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I. Introduction 

This report is a commentary on relevant Intergovernmental and Host Government Agreements 

on oil and gas transit pipelines in several parts of the world. The following questions serve as the 

basis for the commentary: 

1. To what extent can common principles and regional specificities be derived from the 

agreements gathered? 

2. How does the content of the agreements relate to the Energy Charter Model Agreements 

on Cross-border Pipelines and the provisions of the draft Transit Protocol (text as of 

January 2010)?  

3. What recommendations can be made in view of the possible agreement on common 

principles or rules on Transit and Cross-border energy flows in the Energy Charter 

context? 

The Energy Charter provides principles for cross-border cooperation in the energy industry 

among the states of Eurasia.1 The Energy Charter Secretariat produced a second edition of Model 

Intergovernmental Agreement (Model IGA) and Host Government Agreement (Model HGA) for 

cross-border pipelines (together defined as the Model Agreements), designed to provide ‘a 

template of prescriptive clauses that are designed to reflect generally accepted practices within a 

given field.’2 The Model Agreements aim to assist state-state and investor-state in cross-border 

oil and gas pipeline matters. The agreements seek to balance all participants’ interests in cross-

border pipeline projects and provide a starting point for negotiations between potential partners. 

These Model Agreements are also available to non-parties to the Energy Charter Treaty to use or 

adopt. 

The structure of this report is as follows. After this brief introduction, section II deals with the 

fundamentals of energy transit; section III provides an analysis of 10 Intergovernmental 

Agreements and Host Government Agreements on oil and gas transit pipelines in several parts of 

the world; section IV provides a brief conclusion; and section V offers most of the agreements 

analysed in this report. 

II. The Fundamentals of Energy Transit  

Global energy consumption continues to draw heavily on primary energy resources that, in 

addition to being highly polluting, are finite and patchily distributed across the globe. Very few 

states are truly energy sufficient and energy independent, hence the importance of transnational 

policy networks.3 Against this backdrop, it is no surprise that the cross-border and cross-regional 

transportation of energy resources (hereinafter energy transit) is no new phenomenon. This 

energy transit relies on a variety of means, including vessels and other means of transportation, 

and conduits such as cross-border overland and underwater pipelines, for bringing energy goods 

to markets. For instance, states such as Turkey and Ukraine are important energy transit states 

                                                           
1 Energy Charter, ‘About the Charter,’ available at http://www.encharter.org/index.php?id=7. 
2 Model Intergovernmental and Host Government Agreements for Cross-border Pipelines, 2nd ed., para. 3, p. 2, 

2007. 
3 Interesting literature has been published on transnational policy networks. See for instance A.M. Slaughter, A 

New World Order, Princeton, NJ: Princeton University Press, 2004 (arguing that global governance is done 
through a complex global web of government networks by, for instance, exchanging information transnationally 
to solve global issues). 
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for EU energy imports from the Caspian Sea region and from Russia.4 Spats between, for 

instance, energy exporting states and transit states may cause shocks to energy flows that could 

have negative implications for consumer states’ energy security. One such incident was the 

Russia-Ukraine dispute of 2009, which brought the issue of energy transit sharply into focus by 

affecting EU energy markets and consumers, given that up to 20% of EU gas supplies transit via 

Ukraine.5 

Inter-state cooperation in relation to energy transit issues is less institutionalised than other areas 

of inter-state cooperation engaging energy (such as trade, investment protection or 

environmental protection), since there are no international agreements solely devoted to transit; 

rather, there are norms here and there that come together to produce some sort of inter-state 

governance framework for transit.6 The freedom of transit provisions of a number of 

international agreements and the freedom of transit norms of general international law (that is to 

say, norms not flowing from particular international law) are important elements of whatever 

inter-state governance exists in relation to energy transit. 

A. Importance of Transit 

If energy, especially oil and natural gas, is the blood which keeps the modern economy running, 

then cross-border pipelines would be the global blood vessels. Energy trade is surging and the 

importance of energy transit through pipelines cannot be overemphasised. This is due to factors 

such as uneven resource base; high energy demands, especially in new and emerging markets; 

the policy objective of energy supply and energy security as well as the nature of the product 

itself; and the fact that distribution through conventional channels such as shipping and other 

means of transportation is in many cases not a suitable option for hydrocarbon supplies. 

Furthermore, the high demand and strategic importance of energy makes high volume transit 

more economical and safer when using cross-border pipeline systems.  

Pipelines are, however, a complex grid bound system which is capital-intensive. They incur 

operational costs and raise complex political, environmental, commercial, and legal issues which 

may pose barriers to the realisation of energy transit projects. Energy transit requires balancing 

interests of various states and between states and private entities. Furthermore, financial issues 

relating to the construction of pipelines, including guarantees from private, state and institutional 

entities, may put the completion of a project, and thus the transit of energy, in further doldrums. 

Therefore, there is a need to develop a comprehensive legal structure covering the entire range of 

issues involving transit through pipelines. 

B. Legal Regime of Energy Transit 

Energy transit and infrastructure has traditionally been regulated as part of the general investor 

protection mechanisms found under bilateral investment treaties (BITs) and multilateral 

agreements, including investment promotion agreements. However, energy transit issues are 

                                                           
4 See for instance the report for the Committee on Foreign Relations, US Senate, “Energy and Security from the 

Caspian to Europe,” 112th Congress, Second Session, 12 December 2012. 
5 See the 2011 EU Commission Communication to the European Parliament, the Council, the European Economic 

and Social Committee, and the Committee of the Regions, ‘On security of energy supply and international 
cooperation - "The EU Energy Policy: Engaging with Partners beyond Our Borders"’, 7 September 2011 
(COM(2011) 539 final) (at p. 5). The IEA estimates that up to 84% of Russian gas supplies to the EU transit 
through Ukraine. See http://www.iea.org/countries/non-membercountries/ukraine/.  

6 See generally Leal-Arcas, R. and Filis, A. “Certain Normative Aspects of the Institutional Architecture of Global 
Energy Governance,” in Boulle, L., Laryea, E. and Sucker, F. (eds.) International Economic Law and African 
Development, Siber Ink, 2014, pp. 27-60. 
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unique, involving transportation facilities passing through multiple state parties. Regulation at 

the national level in each transit state is one option, but it requires the project investor to comply 

with multiple national regulatory and pricing issues, which is non-conducive to the investment 

climate. It would be more comprehensive and smooth to have the dedicated pipeline project 

guided by common principles and uniform standards. This prevents multiplicity of decision-

making involving the project, brings stability, eases the apprehension of financiers, makes the 

project more bankable, and enables better cooperation between the project entities. Therefore, 

the pipeline corridor project acts as a legal and factual unit with interrelated agreements. In this 

atmosphere, it would be conducive to have a single international regime looking into energy 

transit and infrastructure issues. 

International pipeline agreements may be in the form of a framework agreement, whereby 

general principles regarding cross-border pipelines are applicable to all cross-border agreements 

between the contracting states. It may also be in the form of an agreement dealing with a specific 

project. In both these cases, common principles may be drawn from a model agreement which 

designs guidance for transit issues. Alternatively, general agreements may enlighten the 

regulatory requirements of various aspects of cross-border pipelines.7 

Until recently, there was no legal regime that dealt comprehensively with transit issues. For 

example, the 1982 United Nations Convention on the Law of Sea (UNCLOS) deals exclusively 

with offshore or submarine transit issues. Similarly, the Barcelona Convention and Statute on 

Freedom of Transit of 1921 or the General Agreement on Tariffs and Trade are limited since the 

former deals with water and railway transit only,8 and the latter with general transit rights in 

global trade in goods.9 However, they laid the background for future transit regulatory issues by 

recognising crucial principles such as the ‘right to access’ and the principle of non-infringement 

of interests of transit states. 

It was based on this need that transit provisions were included in the Energy Charter Treaty, 

aiming to create a comprehensive regime for regulating transit issues. Specifically in relation to 

transit, the Energy Charter Treaty, along with the Model Agreements developed by the Energy 

Charter Secretariat, namely the Model IGA and the Model HGA for cross-border pipelines, offer 

a set of standard provisions for dealing with issues between investors and the state and between 

states themselves. 

C.  Regulation of Energy Transit under the Auspices of the Energy Charter 

The Energy Charter Treaty (ECT) is the primary international instrument regulating and 

establishing rules on energy matters in general and on energy transit in particular. The Energy 

Charter draft Transit Protocol lays down a specific legal regime for cross border pipelines 

supplying uninterrupted transit of energy resources, both hydrocarbons as well as electricity. 

Furthermore, the Energy Charter has also come up with Model IGA and HGA which will 

establish specific rules on state relationships and relationship of states with investors in the 

context of a transit pipeline system. These instruments offer the background on which the stage 

is set for regulating transit issues in pipelines for hydrocarbon energies. 

                                                           
7 Sergei Vinogradov, ‘Cross-Border Oil and Gas Pipelines Legal and Regulatory Regimes’, AIPN Study, Centre 

for Energy, Petroleum & Mineral Law & Policy, University of Dundee, pp. 30-31 (2001). 
8 Article 1 of the Barcelona Convention. 
9 Article V GATT. 
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1. The Energy Charter Treaty 

Within the ECT regime, freedom of transit is considered “a critical issue for the collective 

energy security [of ECT parties]…since energy resources are increasingly being transported 

across multiple national boundaries on their way from producer to consumer”10. The ECT lays 

down broad rules specifically on energy transit under Article 7. Article 7 ECT is a far more 

comprehensive provision than Article V of the General Agreement on Tariffs and Trade 

(GATT), not least due to Article 7 ECT being part of an energy sector specific regime. Similar to 

Article V GATT, Article 7 ECT prohibits discrimination in how freedom of transit is extended 

between ECT parties11. Furthermore, Article 7 contains provisions on dispute resolution12, and 

expressly refers to the freedom of transit extending to such fixed infrastructure as to include oil 

and gas pipelines13. Unsurprising for an energy-focused regime, the ECT provides the most 

elaborate governance for energy transit between its parties.  

Transit under Article 7 is ‘through-transit,’14 i.e., the energy product originates in one state, 

travels through and exits the area of another state. Although transit is generally in reference to 

transit through three or more states, Article 7 will, however, also apply where there is an 

originating or destination state and a transit state, i.e., only two states involved.15 In either case, 

transit provisions only apply where all parties are contracting parties. 

Transit is defined under Article 7(10)(a) of the ECT as “(i) the carriage through the Area of a 

Contracting Party, or to or from port facilities in its Area for loading or unloading, of Energy 

Materials and Products originating in the Area of another state and destined for the Area of a 

third state, so long as either the other state or the third state is a Contracting Party; or (ii) the 

carriage through the Area of a Contracting Party of Energy Materials and Products originating in 

                                                           
10 See Energy Charter Secretariat, The Energy Charter Treaty and Related Documents: A Legal Framework for 

International Energy Cooperation, 2004 (at p. 15) available at 
http://www.encharter.org/fileadmin/user_upload/document/EN.pdf. 

11 See Article 7§1 & 7§3. However, under Article 7§3, discrimination due to ‘an existing international agreement’ 
would not necessarily amount to a breach. In that sense, while there is a general erga omnes partes obligation to 
extend the freedom of transit ‘in a manner no less favorable’, this is displaced when there is a particular legal 
agreement in place. In that respect, the ‘most favored nation’ principle – that is to say, that a party extend 
towards all parties the most favourable conditions that are enjoyed by another party – does not apply to the 
Article 7 ECT freedom of transit. Also, note that Article 7§8 states that: “Nothing in this Article shall derogate 
from a Contracting Party’s rights and obligations under international law including customary international law, 
existing bilateral or multilateral agreements, including rules concerning submarine cables and pipelines,” thus 
elevating particular norms that may exist. 

12 Namely Article 7§6 & 7§7.  
13 See Article 7§10 (b), which includes within scope: “…high-pressure gas transmission pipelines, high-voltage 

electricity transmission grids and lines, crude oil transmission pipelines, coal slurry pipelines, oil product 
pipelines, and other fixed facilities specifically for handling Energy Materials and Products”. However, ECT 
parties are bound by a list of understandings, including one on Article 7, which states that: “The European 
Communities and their Member States and Austria, Norway, Sweden and Finland declare that the provisions of 
Article 7 are subject to the conventional rules of international law on jurisdiction over submarine cables and 
pipelines or, where there are no such rules, to general international law. They further declare that Article 7 is not 
intended to affect the interpretation of existing international law on jurisdiction over submarine cables and 
pipelines, and cannot be considered as doing so”. See Energy Charter Secretariat, The Energy Charter Treaty 
and Related Documents: A Legal Framework for International Energy Cooperation, (at p. 31) available at 
http://www.encharter.org/fileadmin/user_upload/document/EN.pdf. 

14 Sergei Vinogradov, ‘Cross-Border Oil and Gas Pipelines Legal and Regulatory Regimes’, AIPN Study, Centre 
for Energy, Petroleum & Mineral Law & Policy, University of Dundee, p. 40 (2001). 

15 The difference between two and three or more states becomes more evident under Annex N of the ECT. Parties 
can require at least two transit states between originating state and destination state for the transit provision to 
apply.  
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the Area of another Contracting Party and destined for the Area of that other Contracting 

Party…”. 

Article 7 of the ECT introduces some basic protection for transit facilities and participating 

entities and states. Article 7(1) recognises the freedom of transit, non-discrimination in terms of 

origin, destination or ownership and the right to non-obtrusive transit. Furthermore, the transit 

requirement is subject to the requirement of national treatment for cross-border pipelines.16 Most 

of these principles have been given treaty recognition for the first time under the ECT. This is 

crucial both for energy security requirements of states as well as for investors’ protection. For 

example, non-discrimination in terms of destination is vital for energy transits and would be 

crucial for states’ energy security concerns. 

Similarly, freedom of transit means balancing the international community’s need for a 

continuous energy supply with the right of sovereign states to protect their own interests. Where 

transit facilities are new or in the form of additional structures, it benefits the host state as it 

gains transit fees, taxes and energy supply in the process. On the other hand, the presence of 

existing infrastructures ensures continuity and stability of energy trade. Furthermore, providing 

for a balance between the interests of sovereign nations with those of project investors, Article 

7(4) of the ECT states that, where existing infrastructure is not commercially viable, no obstacles 

shall be placed on setting up new infrastructures, unless a non-discriminatory national legislation 

prevents such setting up of a new infrastructure. However, in the absence of any such legislation, 

no restriction can be placed on new infrastructure by the host state, unless it endangers the 

security and efficiency of its own energy systems.17 Therefore, the ECT introduces a balance 

between rights of project investors and the interests of sovereign nations. 

The ECT also introduces some new rights which are crucial to energy transit. This includes the 

right of transit, the right of non-interruption, and the right of non-discrimination in terms of 

destination, among others. The measure regarding uninterrupted transit18 during pending disputes 

is very useful for transit purposes. The ability to ‘turn off taps’19 before sorting out disputes may 

be dangerous in markets as volatile as energy markets. In the absence of the measure, an 

interconnected energy and financial market would be embroiled in chaos. It also serves to protect 

the signatory members’ collective energy security concerns, as increasing amounts of energy are 

transported across multinational boundaries through transit pipelines. Where there is a dispute 

regarding existing pipelines, the contracting parties have to observe the guidelines established 

under Article 7(7) of the ECT. This is indeed a revolutionary step. 

The ECT also identifies some broad measures which help in the transit of energy.20 In this 

context, parties are encouraged to:  

a) modernise the transportation of energy;  

b) develop and operate interregional transport facilities;  

                                                           
16 Article 7(3) of the ECT. 
17 Article 7(5) of the ECT. 
18 Article 7(6) of ECT. 
19 Sergei Vinogradov, ‘Cross-Border Oil and Gas Pipelines Legal and Regulatory Regimes’, AIPN Study, Centre 

for Energy, Petroleum & Mineral Law & Policy, University of Dundee, Scotland, UK, p. 43 (2001). 
20 On the link between the ECT and the Energy Community, see Leal-Arcas, R. and Filis, A. “The Energy 

Community and the Energy Charter Treaty: Special Legal Regimes, their Systemic Relationship to the EU, and 
their Dispute Settlement Arrangements,” Oil, Gas & Energy Law Journal, Vol. 12, Issue 2, pp. 1-42, 2014. 
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c) introduce internal and cross-border interconnection facilities; and  

d) mitigate the effects of interruption in energy supplies.21  

While some of the measures listed are also general measures found in bilateral investment 

treaties and investment promotion agreements, it is the first time in the context of energy transit 

that measures are found in a multilateral agreement. 

2. The Energy Charter Draft Transit Protocol 

Shortly after the ECT came into force in 1998, the Energy Charter Conference (ECC) decided in 

2000 to launch negotiations for more specific rules on energy transit for the adoption of a 

separate Transit Protocol as an attachment to the ECT. However, on 29 November 2011, the 

ECC repealed the negotiation mandate for a Transit Protocol. This has not fully closed the door 

to future negotiations. The ECC Trade and Transit Group intended to consult on the prospects of 

future negotiations and to make recommendations to the ECC.22 

The Energy Charter draft Transit Protocol of 2010 (hereafter “Protocol”) has as its objective 

ensuring uninterrupted supply of energy, transparent and non-discriminatory transit, efficient use 

and construction, expansion, extension, reconstruction and operation of energy transport 

facilities,23 minimising harmful environmental impacts of transit, and ensuring prompt settlement 

of disputes.24 These objectives largely reflect those of the ECT. As highlighted in Article 3(2) of 

the Protocol, it shall ‘complement, supplement, extend or amplify the provisions of the Treaty,’ 

including Article 7 of ECT.25 However, the Protocol is more specific and proactive in its dealing 

with transit issues than is the ECT. For example, it includes energy materials and products as 

well as energy swap agreements.26 

a. Relationship with Other International Agreements  

Under the Protocol, as with the ECT, no derogation from rights and obligations, including those 

under customary international law, bilateral as well as multilateral treaties and conventional rules 

of international law, is required. This is in consonance with Article 30 of the Vienna Convention 

on the Law of Treaties (VCLT). The Protocol requires some general obligations to be observed 

by the contracting parties stemming from transit agreements.27 These include observing the 

obligations undertaken in transit agreements and ensuring that domestic legislation provide for 

effective and non-discriminatory means of the asserting such agreement’s rights.28 Contracting 

                                                           
21 Article 7(2) of ECT. 
22 As of June 2014, no announcements had been publicised on the resumption of Transit Protocol negotiations. See 

the historical rundown in relation to the Transit Protocol negotiations and related activity at 
http://www.encharter.org/index.php?id=37.  

23 Energy transport facilities are defined under Article 7(10)(b) ECT as “consist[ing] of high-pressure gas 
transmission pipelines, high-voltage electricity transmission grids and lines, crude oil transmission pipelines, 
coal slurry pipelines, oil product pipelines, and other fixed facilities specifically for handling Energy Materials 
and Products.” 

24 Article 2 of the Protocol, CS (10) 1349 TTG 87 (22 January 2010). 
25 Article 3(3) of the Protocol. 
26 Under Article 17(1), an “International Energy Swap Agreement’ means any agreement relating to the exchange 

of a quantity of energy in the territory of one Contracting Party for an equivalent quantity of energy of the same 
type in the territory of another Contracting Party…”. 

27 Transit agreements are defined in Article 1(5) of the Protocol as “any agreement relating to Transit and which is 
entered into between (a) a Contracting Party and an Entity of another Contracting Party; or (b) an Entity of a 
Contracting Party and an Entity of another Contracting Party”. 

28 Article 5 of the Protocol. 
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parties are also obliged to prohibit any unauthorised takings of energy materials and products in 

transit by the state or other entities.29 

b. Accidental Interruption, Reduction and Stoppage of Transit 

The Protocol requires parties to ensure that owners and operators take measures to ‘minimise the 

risk of accidental interruption, reduction or stoppage of Transit’.30 There is a requirement to 

restore accidentally interrupted, reduced or stopped transit by the owner or operator;31 indeed, 

there seems to be some urgency towards it on a reading of Article 16(1)(b) of the Protocol, albeit 

with de minims standards and lack of due timelines regarding the restoration of transit. However, 

the parties are required to immediately notify other concerned parties as soon as such disruptions 

take place.32 This would at least help to expedite matters through negotiations and cooperation 

between the parties. 

c. International Technical Standards 

Under Article 12 of the Protocol, the contracting parties “shall use their best endeavours to agree 

on generally accepted international technical standards.” This commitment is in relation to the 

construction, expansion, extension, reconstruction, operation and maintenance of pipelines. 

Furthermore, the obligations for technical standards include “the environment, health, safety and 

social aspects of such activities”.33 The Protocol states that such international standards shall 

form the basis for future national regulations in these areas.34 While the intention is noble and 

welcomed, parties will continue to discuss what forms generally accepted international 

standards. This is an area where cooperation and discussion will continue to take place. 

3. Model Intergovernmental Agreement and Model Host Government Agreement 

The Intergovernmental Agreement (IGA) is a prototype for an international agreement or treaty 

among states through whose territories the construction and operation of an identified pipeline 

system takes place. The IGA deals mainly with issues along the pipeline infrastructure as a 

whole. It is intended to ensure the collective realisation of the project taking place in the 

contracting states’ boundaries. It deals with broader issues surrounding the projects’ realisation, 

including cooperation, land rights and tax harmonisation, as well as other issues surrounding 

project implementation. 

On the other hand, the Host Government Agreement (HGA) is signed between the project 

investors and each individual state within whose boundaries the pipeline system runs. The HGA 

deals with issues surrounding project activity within state territory. It also expands on issues 

identified in the Model IGA. The HGA includes obligations on host contracting states, duties of 

investors, environmental concerns, technical standards, liabilities, et cetera, surrounding the 

implementation of an energy project within national boundaries. It also provides more specific 

obligations based on which disputes are settled under the agreed dispute settlement process. 

 

                                                           
29 Article 6 of the Protocol. 
30 Article 16(1)(a) of the Protocol. 
31 Article 16(1)(b) of the Protocol. 
32 Article 16(2) of the Protocol. 
33 Ibid. 
34 Ibid. 
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a. Relationship with Other Agreements  

Transit rights of states and investor protection for entities need to be balanced with various 

obligations under other international agreements. This is even more essential in the multilateral 

context than in bilateral engagements, where concessions are easier to grant. 

Article 2 of the Model IGA states that Article 3 of the Model IGA (which explains the 

relationship between the IGA and other international agreements and domestic legislation) 

comes into force upon the signing of the (Model) IGA by each state. This is perfectly acceptable 

as per Article 24 VCLT regarding the entry into force of treaties.35 These pre-ratification 

obligations should not, however, dilute the “object and purpose” of the treaty. This is observed 

under Article 18 VCLT.36 A provisional obligation may therefore be helpful where a lengthy 

ratification period is expected.37  

According to Article 3(1) of the Model IGA, contracting parties warrant that they are not a party 

to, or will not enforce, any obligation, under domestic or international law, which limits or 

reduces the implementation of the (Model) IGA or HGA. This enables optimum protection to 

project investors and increases the bankability of the project. However, it also implies far-

reaching obligations for the host state. That said, reasonable due diligence is required over 

absolute compatibility.38 

In Plama Consortium v Bulgaria39 and in Petrobart Ltd v Kyrgyzstan,40 it was held that 

provisions for provisional obligation41 under Article 45 of the ECT also applied to dispute 

resolution matters. Extending this argument to the Model IGA, dispute settlement could be 

extended to Article 3 of the Model IGA (in conjunction with Article 2 of the Model IGA), and 

any domestic legislation or international obligations could be challenged for affecting the 

reasonable expectations of project investors for a favourable investment culture in the host state. 

There appears to be a discrepancy, however, with Article 3(2) of the Model IGA and Article 4 of 

the Model HGA, as they state that rights or obligations under the Agreement should not derogate 

from obligations under any other relevant treaty. These conflicting provisions make it difficult to 

understand how obligations under other treaties will balance out obligations under the IGA and 

HGAs. It may be argued that, since the IGA builds upon the Protocol and the ECT, Article 3(2) 

of the Model IGA will override Article 3(1) of the Model IGA. More clarity is, however, needed 

on the matter. 

b. Obligation of the Host Governments 

Under the Model Agreements, the host states have a general role to fulfil obligations under the 

                                                           
35 Article 24.1 of the Vienna Convention on the Law of Treaties (VCLT) reads: “A treaty enters into force in such 

manner and upon such date as it may provide or as the negotiating States may agree.” 
36 Article 18 VCLT reads: “A State is obliged to refrain from acts which would defeat the object and purpose of a 

treaty when: 
(a) it has signed the treaty or has exchanged instruments constituting the treaty subject to ratification, acceptance 

or approval, until it shall have made its intention clear not to become a party to the treaty; or (b) it has 
expressed its consent to be bound by the treaty, pending the entry into force of the treaty and provided that 
such entry into force is not unduly delayed.” 

37 Article 25 VCLT. 
38 Article 3 of the Model IGA, Explanatory Note 6. 
39 Plama Consortium Limited v. Republic of Bulgaria, ICSID Case No.ARB/03/24. 
40 Petrobart Limited v. The Kyrgyz Republic, SCC Case No. 126/2003. 
41 As defined under Article 25 VCLT. 
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IGA, HGA and other Project Agreements as well as to support the implementation of project 

activities.42 The Model HGA warrants authority to make commitments and execute and perform 

under the Agreement.43 The host states agree to establish and maintain favourable working 

conditions and provide all financial support and help within the project activity limitations.44 

Interestingly, the host state is deemed to be acting in good faith if, during the negotiation of 

multilateral and bilateral agreements, it makes sure that the implementation and support of the 

project activities are not affected.45 Moreover, the host state is deemed to be acting in good faith 

when it holds full consultation with the project investor regarding the implementation of the 

project.46 The host state should also ‘promptly consult’ project investors regarding any measures 

which may help project activities become more effective, timely and efficient.47 

c. Transit Rights 

Freedom of transit is the most basic right that needs to be respected in relation to transnational 

pipeline systems and is the basis on which such pipeline systems are constructed. The Model 

Agreements recognise this right.48 This freedom consists of ensuring there is no discrimination, 

either by the host government or by third parties, on the basis of origin, destination or ownership 

and ensuring elimination of any delay49 and discrimination on the basis of pricing.50  The Model 

Agreements also ensure that states cannot hamper the transit by claiming ownership, and 

therefore sovereign rights, over energy in transit. Any ownership rights of energy in transit must 

be dealt with in the form of a transportation agreement.51 

A related concept to the freedom of transit that is very important for transit issues is 

uninterrupted supply of energy. Article 9 of the Model IGA provides that there will be no 

interruption in transit. This would effectively mean that, even where parties are trying to settle a 

dispute under Article 19 of the Model IGA, it would not be excusable to interrupt energy supply 

flows. However, where there is reasonable ground to believe that the continuation of project 

activities may pose unreasonable danger to public health and safety, the environment or property, 

a party may restrict transit,52 but can only do so after giving notice to the other states and 

relevant project investors of such restriction to transit, and must ensure elimination of the reasons 

behind the interruption.53 

Furthermore, the Model IGA seeks to protect energy in transit by requiring the transit state to 

ensure best endeavours to protect the transit pipeline passing through its territory and rights 

associated with it, including the security of ‘land rights, the pipeline system and all persons 

within the territory of that state involved in project activities’.54 This includes protection from 

third parties by ensuring that its laws to protect against any damage and losses from third parties 

                                                           
42 Article 4 of the Model IGA. 
43 Article 3 of the Model HGA. 
44 Article 5 (1) and Article 5(3) of the Model IGA. 
45 Article 5(2) of the  Model IGA. 
46 Article 5(2) of the Model IGA. 
47 Article 7(2) of the Model HGA.  
48 Article 7(1) of the Model IGA and Article 5(1) of the Model HGA. 
49 Ibid. 
50 Article 5(1) of the Model HGA. Price discrimination becomes crucial in energy matters, as Host Governments 

often subsidise national enterprises so as to benefit the final consumer. 
51 Article 8 of the Model IGA. 
52 Article 9(3) of the Model IGA. 
53 Article 9(5) of the Model IGA. 
54 Article 12(1) of the Model IGA. 
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are enforced.55 The rights of transit, therefore, consist of freedom of transit and uninterrupted 

supply, which have been recognised and granted under the Model Agreements. 

d. Land Rights 

The project investors and entities require land not only over which the pipeline is built, but also 

for varied usage such as operating the pipeline. Providing them the land rights in a fair, 

transparent and enforceable manner and on clear terms and conditions56 is essential for avoiding 

future disputes. In the context of land rights, it is essential to understand what lands the 

consortium has a right over in the context of building energy transport facilities and what 

qualifies as land rights in the context of such facilities. 

Land within the meaning of the Model IGA and HGA refers to the territory of the state.57 It 

includes land territory, territorial sea, air space, and maritime58 areas over which the state 

exercises its authority.59 Land rights are qualified in the context of the Model IGA to refer to 

‘rights of examination, testing, evaluation, analysis, inspection, construction, use, possession, 

occupancy, control, [ownership], assignment and enjoyment with respect to any Territory as are 

required to carry out the Project Activities’.60 Notably land rights are not limited to ownership or 

occupancy and are not limited to the pipeline system corridor.61 In fact, land rights are dependent 

on the phase of the project construction stage. For example, in the pre-construction route 

selection stage, it involves surveillance, surveying and mapping the land. During the construction 

stage, it involves material supply, access and use of site compounds, storage and construction of 

infrastructure, and during the post-construction stage, it involves exclusive use of the facilities, 

special routes, rights of way, et cetera.62 Therefore, a detailed land right includes transit 

facilities. 

 

The Model HGA also requires certain obligations from the host state concerning land rights, 

which includes: 

i) identifying persons with interest over the land, ownership or other forms (including 

occupancy and construction) and notifying them of the project investors’ land rights with 

respect to such project land;  

ii) assisting in the acquiring of the project lands by the project investor;  

iii) assisting project investors or excising sovereign powers to ensure compulsory purchase of 

land or excising rights of eminent domain;  

iv) providing permits and registration certificates or project investors and public notices; and 

                                                           
55 Article 12 (2) of the Model IGA. 
56 Article 6 of the Model IGA. 
57 See the definition of “Land Rights” in Article 1 of the Model IGA and HGA. 
58 On issues of maritime delimitation in the context of energy disputes, see Abu Gosh, E. and Leal-Arcas, R. “Gas 

and Oil Explorations in the Levant Basin: The Case of Lebanon and Israel” Oil, Gas & Energy Law Journal, 
Vol. 11, Issue 3, pp. 1-32, 2013; Filis, A. and Leal-Arcas, R. “Legal Aspects of Inter-State Maritime 
Delimitation in the Eastern Mediterranean Basin,” Oil, Gas & Energy Law Journal, Vol. 11, Issue 3, pp. 1-23, 
2013. 

59 Article 1 of the Model IGA. 
60 Article 1 of the Model IGA. 
61 See Appendix I, Part II (1). 
62 Appendix I, Part II (3). 



17 

 

v) ensuring that project investors have exclusive rights over the Pipeline System Corridor 

including restriction on access and activity.63 

e. Environmental and Safety Standards 

Article 10 of the Model IGA requires standards for environmental and safety issues at a 

minimum of those laid down under the World Bank Group Environmental, Health, and Safety 

Standards and Guidelines. Since the standards are identifiable, the Model IGA requires that there 

‘shall’ be compliance with these standards, with consultation as often as required by the parties. 

The Model IGA further addresses spillage from such pipeline systems and other harms to 

environment and health by requiring quick redressal of the issue. In such a case, Article 10(2) of 

the Model IGA expressly refers to the duty of other states to provide assistance towards 

reasonable requests from the affected state, with the assisting state getting indemnified on 

written demand towards costs incurred towards such. This helps to ensure international 

assistance for a harm which has the possibility of damaging the transit of energy and affecting all 

the states in the route of the pipeline system. The affected state shall indemnify to the other states 

the costs from providing such assistance.  

III.   Selected Oil and Gas Transit Agreements  

Below is a list of the various IGAs and HGAs analysed in this report: 

1. Nabucco Pipeline Project: 

a. Nabucco Pipeline Intergovernmental Agreement 

2. Baku-Tbilisi-Ceyhan Pipeline Project: 

a. Baku-Tbilisi-Ceyhan Pipeline Intergovernmental Agreement; 

b. Host Government Agreement Azerbaijan; 

c. Host Government Agreement Georgia; 

d. Host Government Agreement Turkey; 

e. Turnkey Agreement between Botas Petroleum Pipeline Corporation and the 

Investor Consortium; 

f. Agreement between the BTC Pipeline Company and the Government of Georgia 

on the Provision of Security Equipment, Facilities and Operations Funding for the 

Baku-Tbilisi-Ceyhan Pipeline Project 

3. South Caucasus Pipeline Project: 

a. Georgia-Azerbaijan Intergovernmental Agreement; 

b. Azerbaijan-Turkey Intergovernmental Agreement; 

c. Host Government Agreement Georgia; 

d. Host Government Agreement Azerbaijan 

4. Turkmenistan-Afghanistan-Pakistan-India Pipeline Framework Agreement and 

Intergovernmental Agreement 

                                                           
63 Article 14(3) of the Model HGA. 
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5. Kirkuk-Ceyhan Oil Pipeline Agreement 

6. Trans-Anatolian Pipeline Project: 

a. Trans-Anatolian Pipeline Intergovernmental Agreement;  

b. Trans-Anatolian Pipeline Host Government Agreement of Turkey 

7. Arab Gas Pipeline Project: 

a. Iraq-Jordan Oil and Gas Pipelines Agreement 

8. Dolphin Gas Pipeline Project: 

a. Qatar-United Arab Emirates Gas Pipeline Agreement. 

 

A. The Nabucco, Baku-Tbilisi-Ceyhan (BTC), and South Caucasus Pipelines 

This section of the report consists of an analysis of the IGAs and HGAs setting up the Baku-

Tbilisi-Ceyhan (BTC) Pipeline, the South Caucasus Pipeline, as well as the IGA making up the 

Nabucco Pipeline project. It is not known whether there are any HGAs pertaining to the Nabucco 

Pipeline project. Through a careful examination of the agreements comprising the pipeline 

projects, and an in-depth study of the Model Agreements in conjunction with the provisions of 

the Protocol, this section of the report will attempt to answer the following questions: 

1. To what extent can common principles and regional specificities be derived from the 

agreements in question? 

2. How do the agreements relate to the Energy Charter Model Agreements and the Energy 

Charter draft Transit Protocol? 

3. What recommendations can be made in view of the possible agreement on common 

principles or rules on Transit and Cross-border energy flows in the Energy Charter context? 

 

1. To what extent can common principles and regional specificities be derived from the 

agreements in question? 

a. The BTC, South Caucasus and Nabucco Pipeline Intergovernmental Agreements 

This part of the report analyses the extent to which the IGAs relating to the BTC, South 

Caucasus and Nabucco Pipeline projects contain regional specificities and common principles. 

While the BTC and Nabucco Pipeline projects are comprised of a single IGA each, the South 

Caucasus Pipeline project is made up of two separate IGAs.64 The agreements in question all 

have a number of features in common, as well as a number of elements that set them apart. It is 

those differences that make it possible for each agreement to address regional issues and distinct, 

project-specific concerns that the parties may have, and it is through their common principles 

                                                           
64 The South Caucasus Pipeline project is made up of two IGAs, that between Azerbaijan and Turkey, and that 

between Azerbaijan and Georgia.  
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that the agreements remain loyal to core principles related to cross-border transit of natural 

resources.65 

To begin with, there are a number of common principles that derive from the IGAs in question. 

All three agreements are committed to fundamental values enunciated by the Protocol and the 

Model IGA, such as the facilitation of effective cooperation through the inclusion of clauses that 

ensure and safeguard the agreements’ neutrality, as well as the potential for equal benefits for all 

parties involved. In addition, all the agreements contain clauses on taxes and fair treatment in 

relation to tariffs and any benefits that the parties are entitled to. The commitment to ensuring 

that proper environmental safeguards are in place – which is common to the Model and the 

Protocol – is shared by all agreements except the Nabucco IGA. All three agreements are 

committed to fundamental values (except for the Nabucco IGA when it comes to the 

environment) enunciated by the Protocol and the Model IGA, principles such as the dedication to 

the protection of the environment and the facilitation of effective cooperation through the 

inclusion of clauses, ensuring the agreements’ neutrality and equal benefits for all parties 

involved. 

Apart from the common principles among them, the agreements also exhibit a number of 

regional specificities, which are due to geographical and political differences. The content of 

each agreement has been affected by such political and geographical specificities, and a careful 

analysis of the said content provides a useful insight into the values, concerns and peculiarities of 

the states involved. While all the agreements seem to follow a similar structure and demonstrate 

a commitment to certain mutual principles, the Nabucco IGA, for example, demonstrates a 

specific desire to keep all parties free from any binding obligations to finance the project.66 Each 

agreement’s preamble, in turn, expresses the reasons for the cooperation between the parties as 

well as certain regional concerns shared by the parties. While all the preambles express a 

dedication to the expansion and diversification of supply, the Nabucco IGA goes beyond that by 

expressing a specific concern related to the energy-security situation of the countries involved, a 

natural consequence in the aftermath of the 2008 Russian-Georgian war and the Russian-

Ukrainian gas crisis.67 Given the precarious energy-security situation in Europe following these 

events, the state parties to the agreement exhibit a desire to diversify their supply, and this 

regional specificity becomes apparent through the preamble, which specifically addresses these 

regional concerns.  

In addition, the state parties to the Nabucco IGA demonstrate a desire to establish an 

international company, whose purpose is to facilitate cooperation between the parties, as well as 

encourage the promotion, development, financial construction, and operation of the Nabucco 

Pipeline project. This feature is not present in any of the other agreements, and is representative 

of a situation where regional elements have clearly contributed to the drafting of the agreement.  

One of the main regional elements that distinguish the Nabucco Pipeline project from other 

projects for the transport of oil and gas is the parties’ evident desire to develop a project that will 

not directly involve any states or companies that export natural gas and usually control the 

                                                           
65 On the conservation of natural resources, see Leal-Arcas, R. and Abu Gosh, E. “The Conservation of Exhaustible 

Natural Resources in the GATT and WTO: Implications for the Conservation of Oil Resources,” The Journal of 
World Investment and Trade Vol. 14, No. 3, pp. 480-531, 2013. 

66 Article 3.2 of the Nabucco IGA, which states that ‘Nothing in the Agreement obliges the States Parties to finance 
the Nabucco Project or to accept financial liabilities in regard to the Nabucco Project.’ 

67 This refers to the Russia-Ukraine gas crisis in 2005-2006, which came about as a result of disagreements 
between the two states on the price of gas. 
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corresponding pipelines.68 Since the Nabucco Pipeline project was meant to be a purely 

commercial project, open to any exporter and importer of natural gas,69 it is natural to assume 

that the decision to create an international company may have been influenced by the parties’ 

wish to maintain the project’s neutrality and detachment from any affiliations with specific states 

and companies.  

Through a careful analysis of the text of the agreements in question, it becomes apparent that a 

lot of the regional specificities that can be derived from the agreements actually flow from their 

common principles. This means that it is through the common principles between the agreements 

- such as the dedication to fair taxation and non-discriminatory treatment, among others - that 

one can observe these subtle regional specificities that make the agreements unique. An example 

illustrating this argument comes from the analysis of the common to all – except the IGA 

between Azerbaijan and Turkey – clause on taxation and tariffs.70 Even though all the 

agreements exhibit a common dedication to harmonious taxation and fair treatment, the taxation 

arrangements are different, clearly influenced by regional elements such as domestic tax laws 

and political relationships between the parties. 

Another example of regional specificities flowing from common principles among the 

agreements is found in the common-to-all IGAs clause on dispute resolution.71 While all three 

IGAs contain similar provisions exhibiting commitment to resolution through diplomatic 

channels, as well as the submission of any unresolved disputes to an ad hoc tribunal in 

accordance with Article 27(3) of the Energy Charter Treaty,72 the Nabucco IGA goes beyond 

that through the inclusion of a more detailed clause on dispute resolution, which is heavily 

influenced by regional specificities. Article 13 of the Nabucco IGA includes additional 

information on the resolution of disputes, which takes into account the potential effect of 

European Union law on the agreement between the states, given that the Nabucco IGA was 

concluded between four EU states and a non-EU state.   

b. The BTC and South Caucasus Pipeline Project Host Government Agreements 

This part of the report will analyse the HGAs relating to the BTC and South Caucasus pipeline 

projects with a view to examining the various common principles and regional specificities that 

can be derived from these agreements.   

The BTC and South Caucasus Pipeline project HGAs are made up of a number of common and 

regionally distinct elements. As is the case with the IGAs, the HGAs are equally committed to 

certain mutual values and principles, such as the assumption of neutrality, the need for fair and 

non-discriminatory treatment and taxation in relation to all activities relating to the project, as 

well as the general need to ensure that there is effective cooperation between the parties within a 

framework that permits the parties to benefit equally from the operations of the project. 

All the agreements contain specific clauses that aim at facilitating project-specific negotiations 

and reducing the cost and time of project implementation within a transparent framework that 

                                                           
68  See Grigoriadis, I. “The Nabucco Project: Implications for the EU Strategic Energy Review,” available at 

http://www.eliamep.gr/wp-content/uploads/2010/03/TGAE2010-I.Grigoriadis.pdf.  
69    Ibid. 
70 Article V of the BTC IGA; Article 11 of the Nabucco IGA; and Article V of the Georgia-Azerbaijan IGA. 
71 Article VIII of the BTC IGA; Article VIII of the South Caucasus IGA; Article 5 of the IGA between Azerbaijan 

and Turkey; and Article 13 of the Nabucco IGA. 
72 The commitment to resolving disputes through diplomatic measures as well as the submission of unresolved 

disputes to an ad hoc tribunal are in line with the draft transit Protocol and the Model IGA.  
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envisages close cooperation between the states involved and various investors. After a thorough 

analysis of the HGAs in question, one can detect certain common principles deriving from a 

number of clauses that are found in all agreements. To begin with, all the HGAs contain clauses 

on government guarantees and warranties, which set out all the representations and undertakings 

made by the governments on their duties and obligations in relation to project activities. These 

are closely linked to similar clauses on liability and indemnities, found in all the agreements, and 

represent a desire to hold the states and various investors accountable for their actions.  

 Another common principle that can be derived from the various HGAs in question is the 

dedication to security and safety demonstrated by most agreements. Given the nature of transit 

operations, a commitment to proper safety measures is a common principle to all HGAs 

examined in this report. The nature of transit operations also has wider implications concerning 

the protection of the environment, a concern that is exhibited through the common-to-all-

agreements clause on environmental standards. Among others, the agreements in question 

contain a variety of common clauses such as a clause on effective dispute resolution, and a force 

majeure clause.  

Despite the various common principles that can be derived from the BTC and South Caucasus 

HGAs, their content has also been deeply influenced by a number of regional elements such as 

geographical, legal and political features. An example of such influences can be observed in the 

HGA between the Baku-Tbilisi-Ceyhan Pipeline Company and the Government of Georgia.73  

The content of the agreement has been heavily influenced by the desire to ensure that the 

concerns regarding the sensitivity of the Borjomi zone in Georgia are addressed adequately. This 

desire seems to have influenced the content of the agreement in relation to environmental issues, 

which feature more prominently in this agreement than they do in any of the others. Special 

regard is thus given to the issue of security in the Borjomi zone and safety in relation to 

environmental standards.74 This is only natural, given that the very purpose of the agreement is 

the provision of security equipment, facilities and operations funding for the project.  

In addition, the various clauses dealing with the warranties and representations of the 

government, as well as those relating to consents and covenants, demonstrate to various degrees 

both common principles and regional specificities. An example of a clause influenced by 

regional principles would be the clause on consents and covenants of the government in the 

Georgia HGA,75 which envisages a ‘Change in Law’ once Georgia becomes an official EU 

candidate.76 This clause is an example of how certain regional specificities can be derived from 

the HGAs in question.  

Another such example is found in the seemingly identical Article 7,77 which is common to all 

HGAs relating to the South Caucasus and BTC Pipeline projects. While Article 7 appears to be 

drafted in an identical manner in all the HGAs in question, on a more careful analysis of its 

content in each agreement, one can detect subtle differences that have clearly been influenced by 

regional specificities, such as legal factors that are unique to each region. Article 7.2(vii)(5) of 

both Azerbaijan HGAs (i.e., HGAs relating to the South Caucasus and BTC Pipeline projects) 

                                                           
73 The HGA on the Provision of Security Equipment, Facilities and Operations Funding for the Baku-Tbilisi-

Ceyhan Pipeline Project. 
74 Article 1 of the HGA between the Baku-Tbilisi-Ceyhan pipeline company and the Government of Georgia. 
75 Article 7 of the Georgia HGA. 
76 Article 7(1)(x) of the Georgia HGA. 
77 Article 7 on Certain Covenants and Consents of the Government in the Azerbaijan, Georgia and Turkey HGAs.  
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appears to focus specifically on a particular piece of legislation, the Land Code of Azerbaijan 

Republic, which seems to set specific rules on the acquisition of Non State Land for the purposes 

of the project. While all the other HGAs in question also deal with the acquisition of Non State 

Land in the same Article, there is no specific reference to a certain national law, and this is done 

in more general terms, allowing perhaps for more flexibility.  

What is more, upon a thorough examination of the clauses relating to taxes and tariff rates in the 

agreements in question, it becomes evident that these have also been influenced by regional 

elements, such as legal factors, as their content differs from agreement to agreement, and each 

agreement makes reference to specific domestic tax laws. All the HGAs in question contain 

specific clauses relating to profit and income tax. Even though these clauses have similar 

wording and content, there exist certain differences that have clearly been influenced by the 

different national laws dealing with income and profit tax, in that the percentage of tax imposed 

on the income in each case differs, depending on national legislation.78 This is further evidenced 

by the annexes attached to each agreement, which exhibit sound differences in the way tariffs 

and taxes are applied within the context of each agreement.  

c. Conclusion 

The IGAs and HGAs making up the BTC, South Caucasus and Nabucco Pipeline agreements 

contain a number of common principles and regional specificities. All the agreements 

demonstrate commitment to the principles of equality in treatment, especially in relation to 

taxation and the imposition of tariffs, proper security measures and a general desire to ensure 

effective cooperation between the parties. At the same time, a number of regional specificities 

can be derived from the agreements, such as the desire to improve or maintain certain political 

relationships, to diversify the supply of natural resources, the resolution of specific regional 

conflicts and energy issues, as well as the desire to impose fair tariffs through domestic legal 

systems. Although regional specificities can be derived to an extent from these agreements, it 

appears that what defines them more is their sound commitment to common principles. 

2. How do the agreements relate to the Energy Charter Model Agreements and the 

Energy Charter draft Transit Protocol? 

The aim of the Model IGA and Model HGA is to facilitate the efficient realisation of prospective 

cross-border pipeline systems. In addition, the Protocol aims at establishing common principles 

and rules that will underpin prospective agreements on transit. The Model Agreements represent 

core principles and essential features that need to be present in an agreement on transit, such as 

the assumption of neutrality, the inclusion of relevant clauses that aim to maximise the optimal 

benefit for all parties involved, the notion of non-discrimination and fair taxation, fair labour 

standards and clauses relating to safety and environmental protection, as well as the issue of 

conflicting interests and obligations. The Model HGA goes beyond that, by adding clauses in 

relation to various governmental obligations, investor duties, liability, termination, 

environmental standards, and a variety of regional issues relevant to the implementation of the 

project in each specific territory. In conjunction with the principles enunciated by the Protocol, 
                                                           
78 For example, the Georgia HGA relating to the BTC Pipeline project imposes a 30% profit tax on individual MEP 

Participants, as Article 8.2(i) demonstrates, while the Azerbaijan HGA relating to the same project imposes a 
fixed rate of 27%, as seen in its Article 8.2(iii). The same can be seen in the HGAs relating to the South 
Caucasus project, as the profit tax imposed on the participants to the Georgia HGA is set at 25%, while the 
Azerbaijan HGA sets it at 27%. These differences are owed to specific national regulations on taxation and 
tariffs, and they affect the content of the agreements. 
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such as a commitment to fair taxation, non-discrimination and cooperation between the parties, 

the Model Agreements help to flesh out a body of principles that will form the basis for future 

agreements on transit. This part of the report analyses how the Nabucco, BTC and South 

Caucasus agreements relate to the Model Agreements and the Protocol with a view to the 

common features present therein.  

a. The South Caucasus Pipeline Project Agreements 

The South Caucasus Pipeline project is made up of four agreements: the IGA between Georgia 

and Azerbaijan (Georgia-Azerbaijan IGA), the IGA between Azerbaijan and Turkey 

(Azerbaijan-Turkey IGA), the HGA between the Government of Azerbaijan and various 

investors, and the HGA between the Government of Georgia and various investors. 

i. Georgia-Azerbaijan Intergovernmental Agreement 

The Georgia-Azerbaijan IGA relates closely to both the Protocol and the Model IGA in a number 

of ways, as explained below. 

Even though the Georgia-Azerbaijan IGA contains an article on mutual representations and 

warranties79 - a feature that is not present in the Model IGA (but is present in the Model HGA) - 

its content is nevertheless closely linked to the principles and values enunciated by both the 

Protocol and the Model IGA. In line with core principles found in the Protocol and the Model 

IGA,80 the Georgia-Azerbaijan IGA demonstrates an equal commitment to the non-interruption 

of the project, which aims at ensuring the smooth operation of the project in a manner that does 

not prejudice any of the parties to the agreement. In addition, the Georgia-Azerbaijan IGA also 

exhibits the desire of the parties to ensure that their cooperation will not be clouded by 

discriminatory treatment of any kind,81 a core commitment that should form part of any IGA, 

according to the Protocol and the Model IGA.82 

Moreover, the equally important issue of conflict with international and/or domestic law 

obligations has also been addressed in Article II(6) of Georgia-Azerbaijan IGA, as a warranty on 

behalf of each party that it has no other obligations under domestic or international laws that 

prevent it from carrying out its obligations under the Georgia-Azerbaijan IGA. According to the 

Protocol and the Model IGA, as already mentioned above, a clause dealing with the relationship 

of the agreement with any other agreements and obligations under either domestic or 

international law is an essential feature in every IGA. The Georgia-Azerbaijan IGA exhibits a 

solid commitment to this principle by adopting the exact same wording of the clause found in the 

Model IGA. 

When it comes to the issues of security and environmental protection, which so prominently 

feature in most IGAs, as well as in the Model IGA and the Protocol, the Georgia-Azerbaijan IGA 

demonstrates the parties’ commitment to these prevalent issues through Articles III and IV. 

Although Articles V and VIII do not mention the Model IGA or the Protocol explicitly, they 

demonstrate a connection between the Georgia-Azerbaijan IGA, the Model Agreement and the 

Protocol in that they deal with common issues such as the issue of fair and transparent taxation 

                                                           
79 Article II of the Georgia-Azerbaijan IGA. 
80 Article 9 of the Model IGA and Articles 2 and 16 of the Protocol. 
81 Article II(4)(xiv) of the Georgia-Azerbaijan IGA. 
82 Article 14 of the Model IGA and Articles 2 and 10 of the Protocol. 
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which, according to the Protocol and the Model IGA, is an essential feature of successful IGAs, 

as well as the issue of dispute resolution in case of a disagreement. 

The Georgia-Azerbaijan IGA does not blindly mirror the Model IGA or the Protocol, as it 

contains certain specific elements that set it apart. Content-wise, the Agreement follows the spirit 

of the Model and the Protocol, and has, as evidenced above, adopted a number of clauses that are 

similar or identical to key clauses found in the Model IGA, and exhibits a commitment to core 

values enunciated by the Protocol. Specifically, Article II of the Georgia-Azerbaijan IGA, which 

deals with representations and warranties (an article not found in the Model IGA, but in the 

Model HGA), contains a few specific elements that distinguish it from the Model and the 

Protocol. For example, Article II(4)(ii) demonstrates a commitment to the creation of favourable 

conditions for the construction, ownership and operation of the project, by making specific 

reference to occurrences of terrorism and armed conflict. The Model and the Protocol do not 

contain any clauses that specifically and explicitly exhibit a commitment to the ongoing 

operation of the project in cases of armed conflict or terrorism, perhaps because it would not 

usually be expected to encourage the continuing operation of such projects in times of conflict. 

However, in areas where conflict is more prevalent, it appears useful to include an explicit 

warranty in order to reassure the various parties. In addition, Article II(8) states unequivocally 

that ‘the Project is not, and shall not be regulated as a public utility’. Article II(8) represents a 

novelty, as nothing similar is found in the Model IGA or the Protocol, at least not in the same 

explicit wording. 

Despite the distinct elements which set apart the Georgia-Azerbaijan IGA from the Model IGA 

and the guidance provided by the Protocol, the core principles found therein demonstrate the 

immediate relationship between the Georgia-Azerbaijan IGA, the Protocol and the Model IGA. 

ii. Azerbaijan-Turkey Intergovernmental Agreement 

The Azerbaijan-Turkey IGA is a very short agreement, which appears, on first glance, to not 

have much in common with the Protocol or the Model IGA. This is mainly because the core 

issues discussed above do not appear to feature as strongly in this agreement. However, on a 

closer analysis, one can safely conclude that the Azerbaijan-Turkey IGA exhibits a commitment 

to some of the core principles in the following way: 

(a) The preamble of the Azerbaijan-Turkey IGA sets out the commitments of the 

parties to cooperation and exhibits an assumption of neutrality in that it calls for 

collaboration in a timely manner and under satisfactory conditions for both parties. This 

closely relates to one of the core principles of the Protocol, which envisions that parties 

will draft their agreements in such a way that the provisions and their effects will be 

beneficial to all parties involved. 

(b) In Article 5, the Azerbaijan-Turkey IGA demonstrates in particular a commitment 

to the issue of effective dispute resolution in line with Article 21 of the Protocol, as well 

as Article 19 of the Model IGA, which envisage the effective resolution of disputes 

through diplomatic means followed by the submission of the issue to an ad hoc tribunal, 

in accordance with the provisions of the ECT.  

 

iii. Georgia and Azerbaijan Host Government Agreements 
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The South Caucasus Pipeline project is made up of two HGAs: one between Georgia and the 

investors and another one between Azerbaijan and the investors. The agreements in question 

exhibit a close relationship with the Protocol and the Model HGA in a number of ways. 

To begin with, both agreements have included a clause on authority in order to set out the legal 

basis upon which the parties have entered into the agreement.83 The Model HGA proposes the 

inclusion of such an article,84 which is in line with the Georgia and Azerbaijan HGAs. Moreover, 

both HGAs also contain clauses on the grant of rights,85 concerning the necessary rights and 

privileges in order to implement and carry out the project, which is in line with the text of the 

Model HGA, as it contains a similar clause.86 

Both HGAs contain clauses on government warranties and guarantees, as well as consents and 

covenants of the government.87 The content of these clauses aims at providing a guarantee in 

relation to the undertakings made by the government and various investors of the project so as to 

ensure that they will be held legally responsible for any representations made in relation to the 

operation of the project. The Model HGA does this through Articles 9 and 10, which deal 

specifically with the undertakings made by the government and individual investors. Articles 5 

and 6 of the two HGAs are also in line with fundamental principles deriving from the text of the 

Protocol,88 as well as the Model HGA, as they contain a number of common principles and 

clauses, such as a clause found in Article 5 of both HGAs, exhibiting the parties’ commitment to 

the principle of non-interruption of transit,89 a principle that features strongly in the Protocol.90 

Similarly, Article 6 of both HGAs, which deals with representations and warranties, is in line 

with the Model HGA, as the same exact article is also found in the text of the Model HGA, 

depicting the host government’s representations and warranties.91 

The Model HGA advocates fair taxation and non-discriminatory treatment in dealings relating to 

the project,92 and so does the Protocol through Articles 2 and 10. The two HGAs contain a clause 

on taxes,93 which aims at creating a harmonised tax system in line with domestic and 

international obligations. The purpose of the taxation clauses is to ensure that all parties to the 

agreement are treated fairly in relation to the imposition of taxes and tariffs, and this is a core 

principle found in the Protocol,94 and supported by the text of the Model HGA.  

Issues such as the limitation of liability and compensation, which are found in the Model HGA in 

Articles 32-33, are also dealt with by the Georgia and Azerbaijan HGAs.95 

The Protocol advocates an effective dispute resolution mechanism, a commitment which is 

exhibited by its Article 2(1)(f). This is also an essential feature of the Model HGA, which 

includes an entire clause on the resolution of potential disputes.96 The Model HGA suggests 

                                                           
83 Article 2 of both the Georgia and Azerbaijan HGA deals with authority. 
84 Article 3 of the Model HGA. 
85 Article 4 of both the Georgia and Azerbaijan HGAs.  
86 Article 6 of the Model HGA. 
87 Articles 5-7 of the Georgia and Azerbaijan HGAs. 
88 Specifically the objectives of the Protocol, found in Article 2. 
89 Article 5.2(i) of both the Azerbaijan and Georgia HGAs. 
90 Article 16 of the Protocol. 
91 Article 9 of the Model HGA. 
92 Article 26 of the Model HGA. 
93 Article 8 of the Georgia and Azerbaijan HGAs. 
94 Articles 2 and 10 of the Protocol. 
95 Articles 9 and 10 of the Georgia and Azerbaijan HGAs. 
96 Article 43. 
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arbitration as a dispute resolution mechanism, and this is also reflected in both HGAs.97 As per 

the choice of law clause, which is an essential feature of the Model HGA,98 both the Georgia and 

Azerbaijan HGAs contain one, which designates the law of England as the governing law of the 

agreement. The choice of law clause reflects a commitment to core principles, such as the 

dedication to effective dispute resolution, as the purpose of its very existence is to ensure that the 

parties are clear on which law will govern any potential disputes, avoiding thus an occurrence 

where disagreements may arise as to which law will govern the determination of disputed issues, 

which could serve to further complicate and even impede the effective resolution of any such 

matters. 

Furthermore, the HGAs in question also contain clauses on security and a force majeure clause, 

as envisaged by the both the Protocol and the Model HGA. The commitment to environmental 

protection is also a prominent feature in both agreements, which is again in line with the Protocol 

and the Model HGA.  

The various features of the two HGAs demonstrate a close relationship with the Protocol and the 

Model HGA; however, it appears that some important features, such as a clause on labour 

standards, have not been included. 

b. Nabucco Pipeline Intergovernmental Agreement 

Like the Georgia-Azerbaijan IGA of the South Caucasus Pipeline project, the Nabucco Pipeline 

Intergovernmental Agreement (Nabucco IGA) between the Republic of Austria, the Republic of 

Bulgaria, the Republic of Hungary, Romania and the Republic of Turkey contains distinct and 

specific elements that set it apart from the Model IGA when it comes to structure, while, at the 

same time, demonstrates a sound commitment to the principles and values deriving from the 

Model IGA and the Protocol. 

Article 3 of the Nabucco IGA demonstrates a commitment to the parties’ obligations under 

international and domestic laws and regulations, which is in line with both the Model IGA’s and 

the Protocol’s commitment to ensuring that future agreements on transit will not be hindered by 

any international or domestic obligations. Article 3 of the Nabucco IGA also exhibits a desire to 

promote effective cooperation between the parties, by setting the scene for collaboration that is 

free from discrimination and focused on encouraging harmonious taxation.99 The commitment to 

non-discrimination and fair taxation, which so prominently features in both the Protocol and the 

Model IGA, is further exhibited through Articles 4, 7 and 11 of the Nabucco IGA. In addition, 

Article 7.2 and 7.3 also reflect the parties’ desire to prevent any potential interruptions of the 

operations of the project, and ensure that the transportation of natural resources will be 

unimpeded throughout the duration of the project. This commitment is of course in line with the 

core principles of the Protocol and the Model IGA.100 

In line with both the Protocol and the Model IGA, the Nabucco IGA also contains an article on 

the effective resolution of potential disputes,101 which is an essential feature of IGAs, according 

to the provisions of the Protocol and the Model IGA. 

                                                           
97 Article 17 of the Georgia and Azerbaijan HGAs. 
98 Article 45 of the Model HGA. 
99 Article 3.4 of the Nabucco IGA. 
100 Article 9 of the Model IGA and Article 2 of the Protocol. 
101 Articles 12 and 13 of the Nabucco IGA. 
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Even though the Nabucco IGA does not contain core clauses, such as a clause on environmental 

protection and security, as well as a force majeure clause, which appear to be fundamental 

features of the Model IGA and supported by the principles of the Protocol, the Nabucco IGA 

nevertheless closely relates to both instruments, as it demonstrates a sound commitment to 

common principles.  

c. Baku-Tbilisi-Ceyhan Pipeline Agreements 

The Baku-Tbilisi-Ceyhan (BTC) Pipeline project is made up of six agreements in total: an IGA 

between the state parties, three HGAs entered into by each state and the investor consortium, a 

Turnkey Agreement between Botas Petroleum Pipeline Corporation and the investor consortium, 

as well as an Agreement between the BTC Pipeline Company and Georgia. These will be 

analysed in turn below. This report also explores the ways in which the Turnkey Agreement and 

the Agreement between the BTC Pipeline Company and Georgia relate to the Model and the 

Protocol. Even though these two agreements in question are not HGAs and, therefore, their 

comparison to the Model IGA and the Protocol is irrelevant for the purposes of answering the 

question above, they form part of the legal regime establishing the BTC Pipeline project, and an 

analysis of their relationship with the Model and the Protocol is still relevant. 

i. BTC Intergovernmental Agreement 

The BTC IGA,102 like the Nabucco IGA, deviates to some extent from the Protocol and the 

Model  IGA, but one can safely say that its content relates significantly to both the Protocol and 

the Model IGA in the following ways. 

To begin with, the commitment to non-discriminatory treatment in relation to the investors and 

the parties to the project agreement, which is apparent in the Protocol and the Model IGA,103 is 

also very prevalent in the BTC IGA. The BTC IGA demonstrates this commitment through its 

preamble, in contrast to the Model IGA, which seems to have envisaged the issue to be dealt 

with in a separate article. In any event, even though the commitment to non-discrimination is 

phrased and structured in a different way, the BTC IGA still relates closely to both the Model 

IGA and the Protocol, as the content of the BTC IGA nevertheless demonstrates a commitment 

to this issue. 

The BTC IGA exhibits a commitment to the effective, fair and non-discriminatory regulation of 

taxation and tariffs, by dedicating an entire article to this matter.104 This is in line with both the 

Protocol and the Model IGA, as this issue seems to feature quite prevalently in both instruments, 

demonstrating its importance in relation to agreements for the transit of natural resources.105 

The BTC IGA also contains a separate article on mutual representations and warranties and 

covenants,106 which exhibits a solid guarantee of commitment to the principles of non-

interruption of transit,107 the granting of specific land rights to encourage the proper operation of 

                                                           
102 Agreement among the Azerbaijan Republic, Georgia and the Republic of Turkey Relating to the Transportation 

of Petroleum Via the Territories of The Azerbaijan Republic, Georgia and The Republic of Turkey Through the 
Maku/Tbilisi-Ceyhan Main Export Pipeline (BTC IGA). 

103 Articles 2 and 5 of the Protocol and Articles 7 and 14 of the Model IGA. 
104 Article V of the BTC IGA. 
105 Article 13 of the Model IGA, and Articles 2 and 10 of the Protocol 
106 Article II of the BTC IGA. 
107 Article II(iii) of the BTC IGA. 
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the project,108 and a clear commitment to facilitating cooperation by doing everything in a state’s 

power to avoid various delays and encumbrances.109 These are elements found in both the Model 

IGA and the Protocol and, despite the apparent differences in structure and wording, the BTC 

IGA is in line with the spirit of the Protocol and the Model IGA. 

When it comes to issues of security and the maintenance of environmental standards, the BTC 

IGA, unlike the Nabucco IGA, is in line with the spirit and content of the Model IGA and the 

Protocol, which appear dedicated to the protection of the environment, as well as the safety and 

security of those who are employed on the project.110 The BTC IGA’s Articles III and IV 

demonstrate a commitment to these principles, by referring them to the HGAs, as they advocate 

the security of the project and the maintenance of safety and environmental standards, topics that 

were not addressed or mentioned by the Nabucco IGA. 

Both the Protocol and the Model IGA encourage state parties to draft their agreements in a way 

which enables the parties to address issues of potential conflict in relation to states’ obligations 

under the agreement in question, and their obligations under domestic and international law.111 

The BTC IGA is loyal to that principle by adding sub-clauses to Article II in order to address the 

issue of potential conflict.112 While the Model IGA and the Protocol seem to afford the parties to 

the agreement a greater degree of flexibility by re-establishing that nothing in the current 

agreement will prevent them from carrying out their obligations under domestic and international 

law, the BTC IGA takes a different approach to this issue. Still in line with the principles 

deriving from the Model IGA and the Protocol, the BTC IGA states that the state parties 

undertake that, by entering this agreement, they have no domestic or international obligations 

which could prevent them from carrying out their duties and obligations under the agreement. 

The BTC IGA seems to take a different approach to that advocated by the Protocol and the 

content of the Model IGA, which affords the parties greater flexibility in this respect. 

ii. BTC Host Government Agreements 

The BTC HGAs relating to Azerbaijan, Georgia and Turkey (BTC HGAs) form part of a legal 

regime of the BTC Pipeline project, and have been entered into by and between each state party 

and various investors to the project. Upon a thorough examination of the agreements in question, 

it becomes apparent that their content closely relates to both the Protocol and the Model HGA in 

a number of ways. 

The structure and contents of the Azerbaijan, Georgia and Turkey HGAs are almost identical and 

appear to follow the spirit of the Protocol, as well as the general structure of the Model HGA and 

the principles that derive from it. First and foremost, the Model HGA leads with an article113 that 

guarantees the legal authority of all parties to the agreement to enter into such agreement. An 

identical commitment, albeit phrased differently, is found in Article 2 of all three agreements in 

                                                           
108 Article II(iv) of the BTC IGA. 
109 Article II(vi) of the BTC IGA. 
110 Articles 10 and 12 of the Model IGA demonstrate a commitment to safety, security and the maintenance of 

environmental standards, as well as Article 7 of the Protocol. 
111 Article 3 of the Model IGA and Protocol, page 4, where it is stated that: ‘It is understood that nothing in this 

Protocol shall derogate from a Contracting Party’s rights and obligations under international law, including 
customary international law, existing bilateral or multilateral agreements, including rules concerning 
submarine cables and pipelines.’ 

112 Articles II(6) and (7) of the BTC IGA. 
113 Article 3 of the Model HGA. 
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question, and aims at facilitating the beginning of a fruitful relationship between the parties, as it 

establishes the core legal basis upon which any further dealings will be conducted.  

The Model HGA, like the Model IGA, contains an article that deals with the relationship of the 

agreement in question to any other agreements and obligations that the parties may have under 

domestic or international law.114 There is no specific article dealing with potential conflict of 

domestic and international obligations of the parties to the HGAs in question, but the issue is 

dealt with under the article relating to representations and warranties found in all three 

agreements.115 

The agreements in question contain clauses in relation to representations and warranties made by 

the host government and the investors.116 This is also a feature of the Model HGA,117 designed to 

encourage parties to draft their legal obligations in separate and concise articles that deal with 

various representations and warranties made on behalf of the parties.118 Additionally, the BTC 

HGAs also contain an article on government guarantees, which includes an undertaking by the 

State Authorities not to interrupt or impede the freedom of transit,119 an essential feature found in 

both the Model and the Protocol.120 

Another way in which the BTC HGAs relate closely to the Protocol and the Model HGA is 

through the apparent commitment to harmonious taxation, which is a core principle enunciated 

by the Model HGA. The principle of harmonious taxation is closely linked to the principle of 

non-discriminatory treatment, another important element of the Protocol, also found in both the 

Model HGA and the Model IGA. The BTC HGAs demonstrate commitment to these principles 

through Article 8 of each agreement, which deals in considerable length with the issue of 

taxation and the process of imposing taxes on different parties to the agreement, as well as 

external parties and organisations.  

Issues such as the protection of the environment and the commitment to security and safety in 

relation to the project as a whole are important principles found in the Protocol and the Model 

HGA.121 The BTC HGAs demonstrate a commitment to environmental protection and security122 

by paying special attention to the social impact of the project. Despite the BTC HGAs’ apparent 

commitment to these concerns, there is an apparent failure to deal with an important issue: while 

the Model HGA envisages a clause on the protection and maintenance of labour standards,123 the 

content of the BTC HGAs fails to address this highly important matter. 

Finally, the content of the BTC HGAs demonstrates an overall commitment to the core 

principles enunciated by both the Protocol and the Model HGA, such as the need for cooperation 

between the state parties and individual investors, the importance of establishing an efficient 

dispute resolution mechanism, the significance of harmonious taxation and non-discrimination, 

                                                           
114 Article 4(2) of the Model HGA. 
115 Article 6.3(iii) of all three HGAs represents an undertaking that the agreement in question will not lead to 

conflict of obligations arising under any other laws or regulations. 
116  Article 6 of all three HGAs deals with representations and warranties on behalf of the host government. 
117 Article 9 of the Model HGA. 
118 Article 10 of the Model HGA. 
119 Article 5.2(ii) of all three HGAs. 
120 Article 2(a) of the Protocol; Article 5 of the Model HGA. 
121  Articles 2,7 and 12 of the Protocol and Articles 16 and 24 of the Model HGA. 
122 Articles 11 and 12 of the BTC agreements. 
123 Article 18 of the Model HGA. 
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the protection of the environment, and other important matters that form the body of such 

agreements. 

iii.  Turnkey Agreement between Botas Petroleum Pipeline Corporation and the 

Investor Consortium 

The Turnkey Agreement follows a different structure from that of the Azerbaijan, Georgia and 

Turkey HGAs, but it nevertheless relates closely to the principles deriving from the Protocol and 

the Model HGA. The core clauses found in the Model HGA that deal with governmental 

obligations, investor duties, liability, termination and environmental standards are found in a 

similar manner in the Turnkey Agreement, although they do not relate to governmental 

obligations as such, but to obligations of the parties, and form a large section of the body of the 

Turnkey Agreement. To begin with, Articles 3, 6 and 11 of the Agreement deal in great detail 

with the rights and obligations of the parties involved, resulting in something similar to what is 

envisaged by Articles 9 and 10 of the Model HGA. 

When it comes to more specific project-related matters, issues of insurance and liability are dealt 

with by Articles 15 and 25.6 in a manner similar to the Model HGA, which deals with insurance 

and liability in Articles 12 and 32-34 in considerable detail. As envisaged by the Model HGA, 

the Turnkey Agreement also contains a force majeure clause124 and a commitment to indemnity 

and the effective resolution of disputes in case of disagreement and where legal proceedings may 

be initiated.125 The clauses above represent crucial features of every host-government agreement 

HGA, as envisioned by the Model HGA.  

Finally, it is safe to say that important principles found in the draft Transit Protocol and the 

content of the Model Agreement are upheld by the Turnkey Agreement, as it contains a clause on 

conflicting provisions,126 choice of law127 and taxation,128 all similar to the ones found in the 

Model Agreement, as well as other HGAs on transit. Commitment to core principles such as the 

notion of non-discriminatory treatment in relation to project operations, as well as the facilitation 

of effective co-operation form the basis of this agreement, which is in line with the core 

principles of the draft Transit Protocol. 

iv.  Agreement between the BTC Pipeline Company and the Government of Georgia on the 

Provision of Security Equipment, Facilities and Operations Funding for the Baku-Tbilisi-

Ceyhan Pipeline Project 

The Agreement between the BTC Pipeline Company and the Government of Georgia on the 

Provision of Security Equipment, Facilities and Operations Funding for the BTC Pipeline 

Project129 (BTC Agreement between the BTC Pipeline Company and Georgia) is a more 

exclusive agreement; hence, it is also significantly shorter. Despite the fact that the BTC 

Agreement between the BTC Pipeline Company and Georgia leads with a ‘Preliminary 

Statement,’ as opposed to a ‘Preamble’ as envisaged by the Model HGA, the content of the 

Preliminary Statement and its purpose are in line with both the Model HGA and the Protocol in 
                                                           
124 Article 12 of the Turnkey Agreement. 
125  Article 14 of the Turnkey Agreement. 
126 Article 25.13 of the Turnkey Agreement. 
127  Article 25.9 of the Turnkey Agreement. 
128  Article 23 of the Turnkey Agreement. 
129 Available at 

http://www.thecornerhouse.org.uk/sites/thecornerhouse.org.uk/files/Georgia%20BTC%20Security%20Provision
%20Protocol%20EN.pdf. 
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more ways than initially apparent. The Preliminary Statement serves the same purpose as a 

preamble would, had the Agreement been drawn up in concurrence with the Model HGA. The 

Preliminary Statement thus demonstrates the commitment of the parties to co-operate and the 

main reasons for the agreement in question, which serves as an introduction, as envisaged by the 

Model HGA. 

In line with the core principles of the draft Transit Protocol and the Model HGA, the BTC-

Georgia Agreement expresses a commitment to security,130 the protection of the environment,131 

and a commitment to preventing any conflicts between obligations and duties that may arise 

under the Agreement and any obligations that may arise under international law.132 

Articles 1-4 of the BTC Agreement between the BTC Pipeline Company and Georgia deal 

mostly with regional specificities relevant to the project in question. This is in line with the core 

principles enunciated by the Model HGA, as it envisages some flexibility in relation to the 

content of the agreements, allowing room for, and even encouraging the parties to include, 

regional particularities.133 

As in the case of the Model HGA, the BTC Agreement between the BTC Pipeline Company and 

Georgia contains a clause on the regulation of taxes, a clause that is found in all agreements 

analysed by this report so far, as well as the Model HGA. To conclude, as is the case in the other 

agreements, the BTC Agreement between the BTC Pipeline Company and Georgia also 

demonstrates an equal commitment to facilitating effective cooperation by ensuring that the 

respective liabilities of the parties are outlined through its text.134 In addition, the commitment to 

effective dispute resolution, a core feature of the Model HGA and a significant principle deriving 

from the Protocol, is outlined by Article 11 of the Agreement. 

d. Conclusion 

After a thorough analysis of the various IGAs and HGAs comprising the Nabucco, BTC and 

South Caucasus Pipeline projects, it becomes apparent that they share common features with the 

Model Agreements as well as the Protocol in that their content closely relates to core principles 

and features found in the said instruments. The collection of agreements retains a close 

relationship with the Protocol and the Model Agreements in that it exhibits a commitment to 

principles such as fair treatment in relation to tariffs and taxation, the protection of the 

environment, the assumption of neutrality, the commitment to non-interruption and technical 

cooperation between the parties, a dedication to safety and security and a general commitment to 

act in the best interest of all parties involved. These principles form the core of both the Protocol 

and the Model Agreements, and even though each agreement is characterised by a blend of 

regional elements and project-specific particularities, their content demonstrates a clear trend 

towards a more unified and harmonised approach to the drafting of such agreements in the 

future.  

                                                           
130 See Preliminary Statement. 
131 See Preliminary Statement. 
132 See Preliminary Statement, which also lists some international agreements the parties are members to. 
133 The following is found in the introductory note of the Model IGA and HGA, 2nd ed., page 4: 

‘Each Model represents a template and thus serves only as a guideline. Whether or not these Models will be 
used either in full or in part depends entirely upon the agreement of the parties who are in the process of 
negotiating a prospective agreement.’  

134 Article 9 of the BTC Agreement between the BTC Pipeline Company and Georgia. 
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3. What recommendations can be made in view of the possible agreement on common 

principles or rules on transit and cross-border energy flows in the Energy Charter 

context? 

In view of the possible agreement on common principles or rules on transit and cross-border 

energy flows, the following recommendations can be made in the context of the Energy Charter: 

1. More detailed provisions on environmental safety 

As already established, the majority of the agreements analysed in this report contain clauses 

relating to the protection of the environment. Some of them, however, fail to address this issue 

and this can be highly problematic, given the nature of transit operations and the implications of 

such work in relation to the environment. The Nabucco IGA, for example, fails to address the 

issue of environmental protection, as the parties have completely omitted to add a clause dealing 

with this matter. The establishment of proper environmental standards is an essential feature of 

any IGA and HGA, according to the Protocol and the Model Agreements. Despite its 

significance, however, not all agreements have included a provision on this subject, and those 

that have, have failed to deal with it in sufficient detail and to the necessary degree.  

The proper settings of environmental standards and the encouragement to respect and value the 

environment are essential elements to any agreement on transit. This report suggests that more 

detailed and clearer provisions on environmental safety should be encouraged for future 

agreements on transit. The clearer and more detailed the provisions on environmental protection 

are, the likelier it is that state parties will consider them and take them seriously. This will also 

take away the excess flexibility that is afforded to state parties in relation to their obligation to 

comply with these provisions and will thus force them to be more environmentally aware and 

sensitive. 

2. More detailed provisions on labour standards 

Provisions on labour standards do not feature explicitly in the Protocol and the Model 

Agreements, but do fall within the ambit of the Protocol’s core principles. Some of the 

agreements135 contain provisions on labour standards and health and safety precautions, which 

serve to make the issue more pressing, and demonstrate a commitment to the rights of individual 

employees. In addition, the Turnkey Agreement contains a clause on providing insurance against 

accidents to workers.136 This is an important clause, as it recognizes the individual human being 

in agreements that deal predominantly with large corporations and investors, and often tend to 

disregard the human component. It is thus essential to ensure that such clauses be included in 

future agreements to prevent parties to the agreement from disregarding these issues. This report 

recommends that more effort be made to incorporate additional clauses into the Model 

Agreements, dealing specifically with labour standards. In addition, the Protocol could contain a 

specific article on the importance of proper labour standards and the implications of failing to 

uphold them.  

3. Provisions on human rights standards 

Another issue that has not been addressed by any of the agreements is the issue of human rights 

considerations and their influence on future agreements on transit. While issues such as fair 
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taxation, non-discriminatory treatment and freedom of transit appear to form the basis of these 

agreements, the equally important matter of human rights obligations has been entirely 

disregarded. Considering the nature of transit operations, there is a high risk of serious human 

rights violations. The Protocol and the Model Agreements on cross-border pipelines do not 

contain any clauses or provisions on the importance of safeguarding the human rights of all 

parties involved in, and affected by, the project. This is another example of how these 

agreements, and the relevant guiding instruments such as the Protocol and the Model 

Agreements, fail to recognise the human component as an essential feature of such agreements. 

The lack of provisions dealing with human rights issues needs to be addressed primarily by 

amending the Protocol and perhaps adding a model clause in the sample agreements on transit to 

reflect the importance of these matters. 

B. The TAPI Pipeline and Kirkuk-Ceyhan Crude Oil Pipeline Agreements 

This section is divided into three parts and consists of a thorough analysis of two energy transit 

pipeline agreement systems concerning the Turkmenistan-Afghanistan-Pakistan-India Gas 

Pipeline (TAPI Pipeline) and the Kirkuk-Ceyhan Crude Oil Pipeline (Kirkuk-Ceyhan Pipeline). 

The legal framework regarding the TAPI Pipeline system consists of a Framework Agreement 

between Afghanistan, India, Pakistan and Turkmenistan (TAPI Framework Agreement) as well 

as an IGA between the same contracting parties (TAPI IGA), both concluded in 2010, which 

supersede a former IGA as well as a former Gas Pipeline Framework Agreement between 

Turkmenistan, Afghanistan and Pakistan, both concluded in 2002. 

The Kirkuk-Ceyhan Pipeline is governed by an IGA between Turkey and Iraq concluded in 1973 

(Kirkuk-Ceyhan IGA). 

1. Turkmenistan-Afghanistan-Pakistan-India Gas Pipeline Framework Agreement and 

Intergovernmental Agreement 

a. The Project 

South Asia needs long-term solutions to its energy demands, considering its rapidly growing 

population pressures (the region has more than one-fifth of the global population).137 Moreover, 

the region, especially India, has witnessed exponential economic growth in the last decade. It is 

projected that the current economic growth rate may increase by 3-4%, especially for India and 

Pakistan, if there are no shortages of reliable energy supplies.138  

However, geographical and political constraints limit access to supply routes to hydrocarbons in 

the region. For example, Iran is currently facing an embargo from the European Union and the 

United States due to its growing nuclear ambitions.139 This may have a potentially adverse effect 

on the region. For example, India imports nearly 10% of its crude oil requirements worth $13 

                                                           
137 T.L. Shankar et al., ‘Regional Energy Security for South Asia: Regional Report’, Energy for South Asia, p. 1-1, 

available at http://pdf.usaid.gov/pdf_docs/PNADS866.pdf. 
138 Danila Bochkarev, ‘India and Pakistan’s Energy Security: Can Afghanistan Play a Critical Role?’ EastWest 

Institute, p. 8, 2012. 
139 Julian Borger, ‘The Iranian Oil Embargo: Does it mean War?’ The Guardian, (23 January 2012), available at 
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billion from Iran.140 India’s burgeoning public expenditure on energy subsidies means that it 

cannot afford any further disruptions in oil prices. The disruptions caused in the Middle East 

following militia attacks and other violent confrontations have already affected crude oil supplies 

globally. Therefore, India will not only have to cut back on Iran’s oil supply, considering the 

uncertainty surrounding it; it will also have to for pay more, due to rising global oil prices. 

Furthermore, Qatar, which supplies 13 billion cubic metres of natural gas to India, refuses to 

supply additional volumes to India below a higher threshold price.141 

A recent BP Statistical Review of the World Energy 2012 estimates Turkmenistan’s gas reserves 

at 17.5 trillion cubic meters.142 Therefore, Turkmenistan assumes importance as a source of 

energy for the entire region of Central and South Asia. Afghanistan, a transit country, finally 

completes the transit jigsaw due to its strategic location in the region, connecting Central Asia to 

South Asia. 

The TAPI Pipeline will be a natural gas pipeline which would help to meet the energy needs of 

the region and could be strategically important in maintaining peace in the region. The pipeline 

is developed in close cooperation with the Asian Development Bank, with expected completion 

around 2017.143 The project is expected to transport around 33 billion cubic metres of natural gas 

through a proposed 1,800 km-long pipeline.144 

An important aspect relating to this project is the regulatory regime of energy transit issues in the 

region. Turkmenistan and Afghanistan are members of the Energy Charter. India and Pakistan 

are not. Nor are there any multilateral agreements in South Asia with strong investment 

protection mechanisms or specifically offering protection for transit issues. In this scenario, it 

would be prudent for these states to consider the ECT and its ancillary documents as the 

umbrella framework for all transit-related regulatory issues in the region. This would indeed be 

helpful in the long run, as India has already shown its interest in joining the Energy Charter.145   

b. The TAPI Framework Agreement 

i. Relation to International Instruments 

The preamble to the TAPI Framework Agreement states that that the parties will adopt a uniform 

legal and regulatory framework with respect to the transportation of natural gas and ensure 

unobstructed transit in accordance with international legal norms.146 The locution ‘international 

legal norms’ appears very broad in its scope. Therefore, the contracting parties can, in principle, 

consider the principles enshrined under the ECT and related transit instruments as laying down 

                                                           
140 Malini Bhupta, ‘How will Iran’s Crude Oil Crisis Hit India?’ Business Standard, (24 February, 2012), available 

at http://www.business-standard.com/article/opinion/how-will-iran-s-crude-oil-crisis-hit-india-
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141 Danila Bochkarev, ‘India and Pakistan’s Energy Security: Can Afghanistan Play a Critical Role?’ EastWest 
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142 Available at www.bp.com/statisticalreview. 
143 John Foster, ‘A Pipeline Through a Troubled Land: Afghanistan, Canada, and the new great energy 

game,’ Foreign Policy Series, Vol. 3, No. 1, (19 June 2008), available at 
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the customary principles of international law in relation to energy transit147 and therefore use 

them as an umbrella framework for transit issues arising from the TAPI Pipeline system. It 

certainly resolves the restraints placed under the Model Agreements with respect to obligations 

following from other national obligations, such as ensuring the protection of environment and 

human rights standards, inter alia. 

ii. Technical and Environmental Standards 

Under the TAPI Framework Agreement, technical and environmental standards will be set on the 

basis of cooperation amongst the parties in relation to design, construction, operation and 

maintenance of transport pipelines and environmental protection. The TAPI Framework 

Agreement states that these standards, which are to be determined by the parties, will have to be 

consistent with the international standards.148 

Two observations need to be made in this respect. First, the TAPI Framework Agreement 

requires the environmental and technical standards to be ‘consistent’ with those which are 

followed with respect to international gas pipelines. Several pertinent questions arise: what are 

these ‘international standards’ relating to gas pipelines? Do they address all the different 

environmental concerns relating to, and arising out of, transit issues? These questions are 

pertinent not only with respect to the TAPI Framework Agreement, but they are very relevant 

questions for all transit agreements in general. Furthermore, how far do international 

environmental standards relating to pipelines capture environmental concerns specifically related 

to natural gas pipelines? The TAPI Framework Agreement does allow for national legislations to 

adopt more stringent measures compared to the international regime149 in relation to 

environmental and safety measures for pipelines. However, considering the energy demands in 

the region, too stringent measures may not be adopted, considering the fact that they may affect 

the investor’s confidence. Moreover, the relative inexperience of the countries in question in 

dealing with environmental transit pipeline safety measures cannot be discounted. 

Second, while providing for technical and environmental standards, the TAPI Framework 

Agreement misses out laying standards for various other socio-economic issues such as 

rehabilitation packages for the displaced, standards for human rights, et cetera, which are not 

mentioned in the Agreement. 

Again, unlike the Model IGA, there seems to be no provision of collective responsibility in 

cleaning up behind an accident. This is disappointing, as the Model IGA requires the 

indemnification of the parties who lend a hand in cleaning up accidents, such as spillages, and 

could have protected against serious environmental and social harms, besides ensuring 

continuance of transit quickly.150 

2. Kirkuk-Ceyhan Crude Oil Pipeline Agreement 

UN and US sanctions on Iran’s oil and gas industry create a unique opportunity for Iran’s 

neighbouring countries to develop their energy exploration and exploitation plans, especially in 
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their common oil and gas fields with Iran. According to Mustafa Mahmoud, “Iraq is now on the 

verge of a major expansion of its oil industry after signing a series of deals with international oil 

firms to develop some of its biggest oilfields, and boost its capacity to Saudi levels of 12 million 

[barrels per day] bpd from [its current] 2.7 million bpd.”151 “Achieving that,” argues Mahmoud, 

“depends on whether the OPEC member can secure its oil fields, refineries and other 

infrastructure against insurgents and militia.”152 Iraqi Kurdistan has completed a comprehensive 

package of deals with Turkey to build multi-billion dollar oil and gas pipelines, which could 

increase Iraq’s exports to Turkey dramatically.153 

a. The Project 

The Iraq-Turkey Crude Oil Pipeline project (or the Kirkuk-Ceyhan Oil Pipeline Project) is the 

largest Turkish pipeline by capacity, running along a 600-mile long transit route.154 The oil 

transited from the pipeline is offloaded at exit points in the Mediterranean.155  

b. Transit Issues 

Under Article 12(1) of the Kirkuk-Ceyhan IGA, the Turkish party agrees to ensure that the 

continuous transit of oil is not hampered in the transit route and that the loading and exportation 

of the oil on the Turkish side is done in accordance with the requirements of the Iraqi side. In the 

same manner, the Iraqi side agrees to look after the continuous flow of Iraqi oil across the Iraq-

Turkey border.156 

c. Security Concerns 

The Kurdistan Regional Government (KRG) is still part of Iraq, which means that the Iraqi 

Government is responsible for the smooth development and operation of the project but, due to 

political instabilities in Iraq and regular clashes with the militia, the KRG, a federal part of Iraq, 

guarantees the project’s security. This means that the Kirkuk-Ceyhan IGA is a contract between 

two countries, but three governmental parties provide the pipeline’s security. The energy security 

supply in the Kirkuk-Ceyhan Pipeline project seems to be no easy task when we consider that Turkey 

has major political issues with the KRG’s political and military power and influence in the region. This 

local third-party involvement in energy supply and project security could become a common and useful 

principle for regional intergovernmental energy transit agreements with a similar political problematic 

background as that of the KRG.  

Moreover, while the Iraqi central Government was not able to protect the project and its stable 

operation against hundreds of attacks during the project’s initial phases, direct partial 

remuneration to the KRG was thought to ensure the cooperation of the KRG and secure transit 

through the pipeline. However, with militia occupying large parts of the Iraqi territory, this 

political arrangement may not hold good and the KRG may control the oilfields as well as the 

pipelines. The KRG may not be able to actively claim the resources as its own, considering legal 
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hassles arising from large numbers of contracts signed, including with foreign companies.157 

However, it would increase the political hassles and lead to behind channel lobbying and 

negotiations to secure the oil supply and would certainly add to the uncertainty. 

3. Comparing the TAPI Framework Agreement, the TAPI IGA and the Kirkuk-Ceyhan 

IGA with the Model Agreements and the draft Transit Protocol 

This section of the report focuses on the TAPI Framework Agreement, the TAPI IGA and the 

Kirkuk-Ceyhan IGA. Where mention is made of the ‘TAPI Agreement’, this will refer to both 

the TAPI Framework and the Intergovernmental Agreement. Where necessary, the TAPI 

Framework Agreement will be distinguished from the TAPI IGA for the purposes of the 

analysis below. The agreements exhibit a number of common principles, as well as regional 

specificities. This report will analyse the agreements in question with a view to answering the 

following questions: 

a) To what extent can common principles and regional specificities be derived from the 

agreements in question? 

 

b) How do the agreements relate to the Energy Charter Model Agreements and the Energy 

Charter draft Transit Protocol of 2010? 

 

c) What recommendations can be made in view of the possible agreement on common 

principles or rules on Transit and cross-border energy flows in the Energy Charter context?  

 

a. To what extent can common principles and regional specificities be derived from the 

agreements in question? 

The TAPI Framework Agreement and TAPI IGA, as well as the Kirkuk-Ceyhan IGA, 

demonstrate a number of common principles and regional specificities that set them apart. While 

the agreements follow an entirely different structure and while they contain a number of distinct, 

region-specific elements, they also have many similarities, such as a common commitment to 

certain principles, namely the desire to ensure effective cooperation between the parties, a 

commitment to fair and harmonious taxation, and a desire to reach terms which favour the 

financial benefits of all parties to the agreement. 

i. Common Principles 

Both the TAPI Framework Agreement and Kirkuk-Ceyhan IGA contain preambles that express 

a desire to uphold the relations between the parties,158 and an obvious commitment to facilitate 

the effective transit of natural resources between the parties in question. Even though the TAPI 

Framework Agreement contains a slightly longer opening (and the TAPI IGA contains only a 
                                                           
157 Hugh Naylor, “Now controlled by Kurds, Kirkuk oil fields are up for grabs”, The National, 24 June 2014, 

available at http://www.thenational.ae/world/middle-east/now-controlled-by-kurds-kirkuk-oil-fields-are-up-for-
grabs. 
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part of the opening, which seems to omit Turkmenistan, although it is one of the contracting 

parties), the TAPI Framework Agreement and the Kirkuk-Ceyhan IGA use their preambles to 

introduce the parties and reaffirm their commitment to the project. 

Both the TAPI Framework Agreement and the Kirkuk-Ceyhan IGA exhibit a desire to promote 

successful collaboration between the parties by ensuring that the necessary rights of access are 

granted to the relevant parties.159 The desire to promote effective cooperation is also exhibited 

by the parties’ commitment to establishing specialist and experienced bodies160 that will 

preside over the operations and will oversee all or certain matters relating to the project.161 The 

parties to the TAPI Framework Agreement exhibit a commitment to establishing a Consortium 

of ‘technically competent and financially capable international companies experienced in 

implementing similar projects for the finance, design and construction of the project,’162 while 

the parties to the Kirkuk-Ceyhan IGA demonstrate a desire to establish a joint committee ‘for 

the purpose of coordinating all matters pertaining to the project.’163 The establishment of the 

relevant bodies in question demonstrates the parties’ willingness to ensure that the cooperation 

between them is as smooth and productive as possible. The parties to both agreements seem to 

have chosen a similar way to do this and, in fact, the establishment of such entities, albeit in 

different forms and with varying functions, seems to be common among a number of other 

agreements on transit as well. 

Among others, the TAPI Framework Agreement and the Kirkuk-Ceyhan IGA also share a 

common dedication to fair and harmonious taxation,164 a principle that is found in all 

agreements for the transit of natural resources. The effective cooperation between the parties is 

also incumbent upon a fair and neutral system of tariffs, a system that allows the parties to 

benefit from the project to the maximum extent. In line with this, both agreements demonstrate 

a sound desire to ensure that relevant tariffs are applied harmoniously, currency exchange rates 

are regulated, and all profits are maximised to the fullest extent possible.165 In addition, all 

three agreements exhibit a common dedication to the freedom of transit and the non-

impediment of transit operations,166 a principle that is also found in the Protocol.167 Finally, all 

three agreements contain articles on the effective resolution of disputes, a feature that is found 

in most agreements on transit.168 

ii. Regional Specificities 

                                                           
159 Article 17 of the Kirkuk-Ceyhan IGA, and paragraph 15 of the TAPI Framework Agreement.  
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Even though the agreements in question share a number of common principles, they also 

contain a variety of distinct, region-specific elements that arise out of geographical, legal and 

political differences between the countries.  

First and foremost, the nature of the agreements differs. While the Kirkuk-Ceyhan IGA is 

composed of a single IGA between the parties, the TAPI Framework Agreement is made up of 

a Framework Agreement and an IGA entered into on the same day. The parties’ decision to 

sign a Framework Agreement in conjunction with an IGA appears to have been influenced by 

certain regional issues, namely existing security concerns in the regions of Afghanistan and 

Pakistan.169 After a careful analysis of the TAPI Framework Agreement and the TAPI IGA, 

one observes that the latter does not deal with all the issues contained in the former. This 

choice of structure allows the parties to sign a binding agreement on the issues they feel 

comfortable with, while buying time to deal with certain issues before proceeding on to a more 

expansive agreement. 

The security concerns in the region of Afghanistan and Pakistan also seem to have affected the 

content of the TAPI Framework Agreement in that it contains specific elements that 

demonstrate the parties’ reluctance to be bound on certain matters prior to resolving issues of 

mutual concern.170 The parties’ desire to carry out a Feasibility Study171 is also a specificity 

found exclusively in the TAPI Framework Agreement and, once again, it demonstrates a wish 

on behalf of the parties to err on the side of caution. This is further demonstrated by the 

decision to involve the Asian Development Bank by asking it to assist in developing the 

[Feasibility Study] procedures in accordance with recognised international principles.172 The 

specific features discussed above are not found in the Kirkuk-Ceyhan IGA, or other 

agreements on transit, and represent regional specificities relevant to the TAPI Framework 

Agreement only. 

As is the case with the TAPI Framework Agreement, the Kirkuk-Ceyhan IGA contains a 

number of regional elements that distinguish it from other agreements, elements that arise out 

of the various geographical, legal and political specificities relevant to the parties to the 

agreement. The introduction of the Kirkuk-Ceyhan IGA exhibits the parties’ desire to 

consolidate the ‘good neighbourly and friendly relations existing between [the parties]’, a 

phrase which clearly suggests that the agreement has been affected by certain regional 

elements, such as the desire to uphold the good political ties between the parties. 

iii. Conclusion 

The two agreements in question differ in terms of structure and content to some extent. Their 

differences can be attributed to their regional specificities, such as geographical, political, legal 

and social elements that are distinct to each region. By conducting a careful and thorough 
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analysis of the agreements, however, one cannot help but conclude that they share a strong 

commitment to common principles, principles that form the basis of successful cooperation 

between the parties. 

b. How do the agreements relate to the Energy Charter Model Agreements and the 

Energy Charter draft Transit Protocol of 2010? 

The TAPI IGA and Framework Agreement and Kirkuk-Ceyhan IGA are made up of a number 

of common, as well as a number of distinct, region-specific elements. One of their common 

elements is that their content relates to both the Model IGA, and the Protocol in a number of 

ways. Both the Model IGA and the Protocol envisage for future agreements on transit, whose 

content exhibits an underlying assumption of neutrality, drafted in a way which aims at 

reflecting the various interests of the parties, as well as the inclusion of relevant clauses that 

aim to maximise the optimal benefit for all parties concerned. The analysis below will focus on 

the different ways in which the agreements relate to the Model IGA and the Protocol, as well 

as the degree to which this relationship is exhibited. 

i. TAPI Agreements 

As the TAPI Framework Agreement represents a peculiar hybrid form that is uncommon 

among agreements on transit, this part of the report will analyse the TAPI Framework 

Agreement and the TAPI IGA separately in relation to their connection with the Protocol and 

the Model IGA. Even though the Model IGA has been drafted with a view to being used as a 

guideline for future IGAs, there does not appear to be any reason why it would not apply to 

agreements of a slightly different nature, such as the TAPI Framework Agreement, especially 

if such agreements could be used as a supplement to an IGA between the parties.  

i.a. TAPI Framework Agreement 

The TAPI Framework Agreement leads with an introduction or preamble, which introduces the 

parties and establishes the purpose of the settlement.173 This is in line with the Model IGA, 

which includes a strong preamble that introduces the parties and acts as an opening 

statement.174 The TAPI Framework Agreement’s preamble also exhibits a commitment to the 

principle of non-interruption and freedom of transit,175 a core principle found in the Protocol176 

and the Model IGA.177 The commitment to non-interruption of transit operations features 

strongly in both the Protocol178 and the Model IGA,179 as it forms the basis for successful and 

fruitful cooperation between the parties.  

Paragraphs 3-13 of the TAPI Framework Agreement deal mostly with project-specific details 

(relating to the consortium), which are necessary to ensure effective and productive 

collaboration between the parties. This is in line with the spirit of the Protocol and the Model 

IGA, as the latter envisages a great deal of flexibility when it comes to the drafting process of 
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an agreement to allow room for the parties to address project-specific issues.180 Paragraph 12 

of the TAPI Framework Agreement deals with the issue of land rights, as envisaged by the 

Model IGA,181 as the granting of land rights is an essential component to ensuring that the 

project runs smoothly and the parties benefit equally from the process, a general principle that 

is in line with the core values enunciated by the Protocol.182 Apart from the granting of ‘land 

rights,’ the TAPI Framework Agreement also demonstrates a commitment to providing access 

for and by each party to their respective territories.183 Again, this is in line with the spirit of the 

Protocol, as mentioned above.184 

The TAPI Framework Agreement also demonstrates a sound commitment to the establishment 

of effective technical and security standards, as well as to the protection of the environment.185 

Paragraph 14 of the TAPI Framework Agreement is in line with both the Model IGA186 and the 

Protocol187 in this respect, as it exhibits a desire to develop uniform technical standards, 

standards for security and safety, as well as environmental standards. The commitment to 

developing uniform technical standards is in line with the Model IGA, which encourages 

parties to adopt harmonised technical standards in their agreements.188 Even though the TAPI 

Framework Agreement does not contain a specific paragraph on the relationship between the 

parties’ obligations under the Agreement and their obligations under national or international 

law (this is dealt with by the TAPI IGA), Paragraph 14 touches upon the potential conflict of 

such obligations in relation to technical standards. To some extent, this is in line with the 

Protocol and the Model IGA, as they both envisage that future agreements on transit will 

contain clauses on the relationship between international and national law in the context of the 

Agreement.189 Even though Paragraph 14 only deals with this aspect in terms of the technical 

and environmental standards set by the parties to the Agreement, it does demonstrate the 

parties’ general attitude towards their obligations under international and national law. 

i.b. TAPI Intergovernmental Agreement 

This is a significantly shorter and less detailed document, which - in conjunction with the 

TAPI Framework Agreement - fleshes out the main terms of the understanding between the 

parties. It appears that the preface of the IGA introduces the relevant parties, a common 

characteristic of most IGAs of this nature, as well as of the Model IGA.190 A peculiarity is 

observed in the preface of the TAPI IGA, which distinguishes it from other IGAs on transit, in 

that it omits to mention one of the contracting parties, namely Turkmenistan. This omission is 

also detected in the TAPI Framework Agreement, but it is unknown as to why it has occurred. 

Whether it is deliberate or simply an unfortunate oversight on the part of those drafting the 

agreement, it represents an unusual element that is not in line with the Model IGA. 
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The IGA demonstrates a sound dedication to the issues of security and safety,191 which is in 

line with the Protocol and the Model IGA, as both instruments envisage the inclusion of 

articles that will deal with the issues of safety and security in relation to project operations.192 

This is an element that is particularly prevalent in the TAPI IGA, and in the TAPI Framework 

Agreement in general, given the relevant security concerns linked to Pakistan and Afghanistan. 

The TAPI IGA demonstrates a general commitment to promoting cooperation between the 

parties, as Article 5 demonstrates. Even though Article 5 is short and does not provide any 

details, it exhibits a commitment to facilitating effective cooperation by enabling the exchange 

of relevant and vital information between the parties. This is in line with the general spirit of 

the Protocol and its core principles.193 

Although the TAPI Framework Agreement fails to deal with this issue, the TAPI IGA 

demonstrates a sound dedication to ensuring that there will not be any conflicts between the 

TAPI IGA and the parties’ obligations stipulated in any other international agreement.194 This 

is in line with the Model IGA, as it envisions the inclusion of articles dealing with potential 

conflict between national and international law obligations.195 The issue of effective dispute 

resolution, which features quite prominently in the Model IGA196 and the Protocol,197 has been 

dealt with by Article 8 of the TAPI IGA. Even though the Model IGA envisages the 

establishment of a dispute resolution mechanism that includes the use of arbitration, the TAPI 

IGA simply establishes that any disputes are to be resolved by consultations and negotiations. 

Despite the apparent differences between the Model IGA and the TAPI IGA, the latter 

demonstrates a desire to employ effective dispute resolution mechanisms, which is in line with 

the spirit of the Protocol and the Model IGA.  

ii. Kirkuk-Ceyhan Oil Pipeline Intergovernmental Agreement 

The Kirkuk-Ceyhan IGA relates in a number of ways to the Model IGA and the Protocol. As is 

the case with the majority of most agreements on transit, the Kirkuk-Ceyhan IGA leads with a 

preamble that serves to identify the parties to the agreement and the reasons behind it. Articles 

1-11 of the Kirkuk-Ceyhan IGA deal with project-specific issues and this is in line with the 

Model IGA, as one of its main features is its apparent commitment to flexible drafting, thus 

allowing the parties to such agreements to fit their needs within a flexible and malleable 

framework.198 The content of Articles 1-11 exhibits the parties’ general commitment to 

promoting effective cooperation between the parties and their dedication to ensuring that all 

parties will benefit equally from the project, as the articles in question reiterate the parties’ 

various obligations in relation to remuneration,199 the financing of the project,200 and 

specificities in relation to the construction of the project.201 These provisions are in line with 

the Model IGA, as it contains a number of articles relating to the construction of the project,202 

                                                           
191 Article 4 of the TAPI IGA. 
192 Article 12 of the Protocol and Articles 10 and 12 of the Model IGA. 
193 The core principles are found in Article 2 of the Protocol. 
194 Article 6 of the TAPI IGA. 
195 Article 3 of the Model IGA, and Article 3 of the Protocol. 
196 Article 19 of the Model IGA. 
197 Articles 2(1)(f) and 21 of the Protocol. 
198 Model IGA and HGA, 2nd ed., Introductory Note, paragraph 20, p. 4. 
199 Articles 7-10 of the Kirkuk-Ceyhan IGA. 
200 Article 4 of the Kirkuk Agreement. 
201 Articles 1 and 5 of the Kirkuk-Ceyhan IGA. 
202 Part II of the Model IGA. 
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the financing obligations203 and general terms of cooperation between the parties involved.204 

Articles 1-11 of the Kirkuk-Ceyhan IGA are also in line with the general spirit of the Protocol, 

which envisages agreements that will enable effective collaboration between the parties, which 

is in line with the main objectives of the Protocol.205 

The Kirkuk-Ceyhan IGA also exhibits a sound commitment to the non-impediment of the 

project,206 a core feature of the Model IGA207 and the Protocol.208 The non-impediment of 

transit operations appears to be an important feature in successful agreements for transit, 

according to both the Model IGA and the Protocol and, in that respect, it appears that the 

Kirkuk-Ceyhan IGA is soundly in line with both instruments. 

Creating economic incentives for the parties to an agreement is always a good way to 

encourage productive cooperation between them. This aim can usually be done through a fair 

and harmonious tax regime, where regulations are applied without prejudice to the nationality 

of the various parties and investors. In the context of transit agreements, this aim can also be 

achieved by applying certain exemptions from tax to project-related activities.209 The Model 

IGA envisages for the inclusion of such exemptions and, in fact, dedicates a large part of 

Article 13 to this matter. In line with this principle, the Kirkuk-Ceyhan IGA exhibits an equal 

commitment to creating and sustaining economic incentives for the parties by agreeing to the 

establishment of an Iraqi office at the terminal that is to be exempt from ‘all taxes, dues, 

charges and any other financial burden’.210 

The Kirkuk-Ceyhan IGA exhibits the parties’ desire to cooperate by ensuring that the relevant 

land rights are granted to the relevant parties for the purposes of the successful operation of the 

project.211 The granting of land rights for the effective operation of the project is in line with 

the objectives of the Model IGA, as it contains an article that specifically envisages the 

inclusion of such clauses in future agreements on transit.212 This is also in line with the spirit of 

the Protocol.  

The Kirkuk-Ceyhan IGA also contains a force majeure article,213 in line with the Model IGA, 

which envisages the inclusion of force majeure articles in future agreements on transit.214 

Under the Model IGA, except for non-performance of money, all other non-performance or 

delay in performance due to force majeure will be temporarily suspended.215 Article 17(2) of the 

Model IGA defines force majeure as: 

“(a) natural disasters (earthquakes, landslides, cyclones, floods, fires, lightning, tidal waves, 

volcanic eruptions and other similar natural events or occurrences);  

                                                           
203 Article 5(3) of the Model IGA. 
204 Article 5 of the Model IGA. 
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(b) wars between sovereign states where the relevant State has not initiated the war under the 

principles of international law, acts of terrorism, rebellion or insurrection and  

(c) international embargoes against states other than the relevant State;” 

 

The protection of force majeure will, however, only be available if such scenarios are beyond the 

states’ control and not caused by negligence of the state or its entities.216 

 

Under Article 19(1) of the Kirkuk-Ceyhan IGA, however, force majeure is restricted to events 

not only where the state has no control, but also to those events which it could not have 

prevented or avoided. This means that force majeure under the Kirkuk-Ceyhan IGA is not 

understood as per the defined ambit provided under the Model IGA. The requirement of the state 

acting with due care, therefore, does not find mention in the provision of the Kirkuk-Ceyhan 

IGA. 

Finally, the Kirkuk-Ceyhan IGA demonstrates a commitment to the resolution of disputes by 

establishing that potential disputes between the parties will be resolved through the use of 

arbitration.217 This is in line with the Model IGA, which envisages the use of arbitration for the 

resolution of potential disagreements,218 as well as the Protocol, which demonstrates a sound 

commitment to the inclusion of clauses for the settlement of disputes.219 

However, under the Model IGA, attempts should first be made to settle disputes by diplomatic 

channels and, only where no solution is found, should parties resort to arbitration.220 This 

option also exists in Article 21 of the Kirkuk-Ceyhan IGA. Unlike the Model IGA, where 

Parties have been given guidelines on following the rules, no such pointers exist in the Kirkuk-

Ceyhan IGA, which will result in time being spent on negotiating the rules applicable to 

arbitration. This is not a problem in the general nature of things, but it does waste time. 

Therefore, unlike the Model IGA, where the settlement of disputes is more organised, the 

Kirkuk-Ceyhan IGA provides for a very nominal arbitration clause and, therefore, requires 

parties to negotiate the applicable rules and procedures, including the appointment of 

arbitrators. 

iii. Conclusion 

Despite their apparent differences in structure and nature, all three agreements nevertheless 

relate to the Model IGA and the Protocol in a number of ways. The agreements clearly 

demonstrate a commitment to the core principles enunciated by the Protocol and contain 

similar elements to those found in the Model IGA. Features such as the commitment to fair and 

harmonious taxation, a dedication to effective dispute resolution and a sound commitment to 

security and safety principles form the basis of both the two TAPI Agreements and the Kirkuk-

Ceyhan IGA. All agreements, however, fail to deal with issues such as the implementation of 

effective labour standards, even though they have demonstrated some commitment to security 

and safety issues. Even though the TAPI Framework Agreement deals briefly with 

environmental protection, this is not reiterated in the TAPI IGA. In addition, the Kirkuk-
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Ceyhan IGA fails entirely to deal with environmental protection, an essential feature found in 

both the Model IGA221 and the Protocol.222 

All agreements contain a number of regional specificities and common principles. Despite their 

apparent differences with each other and their inconsistencies with the principles enunciated by 

the Protocol and the Model IGA, they still relate to both the Model IGA and the Protocol to a 

great extent. 

c. What recommendations can be made in view of the possible agreement on common 

principles or rules on Transit and cross-border energy flows in the Energy Charter 

context?  

Through a careful analysis of the agreements in question, it becomes obvious that their 

relationship with the Model IGA and the Protocol is not always harmonious. Through the 

careful study of their common principles and inconsistencies, a number of recommendations 

can be made in view of the possible agreement on common principles on transit. 

i. The addition of a new Model Agreement to the Energy Charter Model Agreements 

As seen above, the regulation of the TAPI Pipeline is done by a curious hybrid composed both 

of a Framework Agreement and an IGA. The structure and nature of this hybrid enabled the 

parties to shape and mould their terms in a way that was more convenient for them, allowing 

them to shape the terms of their Agreement in a more flexible manner, and using a structure 

that is better suited to their individual needs. The example of the TAPI Framework Agreement 

demonstrates that there are other methods to formulate agreements on transit and cross-border 

energy flows. The example of the TAPI Framework Agreement further demonstrates that 

agreements on cross-border energy flows could be drafted through the use of a combination of 

templates, depending on the circumstances of the individual parties. It is thus recommended 

that an additional template be added to the collection of Model Agreements, that of a Model 

Framework Agreement, that could be used as a basis for future IGAs and HGAs on transit. 

Given the flexible and ever-evolving nature of the Model Agreements and the Protocol, this 

would be a solid step towards a possible agreement on common principles on transit and cross-

border energy flows in the context of the Energy Charter. 

ii. More weight should be afforded to the inclusion of articles on environmental protection 

Through a careful analysis of the agreements in question, it becomes apparent that the 

agreements fail to deal with environmental protection or, where they do, they fail to do so 

effectively. In light of the impending catastrophic consequences of climate change, issues such 

as the protection of the environment should be dealt with in greater detail by future agreements 

on transit. This report recommends that the Protocol and the Model Agreements be amended so 

as to stress the importance of including such clauses in future agreements, as well as emphasise 

the catastrophic consequences of the failure to include and abide by such articles.  

iii. The inclusion of labour and human rights standards articles 

Even though the Protocol and the Model IGA demonstrate a commitment to the inclusion of 

articles on safety standards and the security of the operations, which are present to some extent 

in both agreements, these articles do not seem to have been afforded the degree of detail and 
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depth which is necessary to make them more authoritative. The agreements in question, as well 

as the Protocol and the Model IGA, exhibit a disregard for the human component by failing to 

include articles on labour standards and human rights standards. Given the nature of transit 

operations, the potential for human rights violations is great. This report recommends that the 

Protocol and the Model IGA be amended accordingly so as to include relevant articles on labour 

and human rights standards. 

4. Conclusion 

The TAPI IGA shows a slight divergence from the Energy Charter’s principles, although not in 

complete unconformity. This can be attributed to the fact that, for example, India sees benefits in 

joining the Energy Charter and, therefore to an extent, this desire is reflected in some reliance on 

the Energy Charter’s instruments in determining transit rights and associated transit issues. In 

comparison, the Kirkuk-Ceyhan Oil Pipeline Project takes place in the context of a conflict-torn 

region such as Iraq, and has failed to address a large number of issues relating to transit, which 

will be the concern of investors. This region still relies on guns and back channel diplomacies to 

protect transit-related issues, and the stability associated with a legal regime seems largely non-

existent. 

C. Trans-Anatolian Pipeline Agreement 

This section analyses the Trans-Anatolian Pipeline Agreements. 

1. The Project 

The Trans-Anatolian Pipeline (TANAP) is a natural gas pipeline between Azerbaijan and Turkey 

transiting gas produced in the second stage of the Shah Deniz gas field and other fields of 

Azerbaijan, supplying Turkey and transiting gas to Europe.223 It is a strategically important 

pipeline for Europe as part of the “Southern Gas Corridor”.224 The pipeline, therefore, offers 

greater energy security for Europe in the midst of the 2014 crisis in Ukraine. Furthermore, the 

project is a collaboration of two member states of the ECC who have previously successfully co-

operated in the Baku-Tbilisi-Ceyhan Pipeline Project and the South Caucasus Pipeline Project,225 

which provides greater stability to the project and increases its bankability. The TANAP project 

offers a potential transportation of 16 billion cubic metres of natural gas per year, with a 

potential to increase to 23 billion per year by 2023.226 

The pipeline consortium will operate in the form of a project entity, where the Government of 

Azerbaijan owns 80% of the shareholding through its State Oil Company (SOCAR), with 

Turkish companies owning the remaining 20%. There are talks of increasing the Turkish stakes 

to 30% and allowing them to partner in the second stage of the Shah Deniz gas field through its 

pipeline company BOTAŞ.227  

                                                           
223 See http://www.tanap.com/en/what-is-tanap. 
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The parties to the TANAP Pipeline project, Turkey and Azerbaijan, signed an IGA, and an HGA 

was concluded between the Government of the Republic of Turkey and the Trans-Anatolian 

Natural Gas Pipeline Company (TANAP HGA), both signed on the 26th of June 2012. Since the 

parties are already members of the ECT, the IGA and HGA signed by them have many 

provisions reflecting the Energy Charter Model Agreements. 

2. Protection of Energy Transit under the Intergovernmental Agreement and the 

Host Government Agreement 

a. General Obligations 

Under Article 3 of the Model IGA, certain general obligations mentioned in the IGA and the 

HGA shall be fulfilled and performed by the parties. Furthermore, the host state shall provide 

favourable conditions for the implementation and execution of the project, in accordance with 

Article 4(1) of the TANAP IGA. This includes action taken by state authorities for the full 

implementation of the project. Favourable conditions for completion may include ensuring 

timely completion, as otherwise the project’s costs may increase.  

The state would also give support for all financial efforts to the project entity. This may entail 

giving guarantees, warranties and undertakings regarding various projects. It also extends all 

help towards the process of raising finances for the project and executes all documents required 

by the project lender.228 The HGA also manages to draw benefits for the project investors from 

Turkey during procurement in a competitive bidding process and the selection of Turkish entities 

selling services, equipment and goods when they are placed at an equal footing in terms of price, 

quality and availability with other similar providers. Therefore, Article 4 of the TANAP HGA is 

unique in its attempt to proactively extract benefits for Turkish entities without discriminating 

against similarly placed entities. 

b. Transit Rights 

The TANAP IGA provides for exclusive measures in relation to the transit and transportation of 

natural gas facilities. Under Article 7 of the TANAP IGA, Turkey is required to take measures 

and ensure non-interrupted transit in the region of the Turkish state. This includes ensuring no 

requirement or demand by state entities and state authorities of fees or other payment, except as 

provided under the HGA.229 Furthermore, the project entity has the sole authority to market the 

total capacity of the TANAP system to shippers under various commercial gas transportation 

agreements and agree on the tariff to be charged for such in respect of such allocations.230 This is 

also recognised by the HGA, where the project entity has the exclusive right to conduct transit 

passage via the TANAP System, consistent with the principle of freedom of transit and without 

discriminating as to the origin, destination or ownership of the natural gas.231 Furthermore, the 

project entity would ensure that such transit takes place without any fees being charged and that 

no imposition of conditions or delay in such transit takes place.232 
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c. Technical, Safety and Environmental Standards 

The required technical standards, including those regarding the pipeline construction, 

environmental and various social standards, will be set in cooperation and coordination of the 

parties with the TANAP project entity, in accordance with international standards and those laid 

down by the Government of the Republic of Turkey.233 

3. Comparing the TANAP Agreement with the Model Agreements and the draft Transit 

Protocol 

a. To what extent can common principles and regional specificities be derived from the 

agreements in question? 

As per the preamble of the TANAP IGA, the IGA aims to ensure uniform and non-

discriminatory standards and uninterrupted operation. These and other customary law principles 

would also be in compliance with other international agreements including the ECT. 

Furthermore, since all the parties to the pipeline are contracting parties to the ECT, the Protocol 

would also apply to them, if and when it comes into force. 

As discussed before, under the TANAP project, the project entity has the exclusive right to 

conduct transit passage via the TANAP System, which is consistent with the principle of 

freedom of transit and without discriminating as to the origin, destination or ownership of the 

natural gas. Furthermore, the project entity would ensure that such transit takes place without 

any fees being charged and that no imposition of conditions or delay in such transit takes place. 

b. How do the TANAP Agreements relate to the Energy Charter Model Agreements on 

Cross-border Pipelines and the Energy Charter draft Transit Protocol? 

As per Article 2 of the IGA, the contracting parties shall not derogate from rights and obligations 

as laid down under the ECT or any other international treaties and customary international law 

which may affect their obligations towards transit issues. However, under the Model IGA, there 

appears to be a lack of clarity as to whether other treaty obligations, including under the ECT 

itself, can be balanced with requirements under the Model IGA.234 This is done away with under 

the TANAP IGA, as under Article 2(2) of the TANAP IGA no derogation from obligations 

under other treaties is allowed. Such obligations may be those arising from investment protection 

and promotion treaties, human rights treaties or environmental treaties. 

c. What recommendations can be made in view of the possible agreement on common 

principles or rules on Transit and Cross-border energy flows in the Energy Charter 

context? 

The TANAP IGA, whose parties are all parties to the ECT, shows promise in terms of its 

provisions being in conformity with the Energy Charter documents and the umbrella of 

regulations relating to transit issues. However, unlike the Model IGA,235 there seems to be no 

provision in the TANAP Agreement which recognises the collective responsibility in cleaning up 

in case of a spillage. Under the Model IGA, in case of a spillage, at the request of the affected 

party, members ‘shall’ provide the greatest possible assistance to such affected part. The TANAP 

IGA, however, does not recognise such collective responsibility in cleaning up behind an 

accidental spillage. This is unfortunate, as the Model IGA allows indemnification upon written 
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demand by the servicing country.236 This provision for indemnification ensures that all parties to 

the pipeline system can share the clean-up costs. This obvious need to keep the transit flowing is 

thus secured by sharing the costs besides preventing serious environmental damage. 

D. Pipelines in the MENA Region 

This section of the report considers key cross-border trade and investment in gas pipelines in the 

Middle East and North Africa (MENA), a region with vast reserves of petroleum and natural gas. 

The states mentioned in this section are not parties to the ECT, but most of them hold observer 

status to the ECC.237 

This section covers the Arab Gas Pipeline (AGP) project and the Dolphin Pipeline project, and 

analyses a couple of agreements in relation to the Model IGA and the Model HGA with a view 

to finding their common features, since the aim of the Model IGA and the Model HGA is to 

facilitate the efficient realisation of prospective cross-border pipeline systems.  

1. Arab Gas Pipeline (AGP) Project 

The Arab Gas Pipeline (AGP) is a 1,200 km-long pipeline built at a cost of approximately 

$1.2bn.238 It is a trans-regional gas export pipeline in the Middle East, built to carry natural gas 

from Egypt to Jordan, Syria and Lebanon.239 The AGP was commissioned in different phases.240 

The first phase extends from Arish in Egypt to Aqaba in Jordan. Its total length is 265 km, 

including a 15 km-long offshore segment running under the Gulf of Aqaba. The second section 

runs for 390 km from Aqaba to El Rehab, which is situated in Jordan, 30 km from the Jordanian-

Syrian border. The third section is 30 km in length, extending from El Rehab (Jordan) to Jabber 

(Syria). The fourth section expands from the Jordan-Syrian border to Homs and constitutes a gas 

network in Syria.241 

The pipeline project was initiated within the framework of bilateral dialogues between Egypt and 

Jordan in 2001 to supply Jordan with natural gas through a pipeline from the northern Sinai town 

of El Arish to the Jordanian city of Aqaba. The Memorandum of Understanding (MoU) later 

included Syria and Lebanon. Israel, Turkey and Iraq also signed deals to cooperate in this trans-

regional pipeline project.242 The terms of the Egypt-Jordan Agreement are confidential.243 In 
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2004, Egypt, Jordan, Syria and Lebanon agreed to connect the existing pipeline with Iraq’s gas 

grid to allow Iraq to export gas to Europe.244 

Egypt considers the AGP a remarkable model for a strategic and economic artery between Egypt, 

Jordan and Syria and between Africa, Asia and Europe in future phases.245 However, the AGP 

has been the subject of attack several times since the start of the Arab revolution in early 2011246 

and, in recent years, gas pipeline attacks have become more frequent, affecting the AGP’s ability 

to deliver regular gas supplies. For instance, Jordan has suffered from a gas shortage and has 

looked into importing LNG as an alternative.247 

In the first half of 2014, Egypt, Jordan, Syria and Lebanon agreed to connect the existing 

pipeline with Iraq’s gas grid to allow Iraq to export gas to Europe. Accordingly, Iraq, Jordan and 

Egypt signed an MoU on oil and natural gas, which re-activated the AGP in Jordan and 

facilitated the construction of a double pipeline from Iraq to the port of Aqaba.248 The MoU 

produced two agreements. The first agreement concerns the re-activation of transmission of 

natural gas through the AGP. The second agreement was signed between Jordan and Iraq. It 

concerns a double pipeline: the first transmits crude oil from Iraq to the Gulf of Aqaba on the 

Red Sea; the second runs along the first pipeline, provides for linking the AGP project in order to 

import natural gas, and extends from Aqaba to the north of Jordan in order to supply power 

plants with natural gas.249 There has been discussion about the extent to which Jordan and Egypt 

benefit from the pipeline by transporting crude oil from Iraq to the Gulf of Aqaba on the Red 

Sea.250 

Despite the difficulties the AGP faces, it is still considered an important pipeline in the region. 

The AGP may also have future connections to the north, thereby reaching Europe. This is based 

on a 2006 Memorandum of Understanding between Egypt, Syria, Jordan, Turkey, Lebanon, 

and Romania to build an extension of the AGP from Syria to the Turkish border. The initial idea 
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was that, from Turkey, the pipeline would be connected to the Nabucco pipeline for the delivery 

of Egyptian gas to Europe.251 

a. Iraq-Jordan Oil and Gas Pipelines Agreement 

In April 2013, Iraq and Jordan signed a Framework Agreement (Iraq-Jordan Agreement) in order 

to transport crude oil and natural gas from the Iraqi city of Basra to the Jordanian port of 

Aqaba.252 The expected completion date is 2018 and the pipeline is expected to have export 

capacity of one million barrels per day.253 Article 3.2 of the Iraq-Jordan Agreement facilitates the 

construction and operation of a gas pipeline, along with an oil pipeline, with a capacity of 258 

million cubic feet of gas per day.254 

The project will be implemented by a developer who is committed to delivering the project in 

good condition to both countries at the end of a 20-year contract period.255 With respect to labour 

and local resources, the developer is committed to training personnel to attain a 100% local 

workforce by the end of the contract is. The developer is further committed to using local 

materials, conforming to certain standards and specifications.256 

The Iraq-Jordan Agreement seems to concern the export of Iraqi gas to Jordan at the initial stage, 

but it also clarifies that the oil and gas pipelines are also destined for supply and export of crude 

oil and gas.257 Article 7 of the Iraq-Jordan Agreement attempts to balance the obligations of the 

parties involved, and states that the investor commits to ensure the continuous supply of energy. 

This provision echoes some elements of the Model IGA. Article 7 of the Iraq-Jordan Agreement 

further clarifies the obligations of Jordan as the host government, in line with Article 5 of the 

Model IGA,  and clarifies transit rights for Iraq, which includes the security of land rights, in line 

with Article 12 of the Model IGA. The Iraq-Jordan Agreement also provides provisions on 

minimising the harmful environmental impacts of transit,258 transit fees,259 local materials and 

labour,260 and makes clear reference to the settlement of disputes.261 

2. Dolphin Gas Pipeline Project 

The Dolphin Gas Pipeline project is a natural gas project between Qatar, the United Arab 

Emirates (UAE), and Oman. Qatar is the world’s largest liquefied natural gas (LNG) producer, 

and all three parties to the project are members of the Gas Exporting Countries Forum (GECF)262 

                                                           
251 ‘Ministers agree to extend Arab gas pipeline to Turkey,’ Alexander’s Gas and Oil Connections (29 March 2006), 

available at http://www.gasandoil.com/news/europe/bf9b163f593a45de427bb8f32c499d08; Stephanie Clancy, 
‘Pipeline Projects in the Middle East,’ Pipelines International, March 2010, available at 
http://pipelinesinternational.com/news/pipeline_projects_in_the_middle_east/040183/. 

252 Framework Agreement between the Republic of Iraq and the Hashemite Kingdom of Jordan to implement a 
project to transport Iraqi crude oil through the territory of the Kingdom of Jordan to the export terminal port 
(Aqaba) on the Red Sea coast for export with a parallel gas pipeline. The Jordanian Council of Ministers 
approved the agreement on 24 April 2013. To access the agreement, see 
http://factjo.com/pages/print.aspx?id=40412 (in Arabic). 

253 ‘The absence of Syria agreement "energy cooperation" between Egypt, Jordan, and Iraq,’ 3 June 2014, available 
at http://www.eqtsad.net/news-6297.html. 

254 Article 6 of the Iraq-Jordan Agreement. 
255 Preamble to the Iraq-Jordan Agreement. 
256 Article 15 of the Iraq-Jordan Agreement. 
257 Article 7 of the Iraq-Jordan Agreement. 
258 Article 9 of the Iraq-Jordan Agreement. 
259 Articles 11-12 of the Iraq-Jordan Agreement. 
260 Article 15 of the Iraq-Jordan Agreement. 
261 Article 20 of the Iraq-Jordan Agreement. 
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and the Gulf Cooperation Council (GCC).263 The Dolphin Pipeline is the GCC’s first cross-

border refined gas transmission project.264 The first phase involved the development of two 

platforms in Qatar's north field, two multi-phase offshore sea lines to the processing facilities as 

well as gas treatment and compression plants in Ras Laffan.265 The second phase involved the 

construction of a 48-inch diameter, 260-mile (364 km) subsea natural gas pipeline carrying gas 

to a receiving facility in Taweelah (UAE), which was completed in August 2006.266  

The gas supplies from Qatar to Oman run through the Al Ain–Fujairah pipeline (118 miles long), 

which was constructed in 2003 (and is officially considered a separate project).267 Until 2008, the 

pipeline was used for supplying Omani natural gas to the Fujairah power and desalination 

plant. Since November 2008, the Dolphin Gas Pipeline has been used for regular natural gas 

export from Qatar to Oman.268 However, Oman’s import of gas via the Dolphin pipeline is 

relatively small.269 A contract, signed in 2003, between Dolphin Energy Limited and Abu Dhabi 

Water & Electricity Authority (ADWEA) and the Union Water & Electricity Company (UWEC) 

to supply, inter alia, future gas, guarantees the export of Qatari gas to Oman for 25 years.270 

Dolphin Energy Limited is the owner and operator of the international pipelines, which has been 

recognised in the Qatar-United Arab Emirates Gas Pipeline Agreement, covered in the next 

section. 

a. Qatar-United Arab Emirates Gas Pipeline Agreement 

There is a bilateral gas pipeline agreement between Qatar and the UAE (Qatar-UAE 

Agreement).271 The purpose of the Qatar-UAE Agreement is to facilitate the construction and 

operation of a pipeline between Qatar and the UAE to transport gas and for optimal utilisation of 

the pipeline for the benefit of both countries.272 According to Article 4 of the Qatar-UAE 

Agreement, Dolphin Energy Limited is the owner and operator of the pipeline. Both countries 

commit to not object to the construction or operation of the pipeline by the owner and/or 

operator along the route illustrated on the map annexed to the agreement.273 The owner and 

operator of the pipeline is subject to the legislative requirements of either Qatar or the UAE with 

respect to the part of the pipeline which is located within the jurisdiction of each state.274 

The Qatar-UAE Agreement includes a provision which secures both governments the right to 

determine the safety measures and environmental protection standards275 which are to govern the 

                                                           
263 The Cooperation Council for the Arab States of the Gulf, available at http://www.gcc-sg.org/eng/. 
264 ‘Dolphin Gas Project, Ras Laffan, Qatar,’ available at http://www.hydrocarbons-

technology.com/projects/dolphin-gas/. 
265 Ibid. 
266 Ibid. 
267 Ibid. 
268 Ibid. 
269 Ibid. 
270  ‘Sheikh Hamdan Bin Zayed Al Nahyan, Dolphin Chairman, Signs Long-Term Gas Contracts with ADWEA and 

Uw,’ Dolphin Energy, Press Releases, 19 October 2003, available at 
http://www.dolphinenergy.com/en/23/media-centre/press-releases/?view=details&id=117&title=sheikh-
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14 October 2014. 

271 Agreement between the Government of the State of Qatar and the United Arab Emirates regarding the 
transmission of gas through a pipeline between Qatar and the United Arab Emirates, available at 
http://www.almeezan.qa/AgreementsPage.aspx?id=1483&language=ar (in Arabic) and 
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272 Article 2 of the Qatar-UAE Agreement.  
273 Article 3 and Annexes 1 and 2 of the Qatar-UAE Agreement. 
274 Article 4 of the Qatar-UAE Agreement. 
275 Article 5 of the Qatar-UAE Agreement. 
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construction, operation and abandonment276 of that part of the pipeline which is under its 

jurisdiction.277 The Qatar-UAE Agreement further provides for the establishment of a Joint 

Qatar-UAE Commission for the purpose of overseeing and facilitating the implementation of the 

agreement (on issues such as construction, operation, and utilisation of the pipeline, which are 

not otherwise provided for in any agreement relating thereto between either or both of the two 

governments and the owner and/or operator of the pipeline).278 The Joint Commission also 

serves as a mechanism to resolve disputes concerning the interpretation or application of the 

Qatar-UAE Agreement.279
 The Qatar-UAE Agreement does not have clear provisions on transit 

rights, but its preamble gives clear reference to the approval of the export Pipeline Agreement 

between Qatar and Dolphin Energy Limited. 

3. Future Trends 

The GCC countries have a great interest in achieving the highest level of coordination.280 The 

GCC adopted an oil and gas strategy to cope with changing supply and demand in the energy 

market and to maintain stability in global markets.281 Moreover, the GCC is working on 

strengthening dialogue with China and the European Union to open their markets to GCC 

exports of petroleum products.282 Naturally, Qatar, the world’s largest LNG producer, wants 

direct access to the booming EU gas market, where gas will have to be transferred via pipelines.  

Turkey and Qatar are in negotiations to discuss the development of a Qatar–Turkey Natural Gas 

Pipeline. The pipeline would run from Doha to Istanbul, a distance of approximately 2,500 km. 

The pipeline would carry Qatari gas to the Mediterranean Sea, crossing Saudi Arabia, Jordan and 

Syria, and may link to the proposed Nabucco Gas Pipeline.283 

The Qatar-Turkey Gas Pipeline project is competing with the proposed Iran-Iraq-Syria Gas 

Pipeline, also known as the Friendship Pipeline or the Islamic Gas Pipeline. A framework 

agreement for the Iran-Iraq-Syria Pipeline was supposed to be signed in early 2013, but 

construction plans were delayed by the Syrian civil war. The Friendship Pipeline would be a 

competitor to the Nabucco Pipeline, which is supposed to run from Turkey to Austria.  It is also 

an alternative to the Qatar-Turkey Pipeline. 

                                                           
276 Article 8 of the Qatar-UAE Agreement. 
277 The Qatar-UAE Agreement also provides provisions regarding security arrangements (Article 7) and exchange of 

information (Article 9). 
278 Article 10 of the Qatar-UAE Agreement. 
279 Article 11 of the Qatar-UAE Agreement.  
280 The Cooperation Council for the Arab States of the Gulf, Statute, available at http://www.gcc-

sg.org/indexfc7a.html?action=Sec-Show&ID=1.  
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income. 

282 The Cooperation Council for the Arab States of the Gulf, ‘Achievements of the Cooperation for the Arab Gulf 
States in the field of energy 2002-2010’ (GCC General Secretariat, Riyadh: Saudi Arabia, 2010), pp. 10-14 [in 
Arabic], available at http://sites.gcc-sg.org/DLibrary/index.php?action=ShowOne&BID=390.  
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the Qatar-Iraq-Turkey-Europe Natural Gas Pipeline Project Feasible?: An analysis with regards to international 
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4. Comparing the AGP Project and the Dolphin Gas Pipeline Project with the Model 

Agreements and the draft Transit Protocol 

a. To what extent can common principles and regional specificities be derived from the 

agreements in question? 

The gas pipeline agreements in the MENA region tend to be either confidential or are not 

publically available. The lack of complete disclosure makes it impossible to evaluate the 

agreements. As part of the AGP project, the Egypt-Jordan Agreement is confidential for political 

reasons, presumably because part of the pipeline provides gas to Israel via an underwater 

pipeline. 

In addition, most states in the MENA region have experienced revolutions,284 which started in 

December 2010. These have ranged from non-violent to violent demonstrations, protests, riots, 

and even civil war in the case of some states.285 For example, in Egypt, the revolution had not 

only a political impact by changing the Mubarak regime; it also had a strong impact on the gas 

industry.286  

A 2013 study by the Egyptian Initiative for Personal Rights indicates widespread corruption and 

lack of transparency in the operations of the energy sector during the Mubarak regime. It 

suggests imbalances in the terms of engagement with global investment companies contracting 

for the extraction, sale, and export of gas. The report focused on the export of Egyptian gas to 

Israel and Jordan, where ‘under-pricing’ below market expectations was the most prominent 

feature. It also pointed (without providing actual evidence) weaknesses regarding conditions for 

environmental protection and respect for the rights of workers associated with the activities of 

exploration and extraction of energy. The report suggests that the Egyptian Government 

negotiated with multinational companies in a manner that does not serve the interests of the 

state.287 

 

Unrest in the Sinai Peninsula (Egypt) in particular affected the volumes of gas transported via the 

AGP from Egypt to Jordan, where volumes of gas fell dramatically in 2011 and 2012.288 These 

dramatic changes may be the reason for including a force majeure provision in the Iraq-Jordan 

Agreement, which allows each party to suspend the implementation of part or all of its 

obligations in the case of force majeure.289 In such a case, the other party needs to be informed in 

                                                           
284 ‘Arab uprising: Country by Country,’ BBC News, available at http://www.bbc.co.uk/news/world-12482315, 
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writing about the situations for which the concerned party is not responsible because it was not 

able to anticipate or prevent the occurrence and its consequences. This provision reflects the 

political volatility in the Middle East and the acknowledgment that the pipeline between Jordan 

and Iraq may be affected by the ongoing unrest in Iraq. 

b. How do the agreements relate to the Energy Charter Model Agreements on Cross-

border Pipelines and the Energy Charter draft Transit Protocol? 

Agreements concerning gas pipelines in MENA do not seem to clearly adopt the Model IGA or 

the Model HGA as templates. The examples provided above have very different approaches to 

cross-border gas pipeline transmission. 

 

Regarding the Iraq-Jordan Agreement, it includes provisions which resemble the Model 

Agreements, such as provisions on the applicable law290 and dispute resolution,291 as well as 

environmental standards,292 and transit fees.293 Moreover, both parties are committed to mutual 

benefit. Article 7 of the Iraq-Jordan Agreement provides a list of commitments by both parties. 

Iraq is committed to providing continuous flow of oil and gas,294 while Jordan is committed to 

providing the required facilities for the Iraqi shipping office in Aqaba,295 including license entry 

and residence, and facilitating the procedures for workers who will manage the office. 

Furthermore, there is an express responsibility by both parties to facilitate the entry of foreign 

workers and to provide all administrative and financial assistance to the developer.296 There are 

no provisions on labour standards or human rights. 

As for the Qatar-UAE Agreement, it acknowledges in its preamble another agreement between 

Qatar and the investor, which deals with export rights. The combination of both agreements 

provides the basis for cross-border trade in gas. This legal framework provides clear provisions 

on environmental protection297 and dispute settlement,298 which are advocated by the Model IGA 

and the Model HGA. However, it is brief, general, and does not provide clear transmission rights 

or specify the duties of each party involved. 

c. What recommendations can be made in view of the possible agreement on common 

principles or rules on Transit and Cross-border energy flows in the Energy Charter 

context?  

Unrest, security issues, politics and the discoveries of current (and perhaps future) gas reserves 

in the Eastern Mediterranean Basin, for instance, will only add to geopolitical complications in 

the region. In the context of the Energy Charter, a possible agreement on common principles or 

rules on transit and cross-border energy flows can play an important role in providing energy 

security, economic growth, and protection for the host states. 
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IV. Conclusion 

The Model Agreements, along with the ECT and the Protocol, form a regulatory umbrella in 

relation to transit issues at the multilateral level. At present, there are 54 members of the Energy 

Charter, all of which except five have ratified the ECT.299 There seems to be a significant interest 

of some countries (namely India, Indonesia, Pakistan) to join the Energy Charter. In this 

scenario, the regulation of transit issues based on the Energy Charter’s instruments will provide a 

scope for creating globally accepted and uniform standards on transit issues. The above 

agreements show that a number of the standards relating to transit issues are found in many 

international agreements. However, there is no homogeneity regarding a number of issues.  

V. Annexes 

Annex 1: Nabucco Intergovernmental Agreement 

Annex 2: Baku-Tbilisi-Ceyhan (BTC) Pipeline Intergovernmental Agreement 

   BTC Host Government Agreement Azerbaijan 

   BTC Host Government Agreement Georgia 

   BTC Host Government Agreement Turkey 

Annex 3: BTC Turnkey Agreement 

Annex 4: Agreement between the BTC Pipeline Company and Georgia 

Annex 5: Turkmenistan-Afghanistan-Pakistan-India (TAPI) Pipeline Framework 

Agreement 

Annex 6: Turkmenistan-Afghanistan-Pakistan-India (TAPI) Pipeline Intergovernmental 

Agreement 

Annex 7: Kirkuk-Ceyhan Oil Pipeline Agreement 

Annex 8: Trans-Anatolian Pipeline Intergovernmental Agreement 

   Trans-Anatolian Pipeline Host Government Agreement of Turkey 

                                                           
299 Energy Charter, FAQ, ‘Who are the members of the Energy Charter Treaty?’ available at 

http://www.encharter.org/index.php?id=18. 



 

AGREEMENT

among

the Republic of Austria, 

the Republic of Bulgaria, 

the Republic of Hungary, 

Romania and 

the Republic of Turkey 

regarding

The Nabucco Project 

Preamble

The Republic of Austria, the Republic of Bulgaria, the Republic of Hungary, Romania 
and the Republic of Turkey hereinafter referred to individually as “State Party” and 
collectively as “States Parties”: 

deeply concerned about the energy security situation of their countries and wishing to 
undertake a project that will lead to diversification of supply sources, thus granting a 
higher level of security in the field of energy supplies for the benefit of the European 
Union, the Republic of Turkey and every citizen thereof; 

reaffirming the Declaration adopted at the Nabucco Summit in Budapest on 27th of 
January 2009;

recognizing the need to co-operate in facilitating the promotion, development, 
construction and operation of the Nabucco Project for the secure and uninterrupted 
Transportation of Natural Gas in and across their respective Territories; 

desiring to promote and protect the investments in the Nabucco Project and safeguard 
the efficient and secure development, ownership and operation of the Nabucco 
Pipeline System in and across their respective Territories;  

taking note of the fact that the Shareholders have established an international 
company in order to co-operate in the promotion, development, financing, 
construction and operation of the Nabucco Project and that this international company 
in turn shall create national companies to carry out the implementation of the Project 
in each respective Territory; 

acknowledging the need for uninterrupted, secure supplies of Natural Gas for the 
domestic markets of all States Parties at competitive prices and conditions; 
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noting that the desire of the Republic of Turkey to develop its natural gas market 
requires the provision of Natural Gas to it at competitive prices; 

striving to open new gas supply routes to and from the Republic of Turkey and the 
Member States of the European Union via the Territories of the States Parties; and 
cognisant that reverse flow mode in the Nabucco Project assists in the security of the 
States Parties in emergency situations and assures the optimisation of gas networks 
through swaps and other commercial instruments;  

noting the desire of the States Parties to create a corridor for the Transportation of 
Natural Gas amongst them, to be extended to third parties as appropriate; and 
considering the importance of creating and reinforcing an appropriate uniform and 
non-discriminatory general legal framework, commensurate with the transnational 
nature of projects such as the Nabucco Project, and the required private initiative and 
enterprise, to support such gas sector investment opportunities and to establish 
favourable conditions to justify the commitment of capital and resources to the 
Nabucco Project and/or across their respective Territories; and 

acknowledging and appreciating the support of the Federal Republic of Germany for 
the Project. 
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Have agreed as follows:     
 

ARTICLE 1 - THE NABUCCO PROJECT

1.1     The States Parties shall lend their full political support for, and undertake to 
promote, support and facilitate the measures necessary for the realisation of the 
Nabucco Project and the Transportation thereby of Natural Gas in and across their 
Territories. The States Parties shall endeavour to ensure the full co-operation of all 
other relevant authorities within their Territory and take all actions necessary to enable 
the aforesaid to be undertaken. 

1.2    The States Parties acknowledge the importance to each State Party that 
companies have the means of procuring sufficient supplies of Natural Gas on 
commercial terms for the purposes of assuring security of supply, and recognise that 
this is necessary for the welfare and security of each citizen and that States Parties are 
therefore determined to act in a spirit of solidarity to achieve collective energy 
security; and note that such solidarity constitutes an answer to the challenges with 
regard to energy supply security and thus resolving to address in particular the 
Republic of Turkey’s concerns in this area. 

In the event of disruption of Natural Gas supply affecting a State Party and involving 
another State Party or a third country, the States Parties shall seek an expeditious 
resolution in accordance with the provisions of the Agreement. 

1.3    The Nabucco Project, hereinafter ‘the Nabucco Project' or ‘the Project', shall 
mean the “Nabucco Pipeline System”, as the expressly constructed Natural Gas 
Pipeline system, including attendant Facilities, that shall connect the Initial Entry 
Points to Baumgarten in the Republic of Austria, including the development, 
evaluation, design, acquisition, construction, installation, financing, insuring, 
ownership, operation, commercial exploitation, repair, replacement, refurbishment, 
maintenance, expansion, extension, protection, decommissioning, and activities 
associated or incidental thereto, all in respect of the Nabucco Project. The Nabucco 
Project is situated in the Territories of the States Parties, and has a final maximum 
Transportation capacity of 31 billion cubic meters per year along its entire length. 

The Nabucco Project will be constructed, owned and operated, in accordance with the 
Agreement, the Project Support Agreements, and contracts governed by private law 
concluded between the Nabucco International Company and the Nabucco National 
Companies or by any of these companies inter se or with third parties. 
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ARTICLE 2

The terms used in the Agreement, including its Preamble, Article 1 and the Annex to 
the Agreement, and not otherwise defined herein, shall have the following meaning: 

(1) “Agreement” shall mean this Agreement, as the same may be amended or 
otherwise modified or replaced pursuant to Article 14.2. 

(2) "Commercial Arrangement" shall mean any contract governed by private 
law or other instrument with equivalent effect. 

(3) "Contractual Congestion" shall mean a situation where the level of firm 
capacity demand exceeds the technical capacity (all technical capacity is booked as 
firm). 

(4) “Energy Charter Treaty” shall mean the Energy Charter Treaty as opened for 
signature in Lisbon on 17th of December 1994.  

(5) “Facilities” shall mean the assets owned by the Nabucco Companies used for 
the purposes of the Nabucco Project, including but not limited to pipelines and laterals 
for the Transportation of Natural Gas within and/or across the Territories of the States 
Parties, and all installations below and above ground or on the seabed and ancillary 
equipment, together with any associated land, pumping, measuring, testing and 
metering facilities, communications, telemetry and similar equipment, all pig 
launching and receiving facilities, all pipelines, and other related equipment, including 
power lines, used to deliver any form of liquid or gaseous fuel and/or power necessary 
to operate compressor stations or for other system needs, cathodic protection devices 
and equipment, all monitoring posts, markers and sacrificial anodes, all port, 
terminalling, and all associated physical assets and appurtenances, including roads and 
other means of access and operational support, required for the proper functioning of 
any and all thereof. 

(6) "Hazard" shall mean any disproportionate, deleterious danger to or effect on 
public health, safety, property or the environment. 

(7) "Impediment" shall mean any event that occurs or any situation which arises 
that threatens to interrupt, curtail or otherwise impede the Project Activities in the 
Territory of a State Party. 

(8) “Initial Entry Points” shall mean the starting points of the Nabucco Project at 
any three points on the eastern or southern land borders of the Republic of Turkey as 
selected by Nabucco International Company, and, subject to agreement by the 
Nabucco Committee in consultation with Nabucco International Company, any other 
point at the eastern or southern Turkish border. The exact location of the Initial Entry 
Points at the respective borders is subject to the standard permitting and related 
authorisation procedures. 

(9) “Land Rights” shall mean all those rights and permits in accordance with the 
applicable legislation with respect to land in any Territory which grant such free and 
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unrestricted rights, access and title as are necessary for the Project Activities, which 
may include but not be limited to use, possession, ownership, occupancy, control, 
assignment and enjoyment of such land. 

(10) “Nabucco Committee” shall have the meaning set out at Article 12.1 of the 
Agreement.  

(11) “Nabucco Companies” shall mean both the Nabucco International Company 
and the Nabucco National Companies, and, for both, their affiliates, or the assignees of 
their rights under the Agreement. 

(12) “Nabucco International Company” shall mean Nabucco Gas Pipeline 
International GmbH which was established on 24th of June 2004 and is seated, unless 
otherwise agreed by the Shareholders, in Vienna, Austria. 

(13) “Nabucco National Company” shall mean any one of the five subsidiary 
companies of Nabucco International Company, owned and controlled by the Nabucco 
International Company, to be established in each State Party.   

(14) “Natural Gas” shall mean any hydrocarbons or mixture of hydrocarbons and 
other gases consisting primarily of methane which at a temperature of 15° Celsius and 
at atmospheric pressure (1,01325 bar absolute) are or is predominantly in gaseous 
state. 

(15) "Nomination” shall mean the prior reporting by the Shippers to Nabucco 
International Company of the actual capacity that they wish to use in the Nabucco 
Project.

(16) "One-Stop-Shop Shipper Access" shall mean a situation where Shippers 
have only one contractual relationship with Nabucco International Company for 
Natural Gas Transportation services between the relevant entry point and exit point.

(17) “Open Season” shall mean the process adopted by Nabucco International 
Company to allocate to the Shippers the capacity in the Nabucco Project and that is 
consistent with Article 3 of the Agreement. 

(18) “Person” shall mean any natural or legal person whether of a public or private 
nature.  

(19) "Primary Market" shall mean a market of the capacity traded directly by 
Nabucco International Company. 

(20) “Project Activities” shall mean the activities conducted by the project 
participants in connection with the Project. 

(21) "Project Support Agreement" shall mean a contract governed by private law, 
and as far as the specific circumstances of a State Party require also by public law, that 
is concluded in support of the Agreement between a State Party and the Nabucco 
International Company and the relevant Nabucco National Company on issues 
including but not limited to regulatory conditions, investment protection, and other 
issues, as defined in the Project Support Agreement. 
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(22) “Reserved Capacity” shall mean the maximum flow, expressed in normal 
cubic meters per time unit, to which the Shipper is entitled in accordance with the 
provisions of the Transportation Contract. 

(23) "Secondary Market" shall mean a market of the capacity traded otherwise 
than on the primary market. 

(24) “Shareholders” shall mean the Persons owning shares in Nabucco 
International Company. 

(25) “Shippers” shall mean the Persons that contract with Nabucco International 
Company for Transportation of Natural Gas through all or any section of the Nabucco 
Pipeline System. 

(26) "State Party Authority" shall mean the authority that has regulatory 
jurisdiction and competence to deal with Transportation. 

(27) "Substitution Proposal" shall mean a proposal by Nabucco International 
Company to use uncontracted or free capacity in existing or planned new 
infrastructure to facilitate the Transportation of Natural Gas from the Initial Entry 
Points to Baumgarten as an integrated but separately owned component of the 
Nabucco Project as defined in Article 1.3 of the Agreement. 

(28) “Taxes” shall mean all existing and future levies, imposts, payments, fees, 
assessments, taxes and charges payable to or imposed by the States Parties, any organ 
or any subdivision of the States Parties, whether central or local, or any other body 
having the effective legal power to levy any such charges within the Territories of the 
States Parties, and “Tax” shall mean any one of them.  

(29) “Technical Capacity” shall mean the maximum firm capacity that Nabucco 
International Company can offer to the Shippers, taking account of system integrity 
and operational requirements. 

(30) “Territory” shall mean, with respect to a State Party, the land territory of such 
State Party, including its territorial sea, and the air space above it, as well as the 
maritime areas over which the State Party has jurisdiction or exercises sovereign rights 
in accordance with public international law (and “Territories” shall mean such 
territory in respect of all of the States Parties).  

(31) “Transportation” shall mean the carriage of Natural Gas into, out of, within 
or across the Territory of a State Party. 

(32) "Transportation Contract" shall mean any commercial agreement between 
Nabucco International Company and Shippers for the Transportation of Natural Gas 
through the Nabucco Pipeline System. 

Unless the context otherwise requires, reference to the singular includes a reference to 
the plural, and vice-versa. Reference to any Person under the Agreement shall include 
reference to any successors or permitted assignees of that Person. 
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A reference to any agreement, treaty, statute, statutory provision, subordinate 
legislation, regulation or other instrument is a reference to it as it is in force, taking 
account of any amendment, re-enactment or replacement.  

ARTICLE 3

3.1 The Agreement shall not affect any treaty rights and obligations of the States 
Parties, including those deriving from the Energy Charter Treaty to which the States 
Parties are all party, and from the Treaties establishing the European Union for the 
Republic of Austria, the Republic of Bulgaria, the Republic of Hungary, and Romania. 

3.2  Each State Party shall provide the most favourable, non-discriminatory 
regulatory conditions for the implementation of the Nabucco Project, subject to any 
provisions set out in the Agreement. Consistent with national, European Community 
and international law each State Party shall use its best endeavours to take all 
legislative measures that are reasonably required to enable the implementation of the 
Project Activities. This provision shall not be construed as to apply to the tax 
treatment of the Nabucco Companies. 

Nothing in the Agreement obliges the States Parties to finance the Nabucco Project or 
to accept financial liabilities in regard to the Nabucco Project. 

3.3 For a period of 25 years from the date where the first construction stage of the 
Nabucco Project is put into initial operation, in respect of the Nabucco Project each 
State Party shall ensure that its relevant State Party Authority gives effect to the two 
following regulatory permissions on the basis of the requirements set out in Articles 
3.3.1 to 3.3.3, which permissions and requirements are as detailed in the Annex, 
namely: 

- fifty percent (50%) of the maximum available total technical annual Transportation 
capacity in the Nabucco Project, but not more than 15 billion cubic meters per year in 
the event of a final expansion of capacity to 31 billion cubic meters per year, shall 
initially be offered to, and if accepted, reserved by the Shareholders, or their affiliates 
or transferees provided that the remaining capacity will be offered in a transparent, 
objective and non-discriminatory procedure for Shipper access; and 

- pursuant to the tariff methodology defined in the Annex, Nabucco International 
Company may determine a stable tariff to attract financing and Shippers' 
commitments; the determination of the applicable tariffs derived from such 
methodology shall be in the sole discretion of Nabucco International Company. 

Having regard to the fact that exemptions from Articles 18 and 25 (2), (3) and (4) of 
the Directive 2003/55/EC of the European Parliament and of the Council of 26 June 
2003 concerning common rules for the internal market in natural gas and repealing 
Directive 98/30/EC have been requested from the State Party Authorities of the 
Republic of Austria, the Republic of Bulgaria, the Republic of Hungary and of 
Romania before the entry into force of the Agreement, and noting that these States 
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Parties have, in accordance with that Directive, granted the respective exemptions and 
notified them to the European Commission, these States Parties will have entirely 
satisfied their obligations under this Article 3.3. 

Having regard to the fact that the obligations under this Article 3.3 are directly 
effective in the Republic of Turkey, the Republic of Turkey will upon entry into force 
of the Agreement have entirely satisfied its obligations under this Article 3.3. 

3.3.1 The capacity in the Nabucco Project shall be allocated by way of an Open 
Season or other transparent, objective and non-discriminatory allocation procedures. 
Further to the allocation procedures, the State Party Authorities shall be informed of 
the results of these procedures;  

3.3.2 A mechanism for the release of unutilised capacity shall be implemented in 
order to prevent the hoarding of such capacity by Shippers. The State Party 
Authorities shall be informed of the mechanism;  

3.3.3 Long-term binding capacity requests for the Nabucco Project, necessitating the 
build-up of the Nabucco Project up to its final maximum Transportation capacity, are 
to be satisfied provided that this build-up is technically possible, economically feasible 
and that the binding capacity requests amount to at least 1.0 bcm/year. Each State 
Party shall facilitate the compliance of Nabucco International Company with possible 
regulatory obligations foreseen by State Party Authorities to build additional capacity. 

States Parties shall ensure that the capacity of the Nabucco Project between the Initial 
Entry Points and Baumgarten in Austria including any capacity leased by Nabucco 
International Company or made available to it, is marketed on the basis of a One-Stop-
Shop Shipper Access. 

3.4 Each State Party shall endeavour to ensure the capability of Transportation of 
Natural Gas in reverse flow direction for the whole length of the Nabucco Project at a 
specific tariff agreed between Nabucco International Company or the relevant 
Nabucco National Company and Shippers as far as technically possible and 
economically feasible. 

Where reverse flow capacity is offered on the Nabucco Project, the States Parties shall 
ensure that the Transportation Contracts and tariffs by Nabucco International 
Company to Shippers are offered on a transparent and non-discriminatory basis, and 
communicated to the respective State Party Authority as required in the Territory. 

3.5   Each State Party shall conclude, under mutually agreed terms and conditions, a 
Project Support Agreement with the Nabucco International Company and the relevant 
Nabucco National Company as a means to facilitate the private sector financing and 
the realisation of the Nabucco Project. 
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ARTICLE 4

4.1 Each State Party agrees that no discriminatory requirements or obligations will 
be applied to pipeline owners or operators who obtain or seek to obtain connections 
for their Natural Gas pipelines to the Nabucco Pipeline System or to Shippers who 
obtain or seek to obtain transportation services via the Nabucco Pipeline System. 

4.2 States Parties may establish a limit to the application of Article 4.1 in order to 
address duly substantiated national security concerns, which shall be presented to the 
Nabucco Committee. 

ARTICLE 5

The States Parties shall use their best endeavours to extend the protections set out in 
Article 7 of the Agreement to any pipelines and attendant technical Facilities to be 
used by Shippers for the Transportation of Natural Gas within their Territories to the 
Nabucco Project. The Nabucco Committee may determine, where necessary, which 
pipelines are covered by this Article. 

ARTICLE 6

The States Parties shall respect Commercial Arrangements between any Nabucco 
Companies (or their affiliates or Shareholders) inter se, between the Nabucco 
Companies (or their affiliates or Shareholders) and the States Parties, and/or the 
Nabucco Companies (or their affiliates or Shareholders) with third parties to address 
the security of supply concerns of the States Parties provided that such Commercial 
Arrangements are consistent with applicable national legislation, international law 
and, in the case of those States Parties that are Member States of the European Union, 
European Union law. 

ARTICLE 7

7.1 States Parties shall refrain from imposing any additional Nabucco Project 
specific Taxes, or discriminatory tax or legal requirements, or ostensibly general 
measures that are of equivalent effect, on the Nabucco Companies or the Nabucco 
Project that affect the economics or financing conditions of the Nabucco Project. In 
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particular, this prohibition refers to any requirement with respect to title, including the 
cession or transfer thereof, including the geographical point of transfer of title, or 
ownership of Natural Gas in the Nabucco Project or any part thereof. This provision 
does not refer to any general measures of tax law or company law. 

7.2 Without prejudice to Articles 7.3 and 7.4, States Parties shall not permit nor 
require the Interruption of or restriction on the freedom of Transportation of Natural 
Gas in the Nabucco Project and shall take all measures and actions which may be 
necessary or required to avoid and prevent the interruption or curtailment of such 
freedom of Transportation.  

7.3 No State Party shall interrupt, curtail, or delay the realisation of the Nabucco 
Project or the Project Activities in its Territory, unless justified in advance to the other 
States Parties with reference to a legitimate purpose and agreed with them.  

7.4 Notwithstanding Article 7.3, a State Party may interrupt the Project Activities 
in its Territory only to the extent and for the length of time necessary to remove a 
Hazard, or to require the Nabucco Companies to remove the Hazard if it directly arises 
from Project Activities.  In the event of a Hazard, whether or not it interrupts Project 
Activities, the State Party shall provide without undue delay all necessary information 
to the other States Parties. The non-performance of any supply or Transportation 
Contract can neither constitute an Hazard nor cause an Hazard to occur. 

7.5 States Parties shall use all lawful and reasonable endeavours to remove or 
avoid Impediments. The non-performance of any supply or Transportation Contract 
can neither constitute an Impediment nor cause an Impediment to occur. 

7.6 If any other event occurs or any other situation arises which interrupts, curtails, 
or otherwise restricts Project Activities, an “Interruption” for the purpose of this 
Article, the State Party in, or in respect of whose Territory the relevant Interruption 
has arisen, shall give notice to the other States Parties and to Nabucco International 
Company without undue delay, and will use all lawful and reasonable endeavours to 
remove the reasons underlying such interruption and to promote restoration of such 
Project Activities at the earliest possible opportunity. 

ARTICLE 8

8.1 The States Parties shall ensure that the Nabucco National Companies benefit from 
a legal and regulatory regime that allows them to have ownership and operating rights 
over their respective sections of the Nabucco Project and all other assets intended to 
be used for the Project within the respective Territories within the limits of Article 3 
above, subject to any sector specific legislation or other general legal requirements. 
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8.2 The States Parties shall: 

a. enable the creation and operation of the Nabucco Companies within their 
jurisdiction, allowing them to obtain the licences necessary for the Project Activities; 
and 

b. enable the Shareholders to own all of the shares of Nabucco International 
Company and Nabucco International Company to own all of the shares of the Nabucco 
National Companies. 

8.3 The States Parties shall ensure that the Nabucco National Companies benefit from 
a legal and regulatory regime that allows them to transfer their marketing rights and 
Transportation capacity to Nabucco International Company under a general 
Transportation agreement.  

8.4 To facilitate capacity management of the Nabucco Project, the States Parties shall 
endeavour that the Nabucco Companies benefit from a legal and regulatory regime 
that allows them to carry out harmonised capacity management on the whole length of 
the Nabucco Project. 

8.5 Each State Party agrees to ensure that the Nabucco Companies shall have the legal 
entitlement conferred on them under the law applicable in its Territory to enter into 
and fulfil commitments to sell, allocate and reallocate capacity in and sell gas 
transportation services through the Nabucco Project in the manner described in Article 
3 of the Agreement. 

8.6. The States Parties shall ensure that where it is intended by the Shareholders and 
permitted under the law applicable in the relevant State, the local operation and 
maintenance sub-contractor will be the respective Shareholder in the relevant pipeline 
section. 

ARTICLE 9

9.1    The realisation of the Project defined in Article 1.3 may be facilitated by using 
any uncontracted or free capacity in existing or planned new infrastructure if the 
Nabucco Committee agrees upon a Substitution Proposal pursuant to the procedure set 
out in Article 12.3. Any Substitution Proposal shall be limited in time and geography 
and shall be restrictively interpreted. 

Nabucco International Company may determine that there exists, or may exist, 
uncontracted or free capacity in existing or planned new infrastructure from the Initial 
Entry Points to Baumgarten.  

Before the date on which the Nabucco Project is put into initial operation, Nabucco 
International Company may, in agreement with the transmission system operator 
concerned, notify and then implement a Substitution Proposal of defined duration to 
the Nabucco Committee referred to in Article 12. The Committee will examine 
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expeditiously all Substitution Proposals with the aim of facilitating the early start and 
implementation of the first stage of the Nabucco Project. 

After the third anniversary of the date on which the Nabucco Project is put into initial 
operation, the Nabucco Committee shall examine expeditiously and decide on any 
Substitution Proposal. 

9.2 The States Parties agree that any terms and conditions, including the 
Transportation tariff, applicable to uncontracted or free capacity in existing or planned 
new infrastructure covered by a Substitution Proposal shall be subject to the 
jurisdiction of the relevant State Party Authority and shall have a fixed term. The State 
Party Authority must give its assent to any specific regime imposed or specify the 
general Transportation regime to be applied before the Substitution Proposal in Article 
9.1 sub-paragraph 1 is made. 

ARTICLE 10

10.1 Each State Party shall endeavour to facilitate either the concession, the grant, 
or the acquisition of Land Rights necessary for the realisation of the Project under fair, 
transparent, legally enforceable, commercial terms and conditions. 

10.2 Each State Party shall cooperate and coordinate with the other States Parties 
and the Nabucco Companies in the application of relevant technical, safety and 
environmental standards.   

ARTICLE 11

11.1 Each State Party shall ensure that the tax treatment of the respective resident 
Nabucco Company with respect to any part of the Project Activities will be no less 
favourable than that applicable to other residents, to other domestic entrepreneurs or 
comparable cross-border Natural Gas pipeline projects in the same circumstances 
under its generally applicable tax legislation and that the tax treatment is otherwise in 
accordance with any terms specifically agreed in the applicable Project Support 
Agreement. 

11.2 Notwithstanding the provisions of paragraph 1, with respect to any part of the 
Project Activities, the aggregate amount of net revenue generated by the Nabucco 
International Company (gross revenues less original costs of the Nabucco 
International Company) shall be attributed for the purpose of assessing the tax 
entitlements to the States Parties based on the proportional share of each State Party in 
the total length of the Nabucco Pipeline System. 
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11.3 Dividends distributed by the Nabucco National Company established in Turkey 
to Nabucco International Company shall be exempt from withholding tax. Dividends 
distributed by the Nabucco International Company to its Shareholder incorporated in 
Turkey shall be exempt from withholding tax. 

11.4 Dividends received by the Nabucco International Company from the Nabucco 
National Companies shall be exempt from any profit tax, income tax, any personal and 
corporate tax or any tax which has similar effect of these taxes in Austria. Dividends 
distributed by the Nabucco International Company to its Shareholder incorporated in 
Turkey shall be exempt from any profit tax, income tax, any personal and corporate 
tax or any tax which has similar effect of these taxes in Turkey. 

ARTICLE 12

12.1 The States Parties shall without delay consult each other in order to provide 
prompt and effective assistance on the implementation of the Nabucco Project as well 
as to resolve in good faith any complications, issues, problems, disputes or disruptions 
within the sense of Article 1.2, that may arise in connection with the Agreement, or to 
discuss any matter relating to the interpretation and application of the Agreement.  

To this end, the States Parties hereby establish a Nabucco Committee consisting of 
one (1) representative from each State Party to oversee compliance with and facilitate 
the application of the Agreement.  

The representative shall be fully authorized and empowered by the respective State 
Party to act on its behalf with regard to any matter properly brought before the 
Nabucco Committee in respect of the Project.  

The Federal Republic of Germany, the European Investment Bank, the European Bank 
for Reconstruction and Development, and the European Commission, as well as 
Nabucco International Company, may participate in the Nabucco Committee with 
observer status and may attend any regular meetings of the Nabucco Committee.  

The Nabucco Committee shall without undue delay adopt its rules of procedure by 
consensus. 

12.2 The States Parties shall co-operate to give effect to the Agreement through 
regular discussion and exchange of information. This obligation shall extend to the 
exchange of information necessary for the regulatory tasks in Article 3 to be 
implemented by each State Party. 

States Parties shall inform and consult and shall regularly exchange information on the 
status and development of the Project using the Nabucco Committee. 

12.3 The Nabucco Committee may decide by unanimity to implement a Substitution 
Proposal pursuant to Article 9 above. Variation of a Substitution Proposal once 
adopted must also be agreed unanimously.  
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12.4 The Nabucco Committee shall take any decision on a proposal to add a new 
Initial Entry Point by unanimity. The exact location of the Initial Entry Points at the 
respective borders is subject to the standard permitting and related authorisation 
procedures. 

ARTICLE 13

13.1    The Nabucco Committee shall adopt detailed rules relating to the settlement of 
disputes. The Nabucco Committee may establish time limits for the ad hoc tribunal 
procedure described below. 

Disputes between States Parties relating to the Agreement may be brought before the 
Nabucco Committee. If an amicable solution to a dispute has not been achieved after a 
ninety (90) day period after the initial consideration in the Nabucco Committee, then, 
in the sole discretion of a State Party, and regardless of the status of any consultations 
pursuant to the Agreement, that State Party may, upon written notice to the other 
States Parties, submit the matter for final and binding resolution to an ad hoc tribunal 
under this Article.  

13.2 Each State Party shall consult in good faith through the Nabucco Committee 
with the other States Parties in the event either of any change to the international or 
European Union legislative framework, or of a proposal to change the national 
legislative framework, that has an actual effect on the Agreement or the rights and 
obligations contained therein.  

In the event that a State Party identifies an incompatibility between the Agreement and 
another agreement concluded by a State Party, or a legislative change that affects the 
rights and obligations contained in the Agreement, the States Parties shall use their 
best endeavours to conclude a satisfactory adjustment to the Agreement. If a 
satisfactory adjustment to the Agreement cannot be concluded, then for as long as any 
State Party does not comply with a requirement of the Agreement due to the identified 
incompatibility or relevant change to the international or European Union legislative 
framework, the other States Parties shall be free under the Agreement to decline to 
comply with  the requirement directly affected by the identified incompatibility or 
relevant change to the same extent.  

13.3 The last sentence of Article 13.2 shall not apply as between States Parties 
which are Member States of the European Union. 

13.4 Notwithstanding the above, during a dispute the States Parties shall continue to 
co-operate and implement the Agreement until its final resolution. 

13.5 An ad hoc tribunal shall be constituted and shall conduct proceedings in 
accordance with the dispute resolution provisions contained in Article 27(3) of the 
Energy Charter Treaty 1994, applying those dispute resolution provisions mutatis
mutandis to the Agreement. 
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By derogation to the foregoing, no issue that relates to the implementation of the 
competition and state aid rules of the European Union, in respect of their application 
on the Territory of the States Parties that are Member States of the European Union, 
may be referred to the ad hoc tribunal by any State Party. This shall not prevent the 
Republic of Turkey to bring any alleged infringement of European Union law by a 
State Party which is also a Member State of the European Union to the attention of the 
European Commission. 

Compliance with European Community law shall not constitute a violation of the 
Agreement. Any term or concept used in the Agreement that is derived from European 
Community law shall be interpreted in conformity with the case law of the Court of 
Justice or the Court of First Instance of the European Communities. Where no such 
case law exists it is understood that any interpretation of a term or concept derived 
from European Community law shall not prejudice any interpretation of the acquis 
communautaire by the Court of Justice or the Court of First Instance at a later stage. 

ARTICLE 14

14.1 The Agreement shall enter into force on the first day of the second month 
following the date of reception by the depositary through diplomatic channels of the 
last written notification by States Parties of the completion of the relevant legal 
procedures necessary for the entry into force of the Agreement. 

Within 30 days from the entry into force of the Agreement the depositary shall 
communicate this to the other States Parties and convene the first Nabucco Committee 
meeting. 

14.2 The Agreement may be amended and supplemented upon mutual agreement of 
all States Parties. All amendments and supplements shall be settled in a separate 
Protocol which shall form an integral part of the Agreement and which shall enter into 
force according to the provisions of this Article. 

14.3 The Agreement is governed by public international law. 

ARTICLE 15
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15.1 The Agreement shall terminate after fifty (50) years after its entry into force.  

15.2 With reference to the application of the Agreement, States Parties shall use the 
English language. 

15.3 The Annex to the Agreement forms an integral part hereto. 

15.4 The Agreement shall be signed in five originals in the English Language. The 
Republic of Turkey shall act as depositary to the Agreement. 

In witness whereof, the undersigned, being duly authorized thereto, have signed 
the Agreement 

 

Signed on 13 July 2009 in Ankara, Turkey. 
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Annex to the Nabucco Agreement 

Expanded Principles of Article 3.3 of the Nabucco Agreement 

1. 50% RESERVED CAPACITY FOR SHAREHOLDERS (EXPANDING THE 
PERMISSION SET OUT IN ARTICLE 3.3 OF THE NABUCCO AGREEMENT)

Each State Party shall permit that in its Territory Nabucco International Company 
will  release its capacity on a long-term basis, leaving, however, parts of the capacity 
also for short-term contracts. Each State Party shall permit that Nabucco 
International Company will enter into capacity contracts with both (i) Shareholders, 
their affiliated companies or their assignees; and/or (ii) third party entities.  

2. CAPACITY ALLOCATION PROCEDURES (EXPANDING THE PRINCIPLE SET OUT 
IN ARTICLE 3.3.1 OF THE NABUCCO AGREEMENT)

2.1. General Principles 

The States Parties shall permit Nabucco International Company to implement and 
publish mechanisms to allocate capacity both to Shareholders and third parties on a 
transparent and non discriminatory basis in order to give effect inter alia to the 
following objectives 

a) facilitating the development of competition and liquid trading of capacity,

b) providing appropriate economic signals for efficient and maximum use of 
technical capacity and facilitating investment in new infrastructure, and

c) avoiding undue barriers to entry and impediments to market participants, 
including new entrants and small players.

Without prejudice to the capacity expansion requirements of Article 3.3.3 of the 
Nabucco Agreement, the States Parties shall permit that transportation capacity will 
be offered through an Open Season under which qualifying Shippers will be able to 
bid to book capacity. 

Shippers will have the right to book Reserved Capacity from entry points to defined 
exit points on the Nabucco Project. Nabucco International Company's determination 
of entry and/or exit points shall, among other things, take into account economic, 
financial and technical feasibility. 

2.2. Open Season 

The States Parties shall permit that the Open Season is performed pursuant to 
procedures published by Nabucco International Company on its website ahead of the 
start of the Open Season, and such Open Season shall ensure that objective, 
transparent and non-discriminatory conditions apply to all Shippers (including third 
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party entities and Shareholders, their affiliated companies and/or their assignees) that 
qualify to take part in the Open Season. 

The invitation to tender would stipulate the available technical total capacity to be 
allocated, the number and size of lots, as well as the allocation procedure in case of 
an excess of demand over supply. Both firm and interruptible transportation capacity 
would be offered on an annual and monthly basis. The invitation to tender would be 
published, at the cost of Nabucco International Company, in the Official Gazette of 
each State Party and the Official Journal of the European Union and the allocation 
process would be fair and non-discriminatory. 

The Open Season shall be carried out in two steps. In a first step, only the 
Shareholders, their affiliated companies and their assignees can apply. In the second 
step, all market participants, including the Shareholders, their affiliated companies 
and their assignees can apply. If after the second step not all capacity has been 
allocated, there will be a third Open Season to allocate the remaining capacity. After 
each step of the Open Season Nabucco International Company shall provide to all 
relevant State Party Authorities a list of the companies which have reserved 
capacities of the Nabucco Project. 

3. RELEASE OF UNUTILISED CAPACITY (EXPANDING THE PRINCIPLE SET OUT IN 
ARTICLE 3.3.2 OF THE NABUCCO AGREEMENT)

Each State Party shall permit that in its Territory Nabucco International Company re-
utilises unused Reserved Capacity by allowing Shippers who wish to re-sell or sublet 
their unused Reserved Capacity on the secondary market to do so in accordance with 
their contracts. 

Where Reserved Capacity remains unused and Contractual Congestion occurs, this 
unused Reserved Capacity shall be made available to the primary market in 
accordance with “Use-it-or-lose-it principles” (“UIOLI”). Detailed procedures to be 
applied for re-utilisation of unused Reserved Capacities shall be included in the 
Transportation Contracts that Nabucco International Company offers to Shippers. 
These shall be devised in co-operation with and submitted for prior approval to the 
relevant State Party Authority. 

Starting from the completion of the first full calendar year of operation of the 
Nabucco Project onwards, each State Party shall permit that in its Territory Nabucco 
International Company sells a portion of the Technical Capacity as interruptible 
capacity, via a bulletin board on the internet, pursuant to the historical flow and 
nomination data, provided that: 

There is Contractual Congestion of Reserved Capacity which has been 
sold on a firm basis but which is not being used; and  

The probability of non-interruption of capacity sold on an interruptible 
basis for the upcoming calendar year is at least ninety (90) percent. 
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The sale of Reserved Capacity on the bulletin board shall not affect the original 
Reserved Capacity holder’s obligation under the Transportation Contracts, to pay 
Nabucco International Company for that Reserved Capacity. The original Reserved 
Capacity holder shall not lose his Reserved Capacity rights and shall still be entitled 
to use his Reserved Capacity contracted for in full, via the Nomination process. The 
revenues generated by any marketing of the UIOLI-capacity on an interruptible basis 
shall be entirely for Nabucco International Company. 

The States Parties shall permit that Nabucco International Company, which shall 
estimate expected flows based on the Nomination process, to make available the 
difference between the firm capacity committed and the nominated capacity to the 
market as interruptible capacity, on a short-term day-ahead basis. 

If the original Reserved Capacity holder nominates capacity which Nabucco 
International Company has remarketed, Shippers who have purchased such UIOLI-
interruptible capacity shall be interrupted. 

Any Shipper, which has contracted for capacity on an interruptible basis, shall be 
informed in advance by Nabucco International Company if it is to be subject to 
interruption because the original Reserved Capacity holder has nominated some or all 
of its contractually committed capacity. An interruptible Shipper shall have no right 
to reject this interruption. 

4. TARIFF METHODOLOGY (EXPANDING THE PERMISSION SET OUT IN 
ARTICLE 3.3 OF THE NABUCCO AGREEMENT)

4.1. Principles for tariffs 

Each State Party shall permit that for the capacity sold Nabucco International 
Company will enter into Transportation Contracts with Shippers under which 
Shippers pay monthly Capacity Payments (in Euro) which are determined according 
to the following methodology. Each Transportation Contract will apply that 
methodology to the volume, distance, time, duration, seasonality involved and to the 
firm, interruptible and other characteristics of the services provided. The 
Transportation Contract will also specify other adjustments to the charges payable by 
Shippers in case of late payment, early termination, change in law etc. 

The following tariff methodology shall be applied: 

1) Capacity Payments: shall be calculated as the relevant tariff stipulated for the 
relevant year, multiplied by the volume of Reserved Capacity that such 
Shipper has contracted (expressed as (Nm³(0°C)/h)), multiplied by the 
distance of such capacity booking (distance is calculated as the distance (in 
km) between the entry point on the pipeline that the Shipper has committed to 
deliver gas to, and the exit point on the pipeline that the Shipper has requested 
Nabucco International Company to deliver the gas to). For clarification, the 
following formula defines the monthly Capacity Payment: 
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** dTfrP n

m � , where: 

fr = Shipper contracted capacity volume (expressed as hourly flow rate 
of gas) 

d = distance expressed in km (between Shipper contracted entry and 
exit point) 

Pm = Payment for Transportation Services in Euro/Month    

Tn = the adjusted transportation tariff for year “n”, in EURO / 
((Nm 3 /h)*km) / y. 

Further details of the current version of the tariff formula are set out below 
and Nabucco International Company and the National Nabucco Companies 
shall apply these for use in the Open Season, other capacity allocation 
procedures and in the definitive Transportation Contracts:    

2) Tariff: The tariff shall be distance-related and (expressed in EUR / 
((Nm³(0°C)/h)*km) / y.), which means that the tariff shall be uniform and 
apply for all sections of the pipeline. Once the tariff is defined, it shall be 
escalated on 1st October of every year against a defined tariff escalation 
formula to be set out in the long-term Transportation Contracts between 
Nabucco International Company and Shippers.

The tariff shall exclude any Taxes, duties or levies of a similar nature. These 
shall be levied by Nabucco International Company on the Shipper if the same 
are levied on Nabucco International Company for the provision of the 
Transportation Services. 

3) Tariff calculation: The final tariff paid by the individual Shippers shall be 
derived from a tariff methodology. In formulating the tariff methodology, and 
therefore the final tariff, the following factors and objectives shall be 
observed:

a. recovery of efficiently incurred costs, including appropriate return on 
investment; facilitate efficient gas trade and competition while at the same 
time avoiding cross-subsidies between Shippers; promote efficient use of 
the network and provide for appropriate incentives on new investments; 

b. taking into account the amount of capacity contracted for by Shippers 
which shall reflect the duration of Transportation Contracts, the load 
factor, the distance of transportation (expressed in EUR / 
((Nm³(0°C)/h)*km) / y.), the capital investment per capacity unit and 
volumes etc.; 

c. that reverse flows shall be defined by reference to the direction of the 
predominant physical flows in the Nabucco Pipeline System. In case of 
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Contractual Congestion, specific tariffs shall be applied for reverse flows; 
Nabucco International Company may not adopt any charging principles 
and/or tariff structures that in any way restrict market liquidity or distort 
the market or trading across borders of different Transmission System 
Operator systems or hamper system enhancements and integrity of any 
system to which the Nabucco Pipeline System is connected. 

4.2. Tariff Methodology for Calculation of the Tariff

The States Parties shall permit Nabucco International Company to receive Capacity 
Payments from Shippers for offering Transportation Services that will inter alia allow 
it to recover the following types of investment and operating costs that it will incur 
by constructing, operating and maintaining the Nabucco Pipeline System: 

� Capital Expenditure (“CAPEX”) incurred by Nabucco International Company in 
constructing the pipeline: such as raw material costs (e.g. steel), equipment costs 
(e.g. compressor costs), appropriate depreciation and capital costs reflecting the 
investment cost (on the assumption that CAPEX is depreciated over 25 years); 

� Operating Expenditure (“OPEX”) will include a mixture of fixed and variable 
costs reflecting Nabucco International Company’s on-going operation of the 
pipeline. Additionally, OPEX such as fuel gas costs, associated environmental 
costs (such as the purchase of any applicable carbon emission permit allowances, 
or equivalent cost, that may be levied on Nabucco International Company in any 
of the transit states), and any rental expenditures incurred by Nabucco 
International Company for the use of any other pipeline systems that could be 
connected to the Nabucco Project to enable earlier operation of the Nabucco 
Project;

� Economic costs incurred by Nabucco International Company in managing its 
business such as inflation, wage inflation, interest rates and other costs related to 
the financing of the Nabucco Project. 

For calculation of tariffs the capacities sold on a long term (i.e. 25 years) shall be 
used as basis. 

The States Parties shall permit that the tariff methodology takes in particular into 
consideration the fact that the investment costs for constructing the Nabucco Pipeline 
System will be funded from a mixture of equity contributions from Shareholders, and 
debt by means of receiving loans from lenders and other financial institutions 
providing debt finance.

4.3. Further considerations concerning Capacity Payments, Tariff

The tariff shall give effect to the following additional factors:

Duration of Transportation Contract and incentives: For tariff setting the duration of 
the Transportation Contract shall be taken into account. Given the importance to the 
economic feasibility of the project of ensuring that capacity is booked by Shippers 
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for as long a contractual period as possible, an incentive structure shall be included in 
the Capacity Payment calculation to incentivise Shippers to book capacity long-term 
(e.g. scaled reduction to Capacity Payment to reward contracts of longer duration). 
Time factors shall be calculated on a 25 years contracts term basis. The time factors 
(for off peak-period) shall be: 1 for the standard term of 25 years contract, then 
increase linearly up to a factor of 1.20 for the contract duration of 10 years, then 
increase linearly up to a factor of 4 for a one day contract. 

Impact of seasonal gas demand on short-term Transportation Contracts: For short-
term Transportation Contracts (i.e. duration of one day up to one year less one day), 
Capacity Payments shall also reflect seasonal demand for shorter-term Transportation 
and the resulting load factors for the pipeline such that there shall, for example, be 
transparent and pre-defined surcharges for daily Transportation Contracts concluded 
during winter months where demand can be expected to be higher (so that there will 
be a higher load factor on the pipeline), and lower surcharges for daily 
Transportation Contracts concluded during the summer months (where demand can 
be expected to be lower so that there will be a lower load factor on the pipeline). 
Seasonality factors shall be: 150% surcharge for daily contracts per day for the 
period November – March (peak season) and 75% surcharge for October and for 
April (shoulder season) and no surcharge for off peak period (May – September). 
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 AGREEMENT 
 
 
 Among  
 The Azerbaijan Republic, Georgia and The Republic of Turkey 
 

Relating to the 
Transportation of Petroleum Via the Territories of  

The Azerbaijan Republic, Georgia and The Republic of Turkey 
Through the 

Baku-Tbilisi-Ceyhan Main Export Pipeline 
 
 

The Azerbaijan Republic, Georgia and the Republic of Turkey (together the �States� 
or individually a �State�) represented by their respective Governments; 
 

In recognition of the desire, readiness and willingness of each State to attract, promote 
and protect investment by foreign and domestic investors in Petroleum transportation projects 
in and/or across its Territory; and 
 

In furtherance of the principles set forth in international trade and investment 
agreements to which each State is a party, signatory or applicant, as well as the Energy 
Charter Treaty 1994, and the need to further expand and implement cooperation between and 
among the States in the energy sector; and 
 

In recognition of the desire of each State to ensure principles of freedom of transit of 
Petroleum, to provide for exclusive rights to land and Petroleum transportation infrastructure 
in and/or across the Territory of the others, and to protect its environment; and 
 

Mindful of the fact that projects involving transportation of Petroleum in and/or 
across their Territories are of a transnational nature requiring uniform, nondiscriminatory 
application of international law standards protecting investments and nondiscriminatory 



treatment of investors as set out in bilateral and multilateral agreements to which each State 
is a party, signatory or applicant; and 
 

In consideration of the importance of creating and reinforcing an appropriate legal 
framework, commensurate with the transnational nature of such Petroleum transportation 
projects and the required private initiative and enterprise, to support Petroleum sector 
investment opportunities and to establish more firmly favourable conditions to justify the 
commitment of capital and resources to the Baku-Tbilisi-Ceyhan MEP Project in and/or 
across their respective Territories. 
 

HEREBY AGREE among themselves as follows: 
 
 
 Article I 
 DEFINITIONS 
 

As used throughout this Agreement, the following definitions shall apply: 
 
�Agreement� means this Agreement, together with its appendices, as it may be hereafter 
jointly amended or modified in writing by the States. 
 
�Constitution� means the constitution of a State, as the same may be amended or otherwise 
modified or replaced from time to time. 
 
�Entity� means any company, corporation, limited liability company, partnership, limited 
partnership, joint venture, enterprise, association, trust or other juridical entity or 
organisation, whether of a governmental or private nature, established or organised under the 
laws of any state or jurisdiction or by written agreement between two or more Persons. 
 
�Facilities� means, subject to the terms of the applicable Project Agreements and in respect 
of each Territory, the pipeline and laterals for the transportation of Petroleum within and/or 
across the Territory, and all below and above ground or seabed installations and ancillary 
equipment, together with any associated land as specified in the applicable Project 
Agreement, all loading, unloading, pumping, measuring, testing and metering facilities, 
communications, telemetry and similar equipment, all pig launching and receiving facilities, 
all pipelines, and other related equipment, including power lines, used to deliver any form of 
liquid or gaseous fuel and/or power necessary to operate pump stations or for other system 
needs, cathodic protection devices and equipment, all monitoring posts, markers and 
sacrificial anodes, all port, terminalling, storage and related installations, all marine jetties 
and similar facilities, and all associated physical assets and appurtenances (including roads 
and other means of access and operational support) required from time to time for the proper 
functioning of any and all thereof, constructed, installed, maintained, repaired, replaced, 
expanded, extended, owned, controlled and/or operated by or on behalf of Project Investors 
with respect to the MEP Project. 
 
�Foreign Currency� means any freely convertible currency, including Dollars of the United 
States of America, that is the lawful currency of a state and is issued other than by the State 
Authorities of any of the States, and is not subject to general limitations or restrictions of the 
issuing authority on conversion or exchange. 



 
�Government� means the central government of a State. 
 
�Host Government Agreement� means each of those agreements entered into between the 
Government of a State, on the one hand, and Project Investors and/or other parties authorised 
by Project Investors, on the other hand, making provision (along with other Project 
Agreements) for the MEP Project (including, without limitation, a description of the  
Facilities and Transportation System for the MEP Project), as each such agreement may be 
hereafter amended, modified or extended in accordance with the terms thereof.  
 
�MEP Project� means the evaluation, development, design, acquisition, construction, 
installation, financing, insuring, ownership, operation (including the transportation of 
Petroleum by or on behalf of Project Investors and the shipment by Shippers of Petroleum 
through the Facilities or Transportation System), repair, replacement, refurbishment, 
maintenance, capacity expansion or extension (such as laterals), and protection of the 
Transportation System from a location near the city of Baku, Azerbaijan Republic and 
crossing the Azerbaijan Republic-Georgia border at a point to be agreed by the Azerbaijan 
Republic and Georgia and onward to a location near the city of Tbilisi, Georgia and crossing 
the Georgia-Republic of Turkey border between 42E 49' East and 43E 18' East and onward to 
a location near the city of Ceyhan, Republic of Turkey, all as contemplated by this 
Agreement and as specified in the Host Government Agreements and other Project 
Agreements. 
 
�Other Project Agreements� means all written agreements and documented 
commitments, other than this Agreement and the Host Government Agreements, entered into 
by a State and/or any State Authority, on the one hand, and any Project Investors, on the 
other hand, with respect to the MEP Project, as any or all of the foregoing agreements may be 
hereafter entered into, amended, modified or extended in accordance with their terms. 
 
�Person� means any physical person or any Entity. 
 
�Petroleum� means crude mineral oil, condensate, and all other kinds of liquid hydrocarbons 
regardless of gravity, in their natural condition or obtained from natural gas (being 
hydrocarbons that are gaseous at standard temperature and pressure) or liquid petroleum by 
vapourisation, condensation or extraction, including natural gas liquids, as well as any 
asphalt, bitumen or ozocerite and any incidental amounts of natural gas which may be 
liberated from the liquid hydrocarbons while in transit, any impurities in solution or 
suspension with the foregoing or any hydrocarbon product refined or produced from any of 
the foregoing. 
 
�Project Agreements� means (i) this Agreement, (ii) the  Host Government Agreements and 
(iii) the Other Project Agreements. 
 
�Project Investor� means each Person that is a party to a Host Government Agreement (other 
than the Government of any of the respective States in the capacity of a host government 
counterparty to any such agreement), and any operating company, branch, office, permanent 
establishment, affiliate, nominee, agent or representative of such Person, and any successor 
or assignee of any of the foregoing in respect of the MEP Project. 
 



�Shippers� means, with respect to the MEP Project, those Persons (including, without 
limitation, Project Investors) that have contracted for, or with respect to, Petroleum 
transportation services through the Facilities or Transportation System and have the right to 
tender Petroleum for transit through the Facilities or Transportation System, and their 
respective successors and assignees in respect of such rights. 
 
�State Authorities� means, with respect to the MEP Project, the Government and each and 
every aspect thereof at every level in respect of the Territory, including all central, regional 
and local authorities or bodies (whether or not part of or controlled by any superior legal 
authority in the governmental hierarchy) and any and all instrumentalities, branches and 
subdivisions of any of the foregoing, and any State Entity.  Without limiting the foregoing, 
the term shall include any and all executive and regulatory bodies, agencies, departments, 
ministries, authorities, Entities, officials, agents and representatives in respect of the Territory 
that have the authority to govern, regulate, implement or enforce the law, levy or collect 
taxes, duties or other similar charges, grant licenses or permits or approve or otherwise 
similarly affect, directly or indirectly, the MEP Project or the rights or obligations of Project 
Investors in respect of the MEP Project, notwithstanding any change at any time or from time 
to time in structure, form or otherwise. 
 
�State Entity� means any Entity which is directly or indirectly controlled by a State or one or 
more State Authorities. 
 
�Taxes� means all existing or future taxes, levies, duties, customs, imposts, contributions 
(such as social fund and compulsory  medical insurance contributions), fees, assessments or 
other similar charges payable to or imposed by a State or State Authority, together with 
interest, penalties and fines (including financial sanctions and administrative penalties) with 
respect thereto, and �Tax� means any of the foregoing. 
 
�Territory� means the land territory of a State, its territorial sea and the airspace above them, 
as well as the maritime areas over which it has jurisdiction or sovereign rights in accordance 
with international law. 
 
�Transportation System� means, at any time, the pipeline system and related appurtenances 
owned, controlled and/or operated by or on behalf of Project Investors (including all 
Facilities  located within the Territory of each State), comprising an integrated system 
necessary for the transportation of Petroleum from a location near the city of Baku, 
Azerbaijan and crossing the Azerbaijan Republic-Georgia border at a point to be agreed by 
the Azerbaijan Republic and Georgia and onward to a location near the city of Tbilisi, 
Georgia and crossing the Georgia-Republic of Turkey border between 42E 49' East and 43E 
18' East and onward to a location near the city of Ceyhan, Republic of Turkey for distribution 
to international Petroleum markets, including the markets of the States. 
 
 
 Article II 
 MUTUAL REPRESENTATIONS, WARRANTIES AND COVENANTS 
 

(1) The Government of each State hereby covenants to the others that, as of the 
execution hereof, it shall (i) promptly and properly present this Agreement to its national 
parliament for ratification and/or adoption in order to make it effective under its Constitution 



as the prevailing legal regime of such State in respect of the MEP Project under its domestic 
law and a binding obligation under international law, (ii)  take all steps necessary to promptly 
and properly present drafts of enabling legislation and other laws as may be necessary to 
make this Agreement (and in particular, the rights, guaranties, exemptions, grants, privileges 
and standards, waivers and indemnifications of legal liability applicable to the MEP Project 
in respect of the State and its Territory and the Project Investors under the applicable Host 
Government Agreement) effective under its Constitution as the prevailing legal regime of 
such State in respect of the MEP Project under its domestic law, including, without 
limitation, all such legislation as required to enact the applicable provisions of this 
Agreement into law in accordance with such State�s authority to enact tax legislation, and 
(iii) use its best endeavours to secure as soon as practicable any such ratification and/or 
adoption of  this Agreement as well as the enactment of any such legislation prior to or along 
with such ratification and/or adoption.   
 

(2) In order to carry out the provisions of Section (1) of this Article II, each State 
has attached as appendices hereto, and thereby made an integral part hereof, accurate, 
complete and unexecuted forms of the Host Government Agreement between and among the 
Government of Georgia and the Project Investors (attached hereto as Appendix 1), the Host 
Government Agreement between and among the Government of the Republic of Turkey and 
the Project Investors (attached hereto as Appendix 2), the Turnkey Agreement between and 
among the turnkey contractor and the Project Investors (attached hereto as Appendix 3), the 
Government Guaranty by which the Government of the Republic of Turkey guarantees the 
payment and performance obligations of the turnkey contractor under the Turnkey 
Agreement (attached hereto as Appendix 4), and the Host Government Agreement between 
and among the Government of the Azerbaijan Republic and the Project Investors (attached 
hereto as Appendix 5). 
 

(3) The Government of each State further covenants to the others to undertake the 
procedures set forth in Section (1) of this Article II  in respect of any Other Project 
Agreement to which it is a party whenever the terms thereof call for such ratification, 
adoption and/or enactment. 
 

(4) In mutual recognition that the MEP Project will involve substantial, capital 
intensive and environmentally sound infrastructure development within, between and across 
their respective Territories, each State hereby covenants that, from and after the ratification 
and/or adoption of this Agreement by such State as provided in Section (1) of this Article II 
and until its termination pursuant to Article VIII, such State shall fulfill and perform on a 
timely basis each of its duties and obligations arising under any applicable Project 
Agreement.  Accordingly, without limiting the foregoing, each State hereby covenants to the 
other that, fully exerting all of its lawful authority, its State Authorities shall at all times: 
 

(i) secure the taking of all steps in addition to the ratification and/or 
adoption described in Section (1) of this Article II necessary to authorise, enable, and 
implement the MEP Project, including, without limitation, by all appropriate executive and 
regulatory action as required to make this Agreement and any other applicable Project 
Agreement (to the extent required therein) effective under its Constitution as the prevailing 
legal regime of such State respecting the MEP Project under its domestic law; 
 

(ii) secure full support for the implementation and conduct of the MEP 



Project as provided by any applicable Host Government Agreement and any applicable Other 
Project Agreement and, in furtherance thereof, the taking of all necessary steps to assure 
compliance by its State Authorities with all obligations imposed on them by this Agreement, 
any applicable Host Government Agreement and any applicable Other Project Agreements 
and cooperation with the other States to establish and maintain necessary and favourable 
conditions as herein contemplated for the construction, ownership and operation of the 
Facilities within, and the transit of Petroleum in and/or across, its Territory (including, 
without limitation, in the event of armed conflict involving one or more of the States and/or 
terrorist attacks or activities on the Territory); 
 

(iii) except as specifically provided in the applicable Host Government 
Agreement,  not interrupt or impede the freedom of transit of Petroleum in, across and/or 
exiting from its Territory through the Facilities and the taking of all measures and actions 
which may be necessary or required to avoid and prevent the interruption or curtailment of 
such freedom of transit; 
 

(iv) except as specifically provided in the applicable Host Government 
Agreement, secure the granting of exclusive rights to land in its Territory for the MEP Project 
under clear commercial terms and conditions of usage  (including, without limitation, the 
right of indemnification and release from any and all costs and obligations associated with 
obtaining such exclusive rights to land); 
 

(v) secure the provision to the other States of information sufficient to 
keep the recipient States fully informed on a timely basis with respect to the status of its 
efforts to accomplish all ratifications and adoptions and the prompt furnishing of written 
evidence of all such actions to the other States; 
 

(vi) except as specifically provided under any applicable Host Government 
Agreement, secure the taking of all necessary measures to avoid delays and operational 
difficulties respecting the MEP Project including, in particular, the avoidance of 
administrative, regulatory or other similar procedural delays which might adversely affect the 
design, construction, ownership, operation, capacity expansion or extension (such as laterals), 
and maintenance of the Facilities and the Transportation System;  
 

(vii) secure the authorisation and facilitation of the importing into and 
exporting or re-exporting from the Territory of Foreign Currency by those Persons involved 
in the MEP Project and confirmation of those Persons� right to utilise, without restriction by 
State Authorities, Foreign Currency accounts in the Territory and to exchange any such 
currency at current market rates; 
 

(viii) except as specifically provided under any applicable Host Government 
Agreement, secure the right to freely move goods, materials, supplies, technology and 
personnel to and among the Facilities and in and between each of the Territories, including, 
without limitation, the right to import into or export or re-export from the Territory (free of 
all Taxes (including, without limitation, customs duties) and restrictions), all equipment, 
materials, machinery, tools, vehicles, spare parts, supplies, hydrocarbons (including fuel) and 
all other goods, works, services or technology necessary or appropriate for the MEP Project; 
 

(ix) secure full cooperation in the conduct of negotiating and entering into 



such other intergovernmental or multilateral agreements and treaties as may be appropriate 
between and among the States and other states, international institutions and authorities to 
authorise, enable and support the implementation of the MEP Project; and  
 

(x) secure full cooperation and support for all financing efforts and 
activities by any Project Investor including, upon the request of any Project Investor, the 
confirmation in writing to any financial institution (including, without limitation, any multi-
lateral lending agency or export credit agency) of any representation, warranty, guaranty, 
agreement or undertaking contained in any Project Agreement. 
 

(5) Each State hereby represents and warrants that the terms and conditions of this 
Agreement and the undertakings hereunder are in conformity with its Constitution and that, 
upon the taking of the actions with respect to the ratification and/or adoption provided in this 
Agreement and any other applicable Project Agreement (to the extent therein required) will 
be effective as the prevailing legal regime of the State respecting the MEP Project under its 
domestic law. 
 

(6) With respect to this Agreement, each State hereby represents and warrants 
that, as of its ratification and/or adoption as herein contemplated, the State is not a party to 
any domestic or international agreement or commitment or lawfully bound to observe or 
enforce any domestic law or regulation, or international agreement or treaty, that conflicts 
with, impairs or interferes with this Agreement or limits, abridges or adversely affects the 
State�s ability to implement this Agreement or enter into and implement any other applicable 
Project Agreement. 
 

(7) Except as otherwise expressly provided in the forms of applicable Host 
Government Agreement attached hereto pursuant to Section (2) of Article II and as of the 
date this Agreement enters into force, each State further represents and warrants that (I) the 
State�s representation and warranty set forth in Section (6) of this Article II remains true and 
correct respecting the MEP Project and (II) the State is not party to any domestic or 
international agreement or commitment or, upon fulfillment of the obligations undertaken in 
Sections (1), (3) and 4(i) of this Article II, lawfully bound to observe or enforce any domestic 
law or regulation, or international agreement or treaty, that conflicts with, impairs or 
interferes with the implementation of the MEP Project or limits, abridges or adversely affects 
the value of the MEP Project, as set forth in the forms of applicable Host Government 
Agreement attached hereto pursuant to Section (2) of Article II, or any rights, privileges, 
exemptions, waivers, indemnifications or protections granted or arising under this Agreement 
or the other applicable Project Agreements. 
 

(8) Each State hereby represents and warrants that (I) the MEP Project shall not 
involve the provision of services to the public at large in its Territory for purposes of 
satisfying the general or common needs of the populace, (II) the MEP Project is not  intended 
or required to operate in the service of the public benefit or interest in its Territory, and (III) 
as such, no applicable Project Agreement shall be characterised or treated, in whole or in 
part, as a concession contract or a special administrative contract granting a concession. 
 

(9) The provisions of this Agreement shall not limit, abridge, or in any manner 
affect the right of each State, without the consent or agreement of the others, to enter into any 
Other Project Agreements and/or to modify, amend, replace, extend or terminate any Project 



Agreements, other than this Agreement, all as agreed with the applicable Project Investors. 
 
 Article III 
 SECURITY AND ACCESS 
 

(1) Before and during the construction, installation and operation of any Facilities 
including, without limitation, later capacity expansions or extensions thereof (such as 
laterals), each State shall, if and when deemed necessary by Project Investors in connection 
with the MEP Project, search the area within its Territory where evaluative or construction 
work or operations is to be performed with respect to the Facilities for mines, unexploded 
ordnance or other explosive charges, traps or devices, and safely detonate and/or remove 
them. 
 

(2) Each State shall ensure the safety and security of all personnel within its 
Territory associated with the MEP Project, the Facilities, all other assets of Project Investors 
within its Territory associated with the MEP Project, and all Petroleum in transit within its 
Territory with respect to the MEP Project; and, without limiting the foregoing, each State 
shall use the security forces of that State, and/or make provision for such security personnel 
and services, as may be necessary to satisfy this obligation, to ensure the safety and security 
of all personnel within its Territory associated with the MEP Project, the Facilities, all other 
assets of Project Investors within its Territory associated with the MEP Project, and all 
Petroleum in transit within its Territory with respect to the MEP Project.  The extent of any 
liability arising under this Section (2) of Article III with respect to Georgia shall be reflected 
in the applicable Host Government Agreement. 
 

(3) Subject only to the enforcement of applicable immigration, customs, criminal 
laws, and other relevant laws in effect in the Territory and as provided in the applicable Host 
Government Agreement and/or applicable Other Project Agreements, each State shall (i) 
ensure the right of access to and from its Territory and the  Facilities related to the MEP 
Project by the applicable Project Investors and those employees, operating companies, 
contractors, Shippers, agents, representatives or other Persons seeking such access on behalf 
or with the consent of such Project Investors, and (ii) permit a right of free movement in its 
Territory for such Persons, their personal property and all assets of any such Persons relating 
to the MEP Project. 
 
 
 Article IV 
 TECHNICAL, SAFETY, AND ENVIRONMENTAL STANDARDS 
 

Each State shall cooperate and coordinate with the others and the applicable Project 
Investors in the formulation and establishment of uniform technical, safety and environmental 
standards for the construction, operation, repair, replacement, capacity expansion or 
extension  (such as laterals) and maintenance of the Facilities in accordance with 
international standards and practices within the Petroleum pipeline industry (which shall in 
no event be less stringent than those generally applied within member states of the European 
Union) and the requirements as set forth in the relevant Host Government Agreement, which 
shall apply notwithstanding any standards and practices set forth in the domestic law of the 
respective State. 
 



 
 Article V 
 TAXES 
 

(1) Except as otherwise specifically provided under the applicable Host 
Government Agreement and without limiting the express terms thereof, no Project Investor, 
Shipper or Person who provides goods, works, technology or services with respect to all or 
any part of the MEP Project shall be subject to any Taxes arising from or related, directly or 
indirectly, to the MEP Project, the Facilities or Transportation System, all Petroleum which is 
transported through the Facilities or Transportation System or any related assets or MEP 
Project activities.  Each Host Government Agreement shall set forth a legal framework for 
the imposition of Taxes and/or the granting of Tax exemptions or privileges, as well as for 
the imposition of and/or the granting of exemptions from Tax compliance and filing 
obligations, including specific terms and conditions of any such Taxes, exemptions, 
privileges and/or obligations. 
 

(2) If any Tax is imposed in accordance with the applicable Host Government 
Agreement on the profit of a Project Investor for a calendar year with respect to the MEP 
Project, such Tax shall be limited to such Project Investor�s profit which is attributable to the 
Project in the Territory for such calendar year.  Any such Tax shall be as set forth in the 
applicable Host Government Agreement, consistent with the provisions of this Agreement.  
For purposes of computing such Taxes, (i) any revenues which are attributable to the overall 
activities of the Transportation System are to be allocated among the States in accordance 
with any reasonable allocation method which is selected by the Project Investor and applied 
consistently by the Project Investor from year to year, in a manner such that the aggregate 
amount of any such revenues reportable to the States for a calendar year is equal to the 
aggregate actual amount of such revenues of the Project Investor from the MEP Project for 
such calendar year, and (ii) any costs and expenses which are related  to the entirety of the 
applicable Transportation System are to be allocated among the States in accordance with any 
reasonable allocation method which is selected by the Project Investor and applied 
consistently by the Project Investor from year to year, in a manner such that the aggregate 
amount of such costs and expenses reportable to the States for a calendar year is equal to the 
aggregate actual amount of such costs and expenses associated with the MEP Project for such 
calendar year.  Any such allocation method selected by a Project Investor shall be based upon 
the relative length of the Transportation System located in the Territory of each of the States, 
the relative amount of capital expenditures or expected capital expenditures incurred or to be 
incurred with respect to the portion of the Transportation System located in the Territory of 
each of the States or any other method consistent with practices which are generally accepted 
in the international Petroleum transportation industry.  Under each such Tax, each Project 
Investor with respect to the MEP Project shall be entitled to deductions which provide for the 
recovery (whether by expensing, amortising or depreciating) of all costs and expenses 
associated, directly or indirectly, with the MEP Project, wherever incurred, which are 
attributable to the revenues of the Project Investor upon which such Tax is imposed.  For 
purposes of this Section (2) of Article V, costs and expenses shall include, without limitation, 
capital expenditures. 
 

(3) Notwithstanding the foregoing, except as otherwise specifically provided 
under the applicable Host Government Agreement and without limiting the express terms 
thereof, no Taxes shall be imposed or withheld with respect to payments or deemed payments 



to any entity organised outside the Territory by all or any of the Project Investors, Shippers or 
Persons who provide goods, works, technology or services (including, without limitation, 
credit, financing, insurance or other financial accommodations) with respect to all or any part 
of the MEP Project, or any branch or permanent establishment thereof, to the extent such 
payments or deemed payments are  associated, directly or indirectly, with the MEP Project or 
any related assets or activities. 
 

(4) The first sentence of Section (1) of this Article V and all of Section (3) of this 
Article V shall apply to the MEP Project only if the applicable Host Government Agreement 
contains provisions relating to Taxes. 
 
 
 Article VI 
 IMPLEMENTATION COMMISSION 
 

(1) The States hereby establish a commission consisting of two (2) representatives 
from each State to oversee compliance with and facilitate the implementation of this 
Agreement.  Within thirty (30) days after the date hereof each State shall designate in writing 
to the others its representatives to such commission, which representatives shall be fully 
authorised and empowered by the respective State to act on its behalf with regard to any 
matter properly brought before the commission in respect of the MEP Project.  Each State 
shall similarly provide notice in writing to the Project Investors of its current representatives 
to the commission for the MEP Project  within thirty (30) days after its entry into a Host 
Government Agreement.  Each State may change its representative(s) effective upon delivery 
of written notice to the other States and to the Project Investors. 
 

(2) The commission described herein shall meet at the written request of any State 
or the Project Investors and, in response to such a request, the States shall promptly consult 
each other and the pertinent Project Investors in order to provide prompt and effective 
assistance on the implementation of the MEP Project as well as to resolve in good faith any 
complications, issues, problems or disputes that may arise in connection with this Agreement, 
or to discuss any matter relating to the interpretation, application or enforcement of this 
Agreement. 
 

(3) In addition to other matters which may be considered from time to time, the 
commission shall take all appropriate action to facilitate the following with respect to the 
MEP Project: 
 

(i) in accordance with Section (3) of Article III, the unimpeded movement 
of goods, materials, supplies, technology and personnel to and among the Facilities and in 
and between each of the Territories including, in particular, instances where the periodic and 
recurring crossing of the international boundaries is involved in the MEP Project; and 
 

(ii) in accordance with the relevant legislation of the particular State, the 
use by the Project Investors of exclusive and common radio and telecommunication 
frequencies in each Territory, the operation by the Project Investors of aircraft to fly over the 
Facilities and Transportation System during route evaluation, construction, installation, 
operation, capacity expansion or extension (such as laterals) and maintenance and other 
measures to facilitate and allow the uniform and efficient operation of the Transportation 



System in, across, between and among the Territories of the States. 
 
 Article VII 
 FURTHER ACKNOWLEDGMENTS AND AGREEMENTS 
 

(1) Each State acknowledges that it has received and reviewed copies of this 
Agreement and, upon execution of the Project Agreements referred to in Section (2) of 
Article II, represents and warrants that it finds those agreements acceptable for purposes of 
implementing the MEP Project and agrees to fulfill and perform all obligations and 
commitments imposed on it thereby.  
 

(2) Each State acknowledges and agrees that title to all Petroleum transported 
through the Transportation System shall remain vested in the Project Investors and/or 
Shippers in accordance with their commercial agreements, from time to time, and except to 
the extent the State or any State Authority is acting in the role of a commercial participant in 
the MEP Project, the State shall not claim, nor allow others to claim on its behalf, title to or 
ownership of any Petroleum in the Transportation System. 
 

(3) Each State (i) acknowledges, as of the date this Agreement enters into force,  
that the rights, grants, exemptions, waivers, indemnities and privileges as well as obligations, 
commitments and undertakings and other terms and provisions set forth in this Agreement 
and the other applicable Project Agreements are or may be inconsistent with, not 
contemplated by or provided for under, or require amendments to or exemptions from, 
existing law in such State and (ii) confirms its intention and the mutual interest of each State 
to have its law support, authorise and conform to all such terms and provisions and to have 
such terms and provisions prevail over any conflicting laws in order to facilitate the 
implementation and operation of the MEP Project in accordance with the applicable Project 
Agreements. 
 

(4) Each State acknowledges that if a State takes any action, fails to take any 
action or suffers or permits the taking of any action or occurrence of an event which 
interrupts or otherwise impedes, or threatens to interrupt or impede, the MEP Project, 
including, without limitation, the flow of Petroleum through the Facilities or Transportation 
System, such State shall use all lawful and reasonable endeavours, taking into account 
democratic, economic and commercial principles, to eliminate the threat and rectify any 
interruption or impediment and promote restoration of all MEP Project activities at the 
earliest opportunity. 
 

(5) Each State acknowledges, consents and agrees that, without limiting the duty 
of each State to use all lawful and reasonable endeavours to fully perform hereunder, any 
failure by or refusal by a State to fulfill or perform promptly all of its obligations, take all 
actions and grant all rights as provided in any applicable Project Agreement (other than this 
Agreement) shall constitute a breach for which any injured Project Investor or other Person 
permitted under any applicable Project Agreement (other than this Agreement) shall be 
entitled to such remedies, including, without limitation, prompt, adequate and effective 
compensation for any economically assessable damages sustained, inclusive of interest, as are 
set forth in any applicable Project Agreement (other than this Agreement). 
 
 



 Article VIII 
 EFFECT, INTERPRETATION AND DISPUTE RESOLUTION 
 

(1) This Agreement shall enter into force upon the submission to the depositary 
referred to in Article IX of the last of the instruments of ratification by each State of this 
Agreement and shall be effective as of the date hereof with respect only to Section (1) of 
Article II.  Upon the entry into force of this Agreement, all matters relating to Taxes shall 
become effective as of the date hereof.  This Agreement shall terminate upon the termination 
or expiration of all Project Agreements and the conclusion of all activities thereunder in 
accordance with their terms. 
 

(2) The States shall endeavour to settle disputes concerning the application or 
interpretation of this Agreement through the commission formed under Article VI or through 
diplomatic channels.  If, in the sole discretion of a State, and regardless of the status of 
consultations undertaken by any commission or similar body established pursuant to this 
Agreement or through diplomatic efforts, a dispute has not been settled, that State may, upon 
written notice to the other State(s), submit the matter for final and binding resolution to an ad 
hoc tribunal under this Article VIII.  Such an ad hoc tribunal shall be constituted and shall 
conduct proceedings in accordance with the dispute resolution provisions contained in Article 
27(3) of the Energy Charter Treaty 1994, applying those dispute resolution provisions 
mutatis mutandis to this Agreement. 
 

(3) Each State acknowledges, consents and agrees that any dispute between a 
State and a Project Investor related to the MEP Project under an applicable Project 
Agreement (other than this Agreement) shall be subject to private international arbitration in 
accordance with the provisions of such Project Agreement. 
 
 Article IX 
 DEPOSITARY 
 

The Government of the Republic of Turkey shall serve as depositary under 
this Agreement and shall receive an original of this Agreement upon its execution by the 
States.  Upon ratification and/or adoption of this Agreement by a State, such State shall 
promptly deposit with the depositary an instrument of ratification of this Agreement and the 
depositary shall promptly notify each of the other States of such deposit.  The depositary also 
shall, promptly upon the deposit of the last of such instruments of ratification, notify each of 
the States of the date of entry into force of this Agreement.  Following such entry into force, 
each State shall cause to be prepared a certified translation of the executed Agreement into its 
official language and shall deposit such translation with the depositary.  Each State shall 
deposit with the depositary a copy of any Host Government Agreement or Other Project 
Agreement which it has executed as well as a copy of the ratified text of any such agreement 
and a certified translation of any such agreement into its official language.  In respect of any 
amendments or modifications to any existing Project Agreement and/or any new Project 
Agreement to which a State or any of its State Authorities is a party, the State shall deposit 
with the depositary a copy of the ratified text of any such amended or new Project Agreement 
as well as a fully executed copy of such agreement and a certified translation of any such 
agreement into its official language. 
 
 



 Article X 
 ACCESSION 
 

From the date this Agreement enters into force, this Agreement shall be open for 
accession by another state, if all States then party to this Agreement consent to the accession, 
by signature and ratification and/or adoption of appropriate documentation as may then be 
agreed among the parties to this  Agreement and the acceding state, so that all obligations 
contained in this Agreement shall thereafter exist among all States party to this Agreement.  
No acceding state may make any reservations to this Agreement without the consent of all 
States then party to this Agreement. 
 
 
 Article XI 
 ENTIRE AGREEMENT 
 

This Agreement supersedes and nullifies any prior protocol or other agreement or 
treaty between or among any of the States with respect to the transportation of Petroleum 
through the Transportation System to the extent such prior protocol, agreement or other treaty 
is inconsistent with this Agreement. 
 
 

AGREED AND EXECUTED this 18th day of November, 1999 at Istanbul, Republic 

of Turkey in four (4) originals in the English language. 

 

 

 

 
 
FOR      FOR    FOR 
THE AZERBAIJAN   GEORGIA   THE REPUBLIC 
REPUBLIC        OF TURKEY 
 
 
 
 
 
 
 
 
 



 
 
 
 
 
 
 
 
 
 
 
 
 

HOST GOVERNMENT AGREEMENT 
 

BETWEEN AND AMONG 
 

THE GOVERNMENT OF THE AZERBAIJAN REPUBLIC 
 

AND 
 

THE STATE OIL COMPANY OF THE AZERBAIJAN REPUBLIC 
 

BP EXPLORATION (CASPIAN SEA) LTD. 
 

STATOIL BTC CASPIAN AS 
 

RAMCO HAZAR ENERGY LIMITED 
 

TURKIYE PETROLLERI A.O. 
 

UNOCAL BTC PIPELINE, LTD. 
 

ITOCHU OIL EXPLORATION (AZERBAIJAN) INC. 
 

DELTA HESS (BTC) LIMITED 
 

 
HOU03:648162.13   i 



TABLE OF CONTENTS 
Page 

 
ARTICLE 1 DEFINITIONS ....................................................................................................2 
 
ARTICLE 2 AUTHORITY......................................................................................................3 
 
ARTICLE 3 AGREEMENT, TERM AND DURATION........................................................4 
 
ARTICLE 4 GRANT OF RIGHTS..........................................................................................7 
 
ARTICLE 5 GOVERNMENT GUARANTIES.......................................................................8 
 
ARTICLE 6 REPRESENTATIONS AND WARRANTIES .................................................10 
 
ARTICLE 7 CERTAIN COVENANTS AND CONSENTS OF THE GOVERNMENT .....12 
 
ARTICLE 8 TAXES ..............................................................................................................18 
 
ARTICLE 9 COMPENSATION FOR LOSS OR DAMAGE ...............................................31 
 
ARTICLE 10 LIMITATION OF LIABILITY.........................................................................33 
 
ARTICLE 11 SECURITY .......................................................................................................34 
 
ARTICLE 12 ENVIRONMENT, HEALTH, SAFETY AND SOCIAL IMPACT..................35 
 
ARTICLE 13 CURRENCY .....................................................................................................35 
 
ARTICLE 14 IMPORT AND EXPORT..................................................................................36 
 
ARTICLE 15 BINDING EFFECT...........................................................................................38 
 
ARTICLE 16 SUCCESSORS AND PERMITTED ASSIGNEES ..........................................38 
 
ARTICLE 17 DISPUTE RESOLUTION AND APPLICABLE LAW....................................41 
 
ARTICLE 18 OPERATING COMPANY ...............................................................................44 
 
ARTICLE 19 FORCE MAJEURE...........................................................................................45 
 
ARTICLE 20 ACKNOWLEDGMENTS.................................................................................46 
 
ARTICLE 21 COOPERATION AND COORDINATION MECHANISMS..........................47 
 
ARTICLE 22 NOTICES ..........................................................................................................47 
 
ARTICLE 23 MISCELLANEOUS..........................................................................................49 

 -i- 



Attachments 
 
 Appendix 1 - Certain Definitions 
 
 Appendix 2 - Rights to Land in the Territory 
 
 Appendix 3 - Code of Practice 
 

 -ii- 



HOST GOVERNMENT AGREEMENT 
 
 
THIS AGREEMENT, made and entered into in the city of Baku in the Azerbaijan Republic 
as of this 17th day of October, 2000, between: 
 
THE GOVERNMENT OF THE AZERBAIJAN REPUBLIC 
 
and 
 
THE STATE OIL COMPANY OF THE AZERBAIJAN REPUBLIC, a company created 
pursuant to Presidential Decree No. 200 dated 13 September 1992 and its Charter; 
 
BP EXPLORATION (CASPIAN SEA) LTD., a corporation organised and existing under 
the laws of England; 
 
STATOIL BTC CASPIAN AS, a corporation organised and existing under the laws of 
Norway; 
 
RAMCO HAZAR ENERGY LIMITED, a corporation organised and existing under the 
laws of Scotland; 
 
TURKIYE PETROLLERI A.O., a corporation organised and existing under the laws of the 
Republic of Turkey; 
 
UNOCAL BTC PIPELINE, LTD., a corporation organised and existing under the laws of 
Bermuda; 
 
ITOCHU OIL EXPLORATION (AZERBAIJAN) INC., a corporation organised and 
existing under the laws of the Cayman Islands; 
 
DELTA HESS (BTC) LIMITED, a corporation organised and existing under the laws of 
the Cayman Islands; 
 
all the foregoing named signatories being legal persons in accordance with the legislation of 
the jurisdictions of their formation and organisation as confirmed by appropriate 
documentation thereof; 
 
 

WITNESSETH: 
 
  WHEREAS, the MEP Participants are considering the development of a 
secure and efficient pipeline system for the transportation of Petroleum to, within and across 
the territories of the Azerbaijan Republic, Georgia and the Republic of Turkey for export to 
international markets, including markets in the Azerbaijan Republic;  
 
  WHEREAS, based on the agreed terms and conditions of the Project 
Agreements and other commercial arrangements consistent with the Project Agreements, the 
MEP Participants shall have the right to implement the Project and construct (or cause to be 

  



constructed), own and/or operate the MEP System, including the Facilities, and utilise the 
resulting capacity in the MEP System and Rights to Land; 
 
  WHEREAS, the Government acts on behalf of the State and the State 
Authorities  in matters such as those provided in this Agreement; 
 
  WHEREAS, the Azerbaijan Republic, the Republic of Turkey and Georgia 
have entered into the Intergovernmental Agreement to give the Project’s legal and 
commercial terms and conditions the support and framework of international law; 
 
  WHEREAS, this Agreement is entered into based on and in furtherance of the 
Intergovernmental Agreement; 
 
  WHEREAS, the Government, acting on behalf of the State and the State 
Authorities, enters into this Host Government Agreement empowered with the authority 
under Azerbaijan Law to direct and make commitments on behalf of the State and all State 
Authorities and to manage State assets, including the assets of State Entities;  
 
  WHEREAS, the State Authorities wish to facilitate and support the Project 
and, in furtherance thereof, the State Authorities recognise the need to create the necessary 
framework of legal and commercial protections and intend to provide to, or for the benefit of, 
the Project and the relevant Project Participants, among other things, rights in and to certain 
facilities owned or controlled by the State Authorities, direct government guaranties, 
indemnities and other representations, authorisations, exemptions and assurances, as well as 
the required land in the Azerbaijan Republic comprising the pipeline routes as specified 
herein and in the applicable Project Agreements; and 
 
  WHEREAS, in connection therewith, the Intergovernmental Agreement shall 
become effective as law of the Azerbaijan Republic and (with respect to the subject matter 
thereof) prevailing over all other Azerbaijan Law (other than the Constitution) and the terms 
of such agreement shall be the binding obligation of the Azerbaijan Republic under 
international law; this Agreement shall be made effective under the Constitution as the 
prevailing legal regime respecting the Project under Azerbaijan’s domestic laws; and any 
other Project Agreements shall be binding instruments,  enforceable in accordance with their 
respective terms. 
 
  NOW, THEREFORE, for and in consideration of the premises, the Parties 
hereby agree as follows: 
 

ARTICLE 1 
 

DEFINITIONS 
 
Capitalised terms used in this Agreement (including the recitals), and not otherwise defined 
herein, have the meanings given to them in Appendix 1. 
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ARTICLE 2 
 

AUTHORITY 
 
2.1 With respect to this Agreement, the Government is empowered with the authority 

under Azerbaijan Law to direct and to make the commitments provided herein on 
behalf of the State and all State Authorities.  All obligations of the State Authorities 
under this Agreement shall be, and for all purposes shall hereby be conclusively 
deemed to be, the obligations of the State.  All obligations of the State Authorities 
shall be obligations to be observed and performed by each relevant constituent 
element thereof, including the Government, each of the Local Authorities and each 
State Entity. 

 
2.2 In order to ensure that the obligations of the State Authorities set forth in this 

Agreement are discharged in a timely manner and otherwise to facilitate and 
coordinate the conduct of Project Activities, the Government shall appoint by written 
notice to the MEP Participants an authorised representative, agency or other body by 
or through which the MEP Participants may request and secure (i) issuance of any and 
all rights, licenses, visas, permits, certificates, authorisations, approvals and 
permissions provided in this Agreement, (ii) information, documentation, data and 
other materials specified by this or any other Project Agreement or appropriate to 
evidence any grants of rights hereunder, (iii) the submission and receipt of 
notifications, certifications and other communications provided herein and (iv) the 
taking of such other actions with respect to the State Authorities appropriate to 
facilitate the implementation of the Project. 

 
2.3 The MEP Participants recognise the fundamental importance of discharging their 

obligations and of facilitating and coordinating the conduct of Project Activities under 
this Agreement in a timely and efficient manner.  Accordingly, the MEP Participants 
shall use Best Endeavours to adopt procedures by not later than one hundred eighty 
(180) days from the Effective Date (which procedures shall include, inter alia, the 
appointment of one or more representatives, committees, or other organisational or 
functional bodies by or through whom the MEP Participants may act) which will 
facilitate the method and manner of the MEP Participants’ timely and efficient 
exercise of their rights, benefits, privileges and exemptions and/or performance of 
their obligations hereunder (the “MEP Representative(s)”), subject at all times to (i) 
the terms and conditions of the business structure among, and/or the business 
activities of, the MEP Participants and (ii) the requirement that all matters in respect 
of Taxes for an MEP Participant shall be addressed by that MEP Participant (or its 
designated agent).  Upon the appointment of the MEP Representative(s), the State 
Authorities shall be entitled to rely upon the communications, actions, information 
and submissions of an MEP Representative, in respect of that MEP Representative’s 
notified area of authority, as being the communications, actions, information and 
submissions of the MEP Participants.  The Parties further acknowledge that the MEP 
Participants shall have the right, upon reasonable notice to the State Authorities, to 
remove, substitute or discontinue the use of one or more specific MEP 
Representative(s). 
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2.4 The MEP Participants and the State Authorities shall, at the request of either of them, 
review from time to time the status of MEP Activities and confer respecting any 
issues arising with respect thereto. 

 
 

ARTICLE 3 
 

AGREEMENT, TERM AND DURATION 
 
3.1 This Agreement shall be effective and binding from the date it has been fully 

executed by all Parties hereto (the “Effective Date”), shall continue for a primary term 
of forty (40) years from the date of first shipment of Petroleum through the custody 
transfer meter at the Point of Terminus (the “Primary Term”) and, subject to all other 
provisions of this Agreement, shall continue in full force and effect after the Primary 
Term for two (2) successive ten (10)-year rollover terms (each, a “Rollover Term”); 
provided, however, that in order to continue this Agreement in effect into the next 
Rollover Term, the MEP Participants shall be obligated to provide written notice to 
the Government of their election to continue this Agreement into the next Rollover 
Term (the “Rollover Notice”) no earlier than three hundred sixty (360) days and no 
later than one hundred eighty (180) days prior to the end of the Primary Term and the 
first Rollover Term (each, a “Notice Period”); and provided, further, (1) if the date of 
first shipment of Petroleum through the custody transfer meter at the Point of 
Terminus is a date in a calendar year on or before June 30, the Primary Term shall 
consist of (i) a first year, which shall be deemed to be all days remaining in the 
calendar year, plus (ii) the thirty-nine (39) calendar years next following such first 
year of the Primary Term; and (2) if the date of first shipment of Petroleum through 
the custody transfer meter at the Point of Terminus is a date in a calendar year on or 
after July 1, the Primary Term shall consist of (i) a first year, which shall be deemed 
to be all days remaining in such calendar year as well as all days in the next 
succeeding calendar year, plus (ii) the thirty-nine (39) calendar years next following 
such first year of the Primary Term, and  provided, finally, that during each Notice 
Period, the Parties shall identify and resolve any Additional Commercial Issues 
applicable to the next Rollover Term.  The term “Additional Commercial Issues” 
means those commercial issues (other than those pertaining to Taxes) relating to the 
Project which either Party, by written notice to the other (given by not later than thirty 
(30) days following the Rollover Notice), submits for resolution and inclusion as 
additional contractual element(s) of this Agreement.  In the event of any failure by the 
MEP Participants to give the Rollover Notice during the Primary Term or during the 
first Rollover Term, this Agreement shall terminate and the provisions of Section 3.7 
shall apply.  For the avoidance of doubt, if the Parties are unable to resolve the 
Additional Commercial Issues during the Notice Period, this Agreement nevertheless 
shall continue during the Rollover Term and, in accordance with Article 17 hereof, 
the dispute shall be submitted to arbitration for final determination.  For purposes of 
any such arbitration, the arbitrators, in determining whether and to what extent such 
additional contractual element(s) for the Additional Commercial Issues should be 
included in this Agreement, shall take into account: (A) the existing terms and 
conditions of this and other Project Agreements; (B) changed circumstances, if any, 
occurring since this Agreement and other Project Agreements were entered into (or 
later modified) which are asserted to be causing the Party material detriment or harm 
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under or in respect of this Agreement; (C) the effects, if any, of inflation or deflation 
in respect of this Agreement; (D) the relative benefits enjoyed and burdens borne by 
the Parties under this Agreement and the other Project Agreements in the context of 
governmental agreements encouraging and supporting direct foreign investment in the 
Project; (E) the maintenance of the Project as a viable commercial enterprise for the 
transportation of Petroleum to international markets (including markets in the 
Territory); and (F) such other matters as are, under the circumstances, relevant to 
fairly resolving the particular dispute over the Additional Commercial Issues. 

 
3.2 Notwithstanding the foregoing Section 3.1, this Agreement may be terminated at any 

time by the MEP Participants giving their written notice of termination to the 
Government and shall be of no further force or effect for any purpose as of the date 
specified by the MEP Participants in said notice. 

 
3.3 If the MEP Participants have not taken steps to commence the construction phase 

respecting the Facilities by not later than thirty-six (36) months after the Effective 
Date, then for a period of one hundred twenty (120) days thereafter the Government 
shall have the right to give written notice to the MEP Participants of the termination 
of this Agreement.  Such termination shall become effective thirty (30) days after 
actual receipt by the MEP Participants of said termination notice unless within said 
thirty-day period the MEP Participants take steps to commence the construction phase 
respecting the Facilities.  If the above-referenced one hundred twenty (120)-day  
period expires without the Government giving any such termination notice, the 
Government’s right to terminate hereunder shall expire and this Agreement shall 
continue in full force and effect in accordance with its terms.  In addition, the above-
referenced thirty-six (36) month period shall be extended if and to the extent of any 
delays caused by the failure or refusal of any State Authorities to perform timely any 
obligations they may have respecting MEP Activities. 

 
3.4 In addition to the termination right of the Government set forth in Section 3.3, the 

Government shall have the right to terminate this Agreement under the circumstances 
and in accordance with the procedures set forth in this Section 3.4.  If the Government 
concludes that the MEP Participants have committed a material breach of any of their 
joint and several obligations (as those obligations are set forth in Section 10.3), then 
the Government shall have the right to give written notice to the MEP Participants of 
such breach in detail sufficient for the MEP Participants to undertake cure.  During 
the pendency of any discussions to attempt resolution and/or any subsequent arbitral 
proceedings, the MEP Participants may, but shall have no obligation to, undertake to 
address and/or cure the alleged breach; provided, however, in the event the MEP 
Participants do not commence efforts to effect cure of a disputed breach, the 
Government may undertake cure.  If and to the extent the MEP Participants do not 
dispute or, after discussions to attempt resolution, agree with the Government that 
such breach has occurred, or it is determined through arbitration that such a breach 
has occurred, the MEP Participants shall promptly undertake efforts to effect cure.  If 
any such breach remains uncured for ninety (90) days after receipt of any undisputed 
notice, confirmation of resolution or arbitral determination that such a breach has 
occurred, as the case may be (the “Cure Period”), the Government shall have the right 
to give the MEP Participants written notice of termination of this Agreement, which 
termination shall be effective thirty (30) days after the Government’s giving of the 
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termination notice to the MEP Participants.  If the cure is effected by the MEP 
Participants within the Cure Period, the Government’s right to give a termination 
notice in respect of the earlier noticed breach shall end and this Agreement shall 
continue in full force and effect.  If the breach is one that cannot be effectively cured 
within the Cure Period, the MEP Participants shall nevertheless have the right to cure 
the breach and avoid termination hereunder by commencing efforts to cure the breach 
within the Cure Period and thereafter diligently pursuing efforts to cure.  Any cure so 
effected beyond the Cure Period shall nonetheless be deemed to have occurred within 
the Cure Period, any cure so effected shall serve to end the Government’s right to 
give a termination notice in respect of the earlier noticed breach, and this Agreement 
shall continue in full force and effect.  Any dispute respecting the timeliness or 
adequacy of any cure effected by the MEP Participants and/or whether termination 
has properly occurred hereunder may be submitted to arbitration in accordance with 
Article 17.  In the event that, pursuant to the provisions of this Section 3.4, the 
Government effects cure of a disputed breach, which disputed breach is later 
determined pursuant to Article 17 to have been a material breach, the MEP 
Participants shall pay all costs incurred by the Government in effecting such cure.   

 
 For purposes of this Section 3.4, “material breach” means a breach which: 
 

(i) constitutes the knowing and persistent failure or refusal by the MEP 
Participants to take appropriate action to assure that: 

 
(a) their Project Activities in the Territory comply with the 

standards and practices set forth in this Agreement; or 
 

(b) their activities in the Territory related to the Project do not pose 
a threat to the national security of the Azerbaijan Republic; or 

 
 (ii) is tantamount to the frustration of the entire Agreement; 

 
and, in the case of either or both of (i) and (ii) above, the nature and extent of the 
breach (including repetition) reasonably supports the conclusion that the only 
appropriate remedy under the circumstances is the full and final termination of this 
Agreement and permanent cessation of the Project in the Territory.  Termination 
hereunder shall be without prejudice to the Government’s right to any other remedies 
available under this Agreement. 

 
Notwithstanding the foregoing, the Government shall have no right of notice and/or 
termination hereunder if any such material breach is caused by or arises from any 
breach of any Project Agreement and/or breach of duty by any State Authority. 

 
3.5 If this Agreement has not been earlier terminated pursuant to this Article 3, this 

Agreement shall terminate and be of no further force or effect on the date on which all 
Project Activities have permanently ceased, as such date is notified by the MEP 
Participants in writing to the Government. 

 
3.6 Except as otherwise may be expressly provided in another Project Agreement, it is 

expressly understood by the Parties to this Agreement that no MEP Participant or 
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other Project Participant is committed, or is in any manner obligated to any of the 
State Authorities, to undertake any Project Activities or otherwise to implement or 
carry out the Project, or to continue any Project Activities that it may have begun, in 
reliance on this or any other Project Agreement, or otherwise. 

 
3.7 Termination of this Agreement shall be without prejudice to (i) the rights of the 

Parties (including those which are no longer Parties) respecting the full performance 
of all obligations accruing prior to termination and (ii) the survival of all waivers and 
indemnities provided herein in favour of a Party (or former Party). 

 
 

ARTICLE 4 
 

GRANT OF RIGHTS 
 
4.1 For purposes of the Project, the State Authorities hereby grant pursuant to the Project 

Agreements: 
 

(i) to the Project Participants, the absolute and unrestricted right and privilege to 
implement and carry out the Project, conduct all Project Activities, and enjoy 
all other rights and privileges provided to any or all of them by the State 
Authorities under the Project Agreements; 

 
(ii) to the MEP Participants and such other Project Participants as the MEP 

Participants may designate, the exclusive and unrestricted Rights to Land as 
set forth in Appendix 2; 

 
(iii) to each of the MEP Participants, the exclusive and unrestricted property right 

to use, possess, control and construct upon and/or under the Permanent Land, 
and to restrict or allow (at the MEP Participants’ sole discretion) the use, 
occupation, possession and control of, and  construction upon and/or under, 
the Permanent Land by any other Persons; 

 
(iv) to each of the MEP Participants, the exclusive and unrestricted right and 

privilege to construct, own, use, possess and control the Facilities; 
 

(v) to the Project Participants, subject to Section 18.2, the absolute and 
unrestricted right and privilege to employ or enter into contracts with, for the 
purpose of conducting Project Activities, such Persons and their respective 
personnel (including citizens of the State and, subject to Section 7.2, of 
countries other than the State) who, in the opinion of such Project Participant, 
demonstrate the requisite knowledge, qualifications and expertise to conduct 
such activities; and 

 
(vi) to the MEP Participants and their designated Contractors free of charge, 

readily available water of sufficient quality and quantity located proximate to 
the Facilities in order to perform hydrostatic and other testing of the Facilities, 
together with the right to dispose of same at location(s) proximate to said 
Facilities upon completion of such testing. 
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4.2 The rights, exemptions and/or privileges granted or made available under this 

Agreement are granted by the State Authorities in relation to the carrying out of the 
Project and Project Activities by the MEP Participants and other Project Participants 
engaged to participate in and carry out the Project and Project Activities by the MEP 
Participants.  The State Authorities hereby acknowledge that the MEP Participants 
intend to do business with and/or engage Project Participants in the carrying out of the 
Project and Project Activities, and agree that these Project Participants, by their 
participation in the Project, shall have the benefit of all rights, exemptions and 
privileges as are provided under any Project Agreement.  If any rights, exemptions, 
grants or privileges are not already vested in any such Project Participant by operation 
of Azerbaijan Law (whether by the enactment or ratification of Project Agreements 
into Azerbaijan Law as provided herein or otherwise), the State Authorities hereby 
grant to each of the MEP Participants the further right and authority to (i) make such 
rights available by sub-grant to such Project Participants or (ii) transfer, assign or 
share such rights to or with such Project Participants pursuant to Article 16.  In 
addition, the State Authorities agree that, if requested by any MEP Participant, the 
State Authorities shall evidence the grant of rights to any Project Participants in a 
written instrument to such effect in form sufficient and appropriate to facilitate the 
carrying out of the Project or Project Activities or any part thereof. 

 
 

ARTICLE 5 
 

GOVERNMENT GUARANTIES 
 
5.1 In addition to affirming that the following obligations are primary obligations of the 

State Authorities, the Government hereby guarantees to each of the MEP Participants 
the validity and effectiveness of the acknowledgments, representations and warranties 
made by it on behalf of and committing the State Authorities as set forth in this 
Agreement, the rights and privileges provided (and to be provided) to any and all 
Project Participants by the State Authorities under all Project Agreements, and the 
complete and timely satisfaction and performance of all State Authorities’ obligations 
under the Project Agreements. 

 
5.2 Without limiting the breadth and scope of the foregoing, the Government hereby 

commits the State Authorities to perform and guarantees to each of the MEP 
Participants: 

 
(i) that the State Authorities shall not interrupt or impede the freedom of transit 

of Petroleum in, across and/or from the Territory; 
 

(ii) that the State Authorities shall perform and take all actions and make all 
decisions required of the State Authorities under all Project Agreements; 

 
(iii) that the State Authorities shall not act or fail to act in any manner that could 

hinder or delay any Project Activity or otherwise negatively affect the Project 
or impair any rights granted under any Project Agreement (including any such 
action or inaction predicated on security, health, environmental or safety 
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considerations that, directly or indirectly, could interrupt, impede or limit the 
flow of Petroleum in or through the Facilities, except under circumstances in 
which continued operation of the Facilities without immediate corrective 
action creates an imminent, material threat to public security, health, safety or 
the environment that renders it reasonable to take or fail to take, as the case 
may be, such action and, then, only to the extent and for the period of time 
necessary to remove that threat); 

 
(iv) that the State Authorities shall give their full cooperation in connection with 

Project Activities; 
 

(v) that the State Authorities shall not claim or demand title to or possessory 
rights over the Petroleum or the Facilities; 

 
(vi) that the State Authorities shall not claim, demand or in any way restrict any 

rights respecting the Permanent Land which are contrary to the grant by the 
State Authorities of the rights with respect to the Permanent Land granted 
under Section 4.1(iii); and 

 
(vii) that the State Authorities shall make the payment of any and all sums of 

money which may become due and owing by the State Authorities under or 
pursuant to any Project Agreement, including compensation payments under 
Article 19 of this Agreement and pursuant to the indemnification provisions of 
any Project Agreement. 

 
5.3 The guaranties made by the Government in this Article 5: 
 

(i) are several, independent, absolute, irrevocable and unconditional and  each 
constitutes an independent covenant and principal obligation of the 
Government, separately enforceable from all other obligations of the State 
Authorities under the Project Agreements, without regard to the non-
performance, invalidity or unenforceability of any of those other obligations; 

 
(ii) are enforceable, jointly and severally, against the constituent elements of the 

State Authorities and, regardless of against whom enforcement is sought, any 
award or claim for payment in respect thereof shall be submitted to the 
Government and such award or claim for payment (granted, with respect to a 
claim for payment, such claim is not disputed by the State Authorities) shall 
be paid to the MEP Participants on or before thirty (30) days after receipt by 
the Government of the related award or claim for payment; and 

 
(iii) shall not be modified, impaired or rendered unenforceable by any defense 

available to the State Authorities under any Project Agreement or otherwise as 
a result of the occurrence of any event that, but for this Section 5.3(iii), would 
discharge that guaranty other than by the full performance thereof in 
accordance with the relevant Project Agreement. 

 
5.4 In furtherance of the guaranties made by the Government in this Article 5, the 

Government (i) hereby affirms the obligations set forth herein of the State Authorities 

 -9-  
 



and consents to the performance of all obligations of the State Authorities under the 
Project Agreements and (ii) shall, in a timely fashion, issue, give or cause to be given, 
in writing, all decrees, enactments, orders, regulations, rules, interpretations, 
authorisations, approvals and consents necessary or appropriate to evidence further 
the foregoing affirmation and consent to enable and require the State Authorities to 
perform in a timely manner all of their obligations as provided by the Project 
Agreements. 

 
 

ARTICLE 6 
 

REPRESENTATIONS AND WARRANTIES 
 
6.1 The Government hereby represents and warrants to each of the MEP Participants that 

as of the Effective Date the Government has: 
 

(i) accomplished all ratifications and completed all parliamentary, legislative and 
other actions and enactments of the State Authorities required by Azerbaijan 
Law to cause the Intergovernmental Agreement to be effective and otherwise 
endow the Intergovernmental Agreement as binding on the State under 
international law and Azerbaijan Law; and 

 
(ii) completed all parliamentary, legislative or other actions and enactments 

required of the State Authorities by Azerbaijan Law, including signature by 
the President of the Azerbaijan Republic, to cause the terms of this Agreement 
and the various grants and obligations of the State Authorities under this 
Agreement in favour of the MEP Participants and/or other Project Participants 
to become effective in the Azerbaijan Republic as the prevailing legal regime 
under Azerbaijan Law with respect to the Project and all Project Activities, 
and as the binding obligations of the State Authorities. 

 
6.2 The Government hereby represents and warrants to each of the MEP Participants that 

as of the Effective Date and throughout the term of this Agreement: 
 

(i) the Government is duly authorised under Azerbaijan Law to execute this 
Agreement and to bind, commit and impose obligations on itself, the State and 
all State Authorities hereunder, subject only to fulfillment of the obligations of 
the State Authorities under Section 7.1; 

 
(ii) the State Authorities have, or have the legal authority to obtain in a timely 

manner, sole and exclusive jurisdiction respecting Rights to Land (including 
the Permanent Land) and the full power, authority and right under Azerbaijan 
Law to grant the rights and privileges provided in Article 4, which rights are 
transferable by an MEP Participant in accordance with this Agreement; 

 
(iii) the obligations of the State Authorities under this Agreement (including the 

Government’s guaranties under Article 5) and the other Project Agreements 
are valid, binding and enforceable against the State and State Authorities in 
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accordance with the terms of this Agreement and the other Project 
Agreements; 

 
(iv) the representations, warranties and covenants made in respect of the 

Government under the Intergovernmental Agreement (including, but not 
limited to, the representation and warranty set forth in Section (5) of Article II 
thereof) apply mutatis mutandis under this Agreement and are enforceable 
hereunder by the MEP Participants; 

 
(v) the State Authorities have not granted and are not obligated to grant to any 

Person any rights or privileges that are inconsistent or conflict, or that may 
limit or interfere, with the exercise and enjoyment of the rights and privileges 
held by any Project Participant under any Project Agreement; and 

 
(vi) the Rights to Land as set forth in Appendix 2 and, in particular, the rights of 

exclusive use, construction, possession and control respecting the Permanent 
Land as granted by the State Authorities to the MEP Participants in this 
Agreement constitute rights to property other than ownership of land. 

 
6.3 Each of the MEP Participants hereby represents and warrants that as of the Effective 

Date: 
 
(i) it is duly organised, validly existing and in good standing in accordance with 

the legislation of the jurisdiction of its formation or organisation, has the 
lawful power to engage in the business it presently conducts and contemplates 
conducting, and is duly licensed or qualified and in good standing as a foreign 
corporation in each jurisdiction wherein the nature of the business transacted 
by it makes such licensing or qualification necessary; 

 
(ii) it has the power to make and carry out this Agreement and to perform its 

obligations under this Agreement and all such actions have been duly 
authorised by all necessary procedures on its part; 

 
(iii) the execution, delivery and performance of this Agreement will not conflict 

with, result in the breach of, constitute a default under or accelerate 
performance required by any of the terms of its formation or organisational 
documents or any agreement, decree or order to which it is a party or by which 
it or any of its assets is bound or affected; 

 
(iv) this Agreement has been duly and validly executed and delivered by it and 

constitutes a legal, valid and binding obligation upon it, enforceable in 
accordance with its terms, except and to the extent that its enforceability may 
be limited by bankruptcy, insolvency, reorganisation or other similar legal 
process affecting the rights of creditors generally or, where applicable, by 
general principles of equity; 

 
(v) there are no actions, suits, proceedings or investigations pending or, to its 

knowledge, threatened against it before any court, arbitral tribunal or any 
governmental body which individually or in the aggregate may result in any 
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materially adverse effect on its business or assets or its condition, financial or 
otherwise, or in any impairment of its ability to perform its obligations under 
this Agreement.  Such Party has no knowledge of any violation or default with 
respect to any order, decree, writ or injunction of any court, arbitral tribunal or 
any governmental body which may result in any such materially adverse effect 
or such impairment; 

 
(vi) it has complied with all laws applicable to it such that it has not been subject 

to any fines, penalties, injunctive relief or criminal liabilities which in the 
aggregate have materially affected or may materially affect its business 
operations or financial condition or its ability to perform its obligations under 
this Agreement; and  

 
(vii) no representation or warranty by it contained in this Agreement contains any 

untrue statement of material fact or omits to state a material fact necessary to 
make such representation or warranty not misleading in light of the 
circumstances under which it was made. 

 
 

ARTICLE 7 
 

CERTAIN COVENANTS AND CONSENTS 
OF THE GOVERNMENT 

 
7.1 The Government hereby covenants and agrees that it shall promptly ensure the taking 

of all actions and the ratification, enactment and promulgation of all laws and decrees 
that are or may become necessary under Azerbaijan Law to continue in force and 
fully implement the terms of this Agreement and all other Project Agreements and to 
authorise, enable and support the activities and transactions contemplated by all 
Project Agreements.  In this regard, the Government shall consult with and keep the 
MEP Participants informed respecting the development of any necessary laws or 
decrees and the status of all actions which are or may be necessary in order to comply 
with the foregoing. 

 
7.2 The Government hereby covenants and agrees (on its behalf and acting on behalf of 

and committing the State Authorities) that throughout the term of this Agreement: 
 

(i) from time to time after the date hereof the State Authorities shall accomplish 
all notifications and complete all parliamentary, legislative or other actions, 
ratifications and enactments required to cause any written extension, renewal, 
replacement, amendment or other modification of this Agreement, the 
Intergovernmental Agreement, and all other Project Agreements to become 
effective as the prevailing legal regime of the Azerbaijan Republic with 
respect to the Project and as the binding obligation of the State Authorities 
under Azerbaijan Law, and with respect to the Intergovernmental Agreement, 
under international law.  In this regard, the Government shall consult with and 
keep the MEP Participants informed respecting the development of any 
necessary laws or decrees and the status of all actions which are or may be 
necessary in order to comply with the foregoing; 
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(ii) except for the grants expressly provided in the Project Agreements, or with the 

prior written consent of all of the MEP Participants, the State Authorities shall 
not grant any rights to use the Facilities or respecting the Rights to Land or 
grant to any Person any other rights that are inconsistent or conflict, or that 
may interfere, with the full exercise or enjoyment by any of the Project 
Participants of their rights under any Project Agreement;  

 
(iii) except as may be expressly set forth in any Project Agreement, the State 

Authorities shall not reduce, condition or limit (whether by termination or 
amendment of the respective Project Agreement, or otherwise) any right, 
interest or benefit accruing under the Project Agreements to any Project 
Participant without the prior written consent of all of the MEP Participants; 

 
(iv) the State Authorities shall not cause or permit to exist any restriction on the 

ingress or egress of any personnel with respect to the Project, subject only to 
the enforcement of  immigration (including visa and residence permit 
regulations), customs, criminal and other relevant laws of the State; 

 
(v) except in the manner and under the circumstances provided in Section 9.4 (but 

in all cases, whether or not Section 9.4 is complied with, subject to the 
payment of compensation for Expropriation as provided in Section 9.2 (iii)), 
the State Authorities shall not carry out any act of Expropriation in respect of 
the Project; 

 
(vi) if any domestic or international agreement or treaty; any legislation, 

promulgation, enactment, decree, accession or allowance; or any other form of 
commitment, policy or pronouncement or permission has the effect of 
impairing, conflicting or interfering with the implementation of the Project, or 
limiting, abridging or adversely affecting the value of the Project or any of the 
rights, privileges, exemptions, waivers, indemnifications or protections 
granted or arising under this Agreement or any other Project Agreement, it 
shall be deemed a Change in Law under Article 7.2(x). 

 
(vii) the State Authorities shall: 

 
 (1) perform all obligations and otherwise assist the MEP 
Participants and any designated Contractors in respect of the acquisition of, 
grant to and exercise of the Rights to Land as and when necessary, from time 
to time, during the life of the Project, all as further provided herein and in 
Appendix 2 of this Agreement; 

 
 (2) bear full responsibility and liability for the identification of any 
and all Persons having or claiming any form of ownership or other property, 
occupancy, construction or possessory interest which is or may be terminated, 
conditioned, limited or affected by the State Authorities’ grant to each of the 
MEP Participants of the Rights to Land; 
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 (3) bear full responsibility and liability for the prior notification to 
those Persons described in the foregoing clause (2) of each of the MEP 
Participant’s Rights to Land and the authorisation from the State Authorities 
for any of the MEP Participants and any designated Contractors to be present 
thereon to conduct Project Activities; 

 
 (4) exercise such powers of taking, compulsory acquisition, 
eminent domain or other similar sovereign powers to enable each of the MEP 
Participants and its or their designees to receive and exercise the Rights to 
Land and, in particular, to fulfill the grant by the State Authorities to the MEP 
Participants of the exclusive and unrestricted property right (other than 
ownership) to the Permanent Land as specified in Section 4.1(iii) of this 
Agreement and the exclusive and unrestricted right of ownership of the 
Facilities as specified in Section 4.1(iv) of this Agreement;  

 
 (5) pay such compensation to Persons in the Territory as may be 
required by Azerbaijan Law to authorise the State Authorities to grant to and 
vest in each of the MEP Participants the rights obtained in accordance with the 
foregoing clause (4); provided, however, that solely with respect to any Right 
to Land for Nonstate Land which is acquired hereunder by the State 
Authorities and granted to the MEP Participants, and subject to the obligations 
that all such Nonstate Land be acquired at the lowest reasonable cost in 
accordance with the standards and procedures set forth in the Land Code of 
Azerbaijan Republic (June 25, 1999), the Law of Azerbaijan Republic on 
Land Market (May 7, 1999) and any Decrees of the President and/or the 
Cabinet of Ministers of Azerbaijan Republic implementing the above-stated 
Land Code and Law, the MEP Participants shall pay the State Authorities 
(through an appropriate escrow account mechanism) the amount of all actual, 
verifiable costs to be incurred by the State Authorities in acquiring such 
Nonstate Land within thirty (30) days before such costs are required to be 
paid. 

 
 (6) furnish to each of the MEP Participants written evidence of all 
rights of entry and/or discharges (including, if applicable, the written 
acknowledgment by those Persons who have been dispossessed of any 
ownership, occupancy, possessory, construction and/or usage rights); 

 
 (7) ensure that the Rights to Land including, in particular, the 
rights obtained in accordance with the foregoing clause (4), and all necessary 
documents related thereto, are properly and timely registered or recorded in 
favour of each of and specifically naming the MEP Participants as property 
rightsholders in respect of the Permanent Land and owners of the Facilities in 
accordance with Azerbaijan Law in order to satisfy any applicable 
requirements of Azerbaijan Law and to provide public notice of the rights of 
each of the MEP Participants to the Rights to Land including, in particular, the 
rights obtained in accordance with the foregoing clause (4); and 

 
 (8) protect, defend and indemnify each of the MEP Participants 
and other affected Project Participants from and against any Loss or Damage 
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in respect of the Rights to Land and any and all third-party claims or demands 
(including any claims or demands by, or arising out of the use by, those 
adjacent landowners who may be granted the right by the MEP Participants (at 
their sole discretion), to enter upon and use the surface of the Permanent Land 
and any Loss or Damage in respect of the Facilities and MEP Activities 
caused by such landowners and/or Persons (other than Persons involved in 
Project Activities) such landowners allow on the Permanent Land or arising 
from their use of the land surface) arising from or related to the MEP 
Participants’ exercise of their Rights to Land or the State Authorities’ 
obligations under this Section 7.2(vii).  

 
(viii) the State Authorities expressly authorise and agree that the Project may be 

implemented by, and the Rights to Land may be held by and registered or 
recorded in the names of, the MEP Participants using whatever legal or 
business structure or structures, including an unincorporated joint venture of 
co-owners, a limited partnership, a limited liability company, corporation, 
branch[es] or any other structure or arrangement, and organized, formed or 
constituted in such country or jurisdiction as the MEP Participants may elect 
from time to time; 

 
(ix) except as may be expressly provided therein, the State Authorities shall not 

amend, rescind, terminate, declare invalid or unenforceable, or otherwise seek 
to avoid or limit this Agreement, the Intergovernmental Agreement or any 
other Project Agreement without the prior written consent of the MEP 
Participants and/or any other Project Participants which are parties to such 
agreements; and 

 
(x) the State Authorities shall take all actions available to them to restore the 

Economic Equilibrium established under the Project Agreements if and to the 
extent the Economic Equilibrium is disrupted or negatively affected, directly 
or indirectly, as a result of any change (whether the change is specific to the 
Project or of general application) in Azerbaijan Law (including any 
Azerbaijan Laws regarding Taxes, health, safety and the environment) 
occurring after the later of (1) the Effective Date or (2) the date that the 
Government has fulfilled its obligations under Section 7.1 or 7.2(i), as 
applicable, including changes resulting from the amendment, repeal, 
withdrawal, termination or expiration of Azerbaijan Law, the enactment, 
promulgation or issuance of Azerbaijan Law, the interpretation or application 
of Azerbaijan Law (whether by the courts, the executive or legislative 
authorities, or administrative or regulatory bodies), the decisions, policies or 
other similar actions of judicial bodies, tribunals and courts, the State 
Authorities, jurisdictional alterations, and the failure or refusal of judicial 
bodies, tribunals and courts, and/or the State Authorities to take action, 
exercise authority or enforce Azerbaijan Law (a “Change in Law”).  The 
foregoing obligation to take all actions available to restore the Economic 
Equilibrium shall include the obligation to take all appropriate measures to 
resolve promptly by whatever means may be necessary, including by way of 
exemption, legislation, decree and/or other authoritative acts, any conflict or 
anomaly between any Project Agreement and such Azerbaijan Law. 
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7.3 Upon request by an MEP Participant or such other Project Participants as the MEP 

Participants may designate, the relevant State Authority shall provide a complete and 
proper list of all documentation necessary to obtain a specific license, visa, permit, 
certificate, authorisation, approval or permission (the “Application Requirements”) on 
the part of the MEP Participants and such other Project Participants as the MEP 
Participants may designate in order to carry out Project Activities.  The MEP 
Participant or other Project Participants may rely on such listing of the particular 
Application Requirements as complete and proper, and the same shall be the only 
Application Requirements required for the relevant request.  Subject only to the 
submission of the Application Requirements therefor, the State Authorities shall, on a 
priority basis within thirty (30) days, but in no event later than sixty (60) days (which 
sixty-day period shall be appropriate only under extraordinary circumstances), 
provide all licenses, visas, permits, certificates, authorisations, approvals and 
permissions necessary or appropriate in the opinion of the MEP Participants to enable 
them and all other designated Project Participants to carry out all Project Activities in 
a timely, secure and efficient manner and/or to exercise their rights and fulfill their 
obligations in accordance with the Project Agreements, including: 

 
(i) use and enjoyment of the Rights to Land (subject to the provisions of 

Appendix 2); 
 

(ii) customs clearances; 
 

(iii) import and export licenses; 
 
 (iv) visas and residence permits; 
 
 (v) rights to open and maintain bank accounts; 
 

(vi) rights to lease or, where appropriate, acquire office space and employee 
accommodations; 

 
(vii) rights and licenses, in accordance with relevant Azerbaijan Law, to operate 

communication and telemetry facilities (including the dedication of a 
sufficient number of exclusive radio and telecommunication frequencies as 
requested by the MEP Participants to allow the uniform and efficient operation 
of the MEP System within and without the Territory) for the secure and 
efficient conduct of Project Activities;  

 
(viii) rights to establish such branches, permanent establishments, offices and other 

forms of business or presence in the Territory as may be reasonably necessary 
in the opinion of any Project Participant to properly conduct Project Activities, 
including the right to lease or, where appropriate, purchase or acquire any real 
or personal property required for Project Activities or to administer the 
businesses or interests in the Project; 
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(ix) rights to operate vehicles and other mechanical equipment, and in accordance 
with relevant Azerbaijan Law, the right to operate aircraft, ships and other 
water craft in the Territory; and 

 
(x) environmental and safety approvals (subject to the provisions of Appendix 3). 

 
With respect to all such rights, licenses, visas, permits, certificates, authorisations, 
approvals and permissions, including those customarily issued by the State 
Authorities, and all renewals and extensions thereof, the Project and all Project 
Participants shall be exempt, directly and indirectly, from all costs, fees, charges or 
assessments therefor and from all requirements for any certification, opinion or other 
evidence of authority or expertise in connection with the issuance thereof and from 
any other conditions or requirements, except as otherwise expressly provided in 
Section 8.9(i) or 14.4 hereof or in the Project Agreements. 

 
7.4 The State Authorities shall provide and/or exert Best Endeavours to make available to 

the Project Participants on Best Available Terms all goods, works and services as may 
be necessary or appropriate for the Project in the opinion of the requesting Project 
Participant that are owned or controlled by the State Authorities (including raw 
materials, electricity, water (other than the water referred to in Section 4.1(vi), which 
is granted to the MEP Participants free of charge), gas, communication facilities, 
other utilities, onshore construction and fabrication facilities, supply bases, vessels, 
import facilities for goods and equipment, warehousing and means of transportation). 

 
7.5 The State Authorities shall exert their Best Endeavours to assist the Project 

Participants in obtaining on Best Available Terms: 
 

(i) all goods, works, services and technology as may be necessary or appropriate 
for the Project in the opinion of the requesting Project Participant that are not 
owned, controlled or customarily provided by the State Authorities (including 
raw materials, electricity, water (other than the water referred to in Section 
4.1(vi), which is granted to the MEP Participants free of charge), gas, 
communication facilities, other utilities, onshore construction and fabrication 
facilities, supply bases, vessels, import facilities for goods and equipment, 
warehousing and means of transportation); and 

 
(ii) with respect to jurisdictions and authorities outside the Territory, those rights, 

licenses, visas, permits, approvals, certificates, authorisations and permissions 
necessary or appropriate for the Project, including in respect of (1) storage and 
staging of Petroleum, lines of pipe, materials, equipment and other supplies 
destined for or exiting from the Territory; (2) all marine vessels sailing to or 
from the Territory in connection with the export of Petroleum; (3) the import 
and/or export or re-export of any goods, works, services or technology 
necessary for the Project; and (4) exemptions from national, local and other 
taxes, duties, customs, levies, imposts, assessments, contributions, transit fees 
and other fees and charges in relation to Petroleum which is transported 
through the MEP System. 
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7.6 The State Authorities hereby consent to all actions on the part of any of the Project 
Participants necessary or appropriate (i) to implement the Project, including the 
transportation and shipment of Petroleum for export, (ii) to ensure the full and 
effective use and enjoyment of the Facilities and the Rights to Land, and (iii) to 
enable each of the MEP Participants and any other Project Participants to satisfy their 
respective obligations under all Project Agreements. 

 
7.7 The State Authorities hereby consent to any Project Activities or actions taken 

preparatory to or in connection with the Project by the MEP Participants and their 
designated Contractors that comply with the Code of Practice set forth in Appendix 3 
of this Agreement or any of the principles or standards set forth therein. 
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ARTICLE 8 
 

TAXES 
 
8.1 General. 
 

(i) Except as otherwise specifically provided in this Agreement, no Project 
Participant shall be subject to any Taxes or any Tax compliance or filing  
obligations arising from or related, directly or indirectly, to MEP Activities, 
the MEP System, the Facilities, the Rights to Land, Petroleum that is 
transported through the Facilities or the MEP System (including the 
importation into the Territory of, or other activities in the Territory with 
respect to, any such Petroleum) or any related assets or activities, whether 
before, on or after the Effective Date. 

 
(ii) It is acknowledged that, notwithstanding any other provisions in this 

Agreement to the contrary, Double Tax Treaties shall have effect to give 
benefits with respect to Taxes.  Moreover, any Person that is not entitled to the 
benefits of such a treaty shall be entitled to the benefits that would have been 
available if a treaty equivalent to the Organisation for Economic Co-operation 
and Development Model Tax Convention on Income and Capital, updated as 
of 1 November 1997 (the “OECD Treaty”), were applicable.  In either event, 
no further administrative action shall be necessary to enable the Person to take 
advantage of such benefits. 

 
(iii) The provisions of this Article 8 shall at all times prevail over all conflicting 

provisions of Azerbaijan Law (including provisions of any production sharing 
agreement entered into by or on behalf of the Azerbaijan Republic). 

 
(iv) To the extent any provisions of this Article 8 are or could be construed as 

being inconsistent with the other provisions of this Agreement (including 
Sections 4.2 and 10.1), the provisions of this Article 8 shall govern. 

 
(v) For purposes of Taxes in respect of MEP Activities or the MEP System, the 

MEP System (whether before or after its completion), the Rights to Land, 
Petroleum that is transported through the Facilities or the MEP System or 
assets or activities in connection with the PSA (and the Western and Northern 
Routes of the Early Oil Pipeline Project) or any other production sharing 
agreement entered into by or on behalf of the Azerbaijan Republic shall not be 
regarded as a permanent establishment of an MEP Participant, Affiliate of an 
MEP Participant, Interest Holder or Shipper. 

 
8.2 Profit Tax. 
 

(i) Each of the MEP Participants shall be liable for profit tax in accordance with 
the Law of the Azerbaijan Republic on Taxation of Profit and Certain Types 
of Income of Legal Entities, dated 9 November 1991, as enacted and generally 
applicable and in force in the Territory on 1 January 1999, and as amended by 
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the provisions of this Article 8, in respect of its Project Activities for each 
Year (the “Profit Tax”). 

 
(ii) The Profit Tax shall apply individually to each MEP Participant.  The 

individual liability of an MEP Participant for Profit Tax for a Year shall be 
based on such MEP Participant’s separate share of the items of Income and 
Deductions described below. 

 
(iii) The Profit Tax shall be imposed on the Taxable Profit of each of the MEP 

Participants for a Year related to Project Activities at a fixed rate of twenty-
seven percent (27%), which is the rate generally imposed under the Law of the 
Azerbaijan Republic on Taxation of Profit and Certain Types of Income of 
Legal Entities, dated 9 November 1991, as enacted and generally applicable 
and in force in the Territory and as amended as of 1 January 2000 by Law No. 
718-IQD dated 27 October 1999.  An MEP Participant’s Taxable Profit for a 
Year shall be equal to the excess, if any, of its Income over its Deductions for 
the Year.  An MEP Participant’s Taxable Loss for a Year shall be equal to the 
excess, if any, of its Deductions over its Income for the Year.  The amount of 
any Taxable Loss of an MEP Participant for a Year shall be carried forward 
without limitation to the succeeding Year and to subsequent Years, shall be 
treated as a Deduction for such succeeding Year(s), one at a time in 
chronological order, and shall offset the MEP Participant’s Taxable Profit in 
full without limitation in such Year(s) until such time as the Taxable Loss is 
wholly offset against the MEP Participant’s Taxable Profit. 

 
(iv) For purposes of determining the amount of the Taxable Profit or Taxable Loss 

of an MEP Participant for a Year, Income shall be equal to the sum of the 
Tariff Income and the Other Income received by the MEP Participant during 
the Year. 

 
(v) “Tariff Income” is defined as the amount of cash received during a Year by an 

MEP Participant from MEP System tariffs attributable to Project Activities.  
In the event an MEP Participant receives tariffs or other amounts from a 
Shipper or other customer with respect to the transportation of Petroleum 
through the entire MEP System, the amount of such tariffs or other amounts 
attributable to Project Activities shall be based on a reasonable allocation 
method, which is selected by the MEP Participant and applied consistently by 
the MEP Participant from year to year, that takes into account the relative 
length of the MEP System located in the Territory, the relative amount of 
capital expenditures or expected capital expenditures incurred or to be 
incurred with respect to the portion of the MEP System located in the 
Territory or any other method consistent with practices which are generally 
accepted in the international Petroleum transportation industry (a “Permissible 
Allocation Method”). 

 
(vi) (1) “Other Income” is defined as any amounts of cash received by an MEP 

Participant in the carrying on of Project Activities, including the 
following: 
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   (aa) insurance proceeds; 
 
   (bb) realised exchange gains; 
 
   (cc) interest income; 
 

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

 
(ee) amounts treated as Other Income pursuant to Section 8.2(xiv). 

 
(2) Notwithstanding the foregoing, Other Income shall not include the 

following amounts: 
 
   (aa) MEP System tariffs; 
 

(bb) except as otherwise provided in Section 8.2(xiv), amounts 
received from a disposition of all or any of the Facilities, the 
MEP System or Rights to Land; 

 
(cc) amounts received as a loan, or funds contributed, to the MEP 

Participant; 
 

(dd) amounts received from a disposition of, or any other 
adjustment in, all or any of the MEP Participant’s rights and 
obligations arising under any Project Agreement or in 
connection with the Project or the MEP System; 

 
   (ee) dividends; 
 
   (ff) Profit Tax refunds; 
 

(gg) amounts received in connection with any transaction described 
in Section 8.7 except as otherwise provided therein; 

 
(hh) amounts received in reimbursement or otherwise in connection 

with expenditures incurred by the MEP Participant in excess of 
the amounts of such expenditures that have been treated as 
Deductions by the MEP Participant for purposes of computing 
Taxable Profit or Taxable Loss (in which case the amount of 
any such excess shall not thereafter be treated as Deductions by 
the MEP Participant for such purposes and, if appropriate, 
corresponding adjustments shall be made to the balance in 
Section 8.2(xi)); and 

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

not increase the wealth of the MEP Participant. 
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(3) For purposes of this Section 8.2(vi), in the event the MEP Participant 
receives a payment which is attributable to the overall activities of the 
MEP System rather than solely to Project Activities, the amount of 
such payment considered to be received in the carrying on of Project 
Activities shall be based on the MEP Participant’s Permissible 
Allocation Method. 

 
(vii) For purposes of determining the amount of the Taxable Profit or Taxable Loss 

of an MEP Participant for a Year, Deductions shall include all costs incurred 
by the MEP Participant during such Year in connection with Project 
Activities, whether incurred in the Territory or elsewhere and whether paid by 
the MEP Participant directly or indirectly through an Operating Company, 
including the following: 

 
(1) the full amount of wages, salaries and other amounts payable to all 

employees together with all costs incurred in connection with the 
provision of accommodation, food, utilities, education and travel to 
and from the Territory for such employees and their families; 

 
(2) all costs of Azerbaijan State social insurance (including payments to 

the pension fund, employment fund, social insurance fund and medical 
fund) and other similar payments for employees; 

 
(3) all costs incurred for services rendered or technical assistance; 

 
  (4) all amounts payable under a lease agreement; 
 
  (5) all insurance costs; 
 
  (6) all representation and personnel training costs; 
 

(7) all costs connected with the activities of the offices or other places of 
business of the MEP Participant and its Interest Holders, including 
management, research and development and general and 
administrative expenses; 

 
  (8) the costs of any item of equipment or asset which is not a Fixed Asset; 
 

(9) all amounts of interest, fees and charges paid in respect of any debt 
incurred and any refinancing of such debt, irrespective of the term to 
maturity of such debt or the identity of the payee or any of the MEP 
Participant’s Interest Holders; 

 
(10) the costs of wages and salaries paid to managers and employees 

abroad, and the general and administrative overhead costs of the 
central services located abroad, of the MEP Participant and its Interest 
Holders working for the MEP Participant’s account and indirect costs 
incurred by said central services abroad for the MEP Participant’s 
account; 
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(11) losses of materials or assets resulting from destruction or damage, 

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

 
  (12) all costs of repairing any item of equipment or asset; 
 

(13) amounts treated as Deductions pursuant to Section 8.2(ix), Section 
8.2(xii) and Section 8.2(xiv); 

 
  (14) Operating Company fees; 
 

(15) any other losses, including realised exchange losses, or charges; and 
 

(16) all other expenditures which the MEP Participant incurred in carrying 
out, directly or indirectly, Project Activities. 

 
For purposes of this Section 8.2(vii), in the event the MEP Participant incurs a 
cost which is attributable to the overall activities of the MEP System rather 
than solely to Project Activities, the amount of such cost considered to be 
incurred in connection with Project Activities shall be based on the MEP 
Participant’s Permissible Allocation Method. 

 
(viii) For purposes of computing Deductions, any costs, other than costs incurred by 

a Contractor Party under the PSA that are included in Expenses within the 
meaning of Article 12.3(d) of the PSA, incurred by the MEP Participant or its 
predecessors prior to the Effective Date shall be deemed to have been incurred 
by the MEP Participant on the Effective Date. 

 
(ix) In the case of any Fixed Asset, amortisation Deductions shall be calculated as 

follows: 
 

(1) Fixed Assets which are not 
described in clause (2) or (3) 
below 

 

 twenty-five percent (25%) per  
Year declining balance basis 

(2) Pipelines, laterals, pumping, 
compression, measuring and 
metering, telemetry and similar 
equipment, pig launching and 
receiving facilities, pipelines, 
power lines and other related 
equipment used to deliver fuel 
and/or power, cathodic protection 
systems and equipment, 
monitoring posts, markers and 
sacrificial anodes, port, 
terminaling, storage and related 
installations, marine jetties and 

 sixteen percent (16%) per Year  
declining balance basis 
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similar facilities and all other 
associated facilities and related 
capital assets 

 
(3) Office buildings  seven percent (7%) per Year  

declining balance basis 
   

Notwithstanding the foregoing, the MEP Participant may, as provided by 
Azerbaijan Law in effect as of 1 January 2000, elect to calculate its 
amortisation Deductions at annual rates less than the rates set forth above.  In 
the case of Fixed Assets described in clause (1) above, the same amortisation 
rate shall be used for all such Fixed Assets for every Year ending on or after 
the Effective Date.  In the case of Fixed Assets described in clause (2) above, 
the same amortisation rate shall be used for all such Fixed Assets for every 
Year ending on or after the Effective Date.  In the case of office buildings, 
different amortisation rates may be used for different buildings, but for each 
separate building the same amortisation rate shall be used for every applicable 
Year. 

 
(x) The amount of amortisation for expenditures on a Fixed Asset shall be 

computed on the cost of the Fixed Asset.  For purposes of Section 8.2(ix) and 
Section 8.2(xiv), the cost of a Fixed Asset shall include design, engineering, 
construction and fabrication fees and expenses with respect to the asset.  Any 
item which is treated as a Deduction under Section 8.2(vii) shall not be 
amortised under Section 8.2(ix) or Section 8.2(xi). 

 
(xi) All expenditures for Fixed Assets described in clause (1) of Section 8.2(ix) 

incurred during the Year shall be deemed to have been incurred on first (1st) 
January, with the result that one hundred percent (100%) of the expenditures 
shall be added to the balance of the unamortised amounts brought forward 
from the preceding Year.  The balance will then be reduced by any amounts 
received from the disposal of such Fixed Assets to give an adjusted balance 
(“Adjusted Balance”), which will then be amortised as follows: 

 
  Balance brought forward from the preceding Year   X 
 
  Add one hundred percent (100%) of the 
  expenditures incurred on such Fixed Assets 
  during the Year       X 
 
  Less the full amount of the actual proceeds   
  from sales of such Fixed Assets during the 
  Year        U.S. 
 
  Adjusted Balance       X 
 
  Less amortisation: twenty-five percent (25%), 
  or lower applicable rate, of the  
  Adjusted Balance      U.S. 
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  Balance to carry forward to the following Year   X 
 

(xii) If in any Year all Fixed Assets described in clause (1) of Section 8.2(ix) are 
disposed of (including as a result of a change or adjustment in ownership of 
any of the rights of an MEP Participant under any Project Agreement or in 
connection with the Project), then the amount of the Adjusted Balance, if any, 
of such Fixed Assets shall be treated as a Deduction in that Year. 

 
(xiii) Fixed Assets described in clause (2) of Section 8.2(ix) shall be subject to rules 

similar to those described in Section 8.2(xi) and Section 8.2(xii). In the case of 
any office building, if, after taking into account the amortisation Deduction for 
a Year, the adjusted basis of such building is not more than a reasonable 
salvage value as determined in accordance with practices generally accepted 
in the international Petroleum transportation industry, the amortisation 
Deduction for such Year shall be increased to include the amount of such 
adjusted basis. 

 
(xiv) There shall be treated as Other Income or Deductions the amount of gains or 

losses recognised by an MEP Participant during the Year from the sale, 
disposition or abandonment, including as a result of a change or adjustment in 
ownership of any of the rights of an MEP Participant under any Project 
Agreement or in connection with the Project (“Disposition”), of any office 
building, computed as follows: 

 
  Proceeds (if any) from Disposition 
  of the building        X 
 
  Less adjusted basis of the building   (X) 
 
  Gain/(loss) on Disposition 
  of the building       X 
 

In determining gain or loss on such a Disposition, the adjusted basis of the 
office building shall be calculated as follows: 

 
  Original cost        X 
 
  Add cost of capitalised improvements    X 
 
  Less accumulated amortisation Deductions   U.S. 
 
  Adjusted basis        X 
 

Notwithstanding the foregoing, the amount of gain recognised by the MEP 
Participant from a Disposition of all office buildings in the Territory shall not 
be treated as Other Income. 
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(xv) Should any MEP Participant assign all or any part of its interest in the Project 
to an assignee, the assignor MEP Participant shall have the option to elect to 
have the assignee treat as a Deduction for the 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 MEP Participant as of the date of the assignment. 

 
(xvi) Notwithstanding the foregoing, in the event of an assignment by more than 

one of the MEP Participants of all or any of their interests in the Project to an 
assignee which is an Entity that is a partnership pursuant to the law under 
which the Entity was established (the “Partnership”) in exchange for 
partnership interests in the Partnership, the Profit Tax shall apply individually 
to each of the partners in the Partnership (the “Partners”) as if each of the 
Partners was a separate MEP Participant.  The individual liability of a Partner 
for Profit Tax shall be based on the items of Income and Deduction of the 
Partner and on the Partner’s share of the items of Income and Deduction of the 
Partnership.  The Partnership shall not be considered a legal person for 
Azerbaijan profit tax purposes and, notwithstanding any contrary provision in 
this Article 8, shall not itself be liable for Profit Tax or have any Profit Tax 
compliance or filing obligations.  Principles comparable to those described in 
this Section 8.2(xvi) shall apply in the event the Project is owned by all of the 
investors through a single Entity (whether a partnership, company or any other 
form of Entity). 

 
8.3 Profit Tax Accounting and Returns. 
 
 (i) Each MEP Participant shall: 
 

(1) File a Profit Tax return for each Year ending on or after the Effective 
Date in which it is engaged in Project Activities. 

 
(2) Maintain its books and records, compute its Taxable Profit and 

Taxable Loss and prepare its Profit Tax returns exclusively in Dollars.  
The MEP Participant’s books and records with respect to Project 
Activities shall be maintained in accordance with accounting standards 
which are generally accepted in the international Petroleum 
transportation industry. 

 
(3) Recognise items of Income and Deductions in accordance with the 

cash receipts and disbursements method of accounting based on 
practices generally accepted in the international Petroleum 
transportation industry (regardless of the accounting method used by 
the MEP Participant for purposes other than Taxes).  The amount of 
any item of Income or Deduction shall be based only on the actual 
amount of the item received or paid by the MEP Participant or 
Operating Company (irrespective of the identity of the payor or payee 
or its relationship to the MEP Participant or any Interest Holder). 

 
(4) Submit its Profit Tax return for each Year to the State Tax 

Inspectorate, and pay its Profit Tax for the Year to the State Tax 
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Inspectorate on behalf of the State, not later than fifteenth (15th) April 
of the following Year.  Estimated Profit Tax returns shall not be filed, 
and estimated Profit Tax payments shall not be made, by the MEP 
Participants. 

 
(ii) All payments (and refunds) of Profit Tax, and any interest, penalties and fines 

thereon as described in clause (3) of Section 8.3(iii) and in Section 8.10(ii), 
shall be made in Dollars. 

 
(iii) (1) The filing of the Profit Tax return and payment of Profit Tax 

thereunder by an MEP Participant for a Year shall be deemed to be a 
final and conclusive settlement of all Profit Tax liabilities of the MEP 
Participant for the Year on the date thirty-six (36) months from the 
date the Profit Tax return for the Year was filed.  The MEP Participant 
and the State Tax Inspectorate may, by mutual written agreement, 
extend this period. 

 
(2) The State Tax Inspectorate shall have the authority to conduct one 

audit of the Profit Tax return of the MEP Participant for each Year.  
On completing such audit, the State Tax Inspectorate shall discuss any 
proposed adjustments with the MEP Participant 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 within ten (10) days following receipt by the MEP 
Participant of the appropriate notice.  If the MEP Participant and the 
State Tax Inspectorate are unable to agree on the amount of Profit Tax 
underpaid or overpaid, the issue shall be submitted to arbitration under 
Article 17. 

 
(3) On a final determination that there has been either an underpayment 

(or overpayment) of Profit Tax by the MEP Participant on its Profit 
Tax return for a Year, interest shall accrue on and shall be paid by the 
MEP Participant (or, in the case of a refund of an overpayment, shall 
be paid to the MEP Participant) on the amount of the underpayment (or 
overpayment) from the date the Profit Tax was due (or, in the case of 
an overpayment, the date the Profit Tax was paid) at the Agreed 
Interest Rate. 

 
(iv) Each MEP Participant shall submit its Profit Tax returns and make its Profit 

Tax payments to the State Tax Inspectorate for the location of the primary 
operating office in the Territory of the Operating Company which is 
responsible for operating the Facilities, or, if there is no such office, to the 
State Tax Inspectorate of the district which includes Baku.  Any such Profit 
Tax payment may be made on behalf of such MEP Participant by an agent 
thereof (including an Operating Company). 

 
(v) The State Tax Inspectorate to which an MEP Participant makes any Profit Tax 

payment will issue to the MEP Participant an official tax receipt evidencing 
the payment by the MEP Participant of Profit Tax within ten (10) days after 
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any such payment.  Such tax receipts shall state the date and amount of such 
payment, the currency (Dollars) in which such payment was made and any 
other particulars customary in the State for such receipts. 

 
8.4 Contractors. 
 

(i) No Taxes shall be imposed on, or withheld with respect to payments to, any 
Contractor in connection with Project Activities and any other Contractor in 
connection with MEP Activities, and Contractors shall have no Tax 
compliance or filing obligations arising from or related, directly or indirectly, 
to MEP Activities.   

 
(ii) The MEP Participants and their Affiliates and Interest Holders, and their 

respective employees, shall have no liability or responsibility to the State 
Authorities for any failure of Contractors to comply with Azerbaijan Law 
regarding Taxes. 

 
(iii) No Taxes (other than profit tax, if applicable) shall be imposed on, or withheld 

with respect to payments to or by, a Joint Operating Company within the 
meaning of the PSA, an operator of any other production sharing agreement 
entered into by or on behalf of the Azerbaijan Republic or the owner or 
operator of any facilities or other assets which are or will be used primarily in 
connection with the MEP System or Petroleum that is transported through the 
Facilities in respect of any supply of goods, works, services or technology 
(including all related or reimbursable expenses) to or by the MEP Participants 
or an Operating Company.  No Taxes shall be imposed or withheld with 
respect to such payments if the goods, works, services or technology 
(including all related or reimbursable expenses) are charged at cost. 

 
(iv) Except as otherwise specifically provided in the PSA or any other production 

sharing agreement entered into by or on behalf of the Azerbaijan Republic, no 
Taxes (including Taxes on income, revenue or profit) shall be imposed on any 
of the MEP Participants, their Affiliates or the Shippers with respect to any 
Petroleum to be used as fuel in connection with the Project (including the 
ownership, importation, transportation, transfer of ownership, or use thereof).  
The supply of any such Petroleum shall be exempt with credit (zero percent 
(0%) rate) from VAT. 

 
8.5 Payments to Certain Persons.  No Taxes shall be imposed with respect to payments or 

deemed payments made in connection with MEP Activities by all or any of the 
Project Participants or their respective Affiliates, or by any branch or permanent 
establishment thereof, to any Entity that is incorporated or otherwise legally created 
or established outside the Territory.  No Taxes shall be withheld with respect to 
payments or deemed payments made in connection with MEP Activities by all or any 
of the Project Participants or their respective Affiliates, or by any branch or 
permanent establishment thereof, to any Entity or to any physical person who is not 
an employee of the payor.  For purposes of the preceding sentence, (i) Taxes on 
payments shall include any Taxes on interest, royalties, fees for services and 
dividends or other distributions or other remittances of profit, and (ii) Taxes on 
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deemed payments shall include any Taxes on undistributed profit after imposition of 
any Taxes on profit.  No Taxes shall be imposed on or with respect to payments made 
by an MEP Participant or an Operating Company to an Affiliate thereof, or to an 
Interest Holder or an Affiliate thereof, in reimbursement of costs incurred on behalf of 
the payor. 

 
8.6 Employees. 
 

(i) All Foreign Employees shall be liable to pay Taxes only on their income 
earned as a direct result of their employment in the Territory, subject to any 
applicable Double Tax Treaty (or the OECD Treaty in accordance with 
Section 8.1(ii)); provided, however, such a Foreign Employee shall be liable 
for such Taxes for a Year only if he or she is present in the Territory for one 
hundred eighty-three (183) or more days during the Year.  Any Project 
Participant whose employee(s) is subject to Taxes for any Year pursuant to 
this sub-section (i) shall be obligated to withhold and pay to the State Tax 
Inspectorate any Taxes which are due with respect to such employee following 
the time in such Year when the employee becomes subject to such Taxes 
pursuant to this sub-section (i). 

 
(ii) The Project Participants, their Affiliates and their respective Foreign 

Employees shall not be required to make payments of Azerbaijan State social 
insurance (including payments to the pension fund, employment fund, social 
insurance fund and medical fund) and other similar payments with respect to 
their Foreign Employees. 

 
(iii) Except as otherwise provided in this Article 8, the Project Participants shall be 

subject to any Taxes and Tax compliance and filing obligations applicable to 
them under Azerbaijan Law with respect to their employees involved, directly 
or indirectly, in Project Activities. 

 
8.7 No Taxes on Transfers, Contributions, Loans, Etc.  No Taxes shall be imposed on or 

with respect to any assignment, transfer or pledge of, or any other adjustment in, all or 
any of the rights or obligations of an MEP Participant, an Operating Company, an 
Interest Holder or a predecessor or Affiliate of any of the foregoing arising under any 
Project Agreement or in connection with the Project or the MEP System; an Interest 
Holder’s interest in an MEP Participant or an Operating Company; an MEP 
Participant’s interest in an Operating Company; or any rights or obligations of an 
MEP Participant, an Operating Company or any Interest Holder, Shipper or other 
Person with respect to the transportation of Petroleum in and/or through the Facilities 
or the MEP System, except that Azerbaijan profit tax shall be imposed on any sale of 
rights with respect to the transportation of Petroleum in and/or through the Facilities 
under rules comparable to those of Sections 8.2 and 8.3 (and any income or loss of an 
MEP Participant on any such sale shall be included in Other Income or Deductions of 
such MEP Participant).  No Taxes (including any import Taxes) shall be imposed on 
or with respect to any contribution of assets or any loan to or by any Project 
Participant in connection with MEP Activities.  The provisions of this Section 8.7 
shall apply to any assignment, transfer, pledge, adjustment, contribution or loan 
described above, whether made before, on or after the Effective Date. 
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8.8 Operating Companies.  Any Operating Company shall be entitled to all the 

exemptions and privileges accorded to the MEP Participants under this Article 8 and 
shall have no Profit Tax liability or compliance or filing obligations. 

 
8.9 VAT; Certificates. 
 

(i) Each of the MEP Participants, Interest Holders, Contractors, Operating 
Companies, Shippers and their respective Affiliates shall be exempt with 
credit (zero percent (0%) rate) from VAT on all (1) goods, works, services and 
technology supplied, directly or indirectly, to or by it in connection with MEP 
Activities, (2) its imports and exports of Petroleum which is transported 
through the Facilities, (3) imports of goods, works, services and technology 
acquired by it in connection with MEP Activities and (4) exports and re-
exports of goods, works, services and technology by it in connection with 
MEP Activities.  In addition, every supplier of goods, works, services and 
technology to each of the MEP Participants, Interest Holders, Contractors, 
Operating Companies, Shippers and their respective Affiliates in connection 
with MEP Activities shall treat those supplies for VAT purposes as being 
exempt with credit (zero percent (0%) rate).  For the avoidance of doubt, a 
similar exemption with credit (zero percent (0%) rate) from VAT shall apply, 
and no other transfer Taxes or notarial or other fees shall apply, in the case of 
any transfer of Rights to Land, directly or indirectly, to the MEP Participants.  
Notwithstanding the foregoing, notarial fees that are not payable, directly or 
indirectly, to State Authorities may be imposed in accordance with Azerbaijan 
Law on transfers to the MEP Participants of Rights to Land with respect to 
Nonstate Land to the extent they are of a non-discriminatory nature, but in no 
event shall such notarial fees with respect to such transfers on or before the 
date ten (10) years after the date of commencement of the construction phase 
respecting the Facilities exceed the amounts that would be imposed pursuant 
to Azerbaijan Law as enacted and generally applicable and in force in the 
Territory on 1 January 2000. 

 
(ii) The appropriate State Tax Inspectorate or other appropriate tax or customs 

authority shall provide each Person, as well as each successor or permitted 
assignee of such Person, that is entitled to the exemptions and/or VAT zero 
percent (0%) rate as provided in this Agreement with a certificate or other 
legally  valid documentation confirming such exemptions and/or VAT zero 
percent (0%) rate within thirty (30) days of its requesting such certificate or 
documentation.   

 
(iii) An MEP Participant, Operating Company or Contractor shall be entitled to 

offset any input VAT paid against any output VAT collected for a calendar 
month.  To the extent there remains any input VAT paid in connection with 
MEP Activities for the calendar month that has not been offset, such MEP 
Participant, Operating Company or Contractor shall be entitled to offset the 
amount of such excess VAT against any of its own Taxes that are due or 
Taxes it is required to withhold (including Profit Tax or income tax withheld 
from payments to employees) which it otherwise would be required to pay or 
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to a prompt refund of the amount of such excess VAT or any other remedy 
provided for under Azerbaijan Law for the recovery of such excess VAT.  In 
the case of any such offset against Profit Tax liability of an MEP Participant, 
the amount of such offset shall be treated as payment by such MEP Participant 
of such Profit Tax for purposes of Section 8.3 (including the requirement that 
a tax receipt be issued in accordance with Section 8.3(v)).  Such MEP 
Participant, Operating Company or Contractor shall notify the State Tax 
Inspectorate or other appropriate authority in writing of any such offset of 
excess VAT (including the amount thereof). 

 
(iv) For the avoidance of doubt, in the case of any value added tax or similar tax 

imposed by any state in the former Soviet Union and paid or incurred by an 
MEP Participant or Operating Company in respect of the acquisition of goods, 
works, services or technology used in connection with the Project, the MEP 
Participant or Operating Company shall be entitled to such remedies as may 
be provided for under Azerbaijan Law. 

 
8.10 Other. 
 

(i) The MEP Participants shall pay any registration or similar fees, other than 
customs service/documentation fees (covered by Section 14.4), which may be 
imposed by the State Authorities, but only to the extent they are nominal and 
of a non-discriminatory nature. 

 
(ii) An MEP Participant shall be subject to only the following interest, penalties 

and fines (including financial sanctions and administrative penalties) with 
respect to Taxes: 

 
(1) Interest payable as computed under clause (3) of Section 8.3(iii). 

 
(2) If an MEP Participant fails to file a Profit Tax return for a Year, it shall 

be liable for a penalty of twenty-five percent (25%) of the Profit Tax 
required to be paid with such Profit Tax return. 

 
(3) If the amount of Profit Tax due as shown on the Profit Tax return of an 

MEP Participant for a Year was understated due to Fraud by the MEP 
Participant which is demonstrated by the State Tax Inspectorate, it 
shall be liable for a penalty of fifty percent (50%) of the amount of the 
understatement. 

 
(iii) The State Tax Inspectorate and the MEP Participants may enter into one or 

more agreements, which may not be amended without the written consent of 
each of them, containing detailed rules regarding the administration and 
application of the provisions of this Article 8 (subject to the principles of this 
Article 8). 

 
(iv) Notwithstanding any provisions in this Article 8 to the contrary, each 

Operating Company shall have the right to maintain all records in accordance 
with accounting standards which are generally accepted in the international 
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Petroleum transportation industry, which records may be maintained in 
Dollars. 

 
(v) Any costs incurred prior to the Effective Date by the Contractor Parties within 

the meaning of the PSA that are related, directly or indirectly, to the 
evaluation, development, design, acquisition, financing, insuring or 
construction of the Project or the MEP System shall be included in Expenses 
within the meaning of Article 12.3(d) of the PSA.  Any activities of the 
Contractor Parties or Joint Operating Company within the meaning of the PSA 
that are related, directly or indirectly, to the evaluation, development, 
acquisition, financing, insuring or construction of the Project or the MEP 
System and that take place prior to commencement of basic engineering of the 
Project shall be considered Petroleum Operations and Hydrocarbon Activities 
for purposes of the PSA.  In the event a Project Participant incurs any Taxes 
prior to the Effective Date arising from or related, directly or indirectly, to 
Project Activities, the MEP System or any related assets or activities, such 
Project Participant shall be entitled to offset any such Taxes against any of its 
own Taxes that are due or Taxes it is required to withhold (including Profit 
Tax or income tax withheld from payments to employees). 

 
(vi) The rules set forth in this Article 8, other than Sections 8.2 and 8.3, and 

Article 14 shall apply to any Project Participant in respect of any facilities or 
other assets which are expected to be or are used primarily in connection with 
the MEP System or Petroleum that is transported through the Facilities. 

 
(vii) For purposes of any Taxes, any payment to or by an MEP Participant, its 

Interest Holders or Affiliates, or an Operating Company shall be taken into 
account on the basis of the actual amount of such payment (irrespective of the 
identity of the payor or payee or its relationship to the MEP Participant, 
Interest Holder, Affiliate or Operating Company). 

 
(viii) The provisions of this Article 8 shall survive the termination of this 

Agreement.  If an MEP Participant is no longer a Party to this Agreement, the 
provisions of this Article 8 shall continue to apply to Taxes or any Tax 
compliance or filing obligations arising from or related, directly or indirectly, 
to the MEP Participant’s assets or activities pursuant to this Agreement for all 
periods in which the MEP Participant was a Party to this Agreement 

 
 

ARTICLE 9 
 

COMPENSATION FOR LOSS OR DAMAGE 
 
9.1 Without prejudice to the right of the MEP Participants to seek full performance by the 

State Authorities of the State Authorities’ obligations under any Project Agreement, 
the Government shall provide monetary compensation as provided in this Article 9 for 
any Loss or Damage which is caused by or arises from: 
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(i) any failure of the State Authorities, whether as a result of action or inaction, to 
fully satisfy or perform all of their obligations under all Project Agreements; 

 
 (ii) any misrepresentation by the State Authorities in any Project Agreement; 
 

(iii) any failure by the State Authorities, whether as a result of action or inaction, 
to maintain Economic Equilibrium as provided in Section 7.2(x); 

 
(iv) any requisitioning by Governmental forces or authorities of the assets of any 

Project Participant or any damage or destruction by Governmental forces or 
authorities of the assets of any Project Participant during any event of war 
(declared or undeclared), armed conflict or similar event in the Territory; or 

 
 (v) any act of Expropriation by the State Authorities. 
 

Without limiting the foregoing, the obligation of the Government to provide monetary 
compensation also applies with respect to any such Loss or Damage caused by or 
arising from any of the foregoing by any Person which was a State Entity at the time 
the applicable Project Agreement was executed by it. 

 
9.2 In the event and to the extent any Project Participant suffers any Loss or Damage of 

the kind described in Section 9.1, the Government shall provide prompt, adequate and 
effective compensation for all such Loss or Damage.  Solely for purposes of this 
Article 9, any reference to Project Participants shall not include Lenders or Insurers; 
provided, however, nothing contained herein shall alter, amend, waive, condition or 
release (i) any State Authority from any claims, causes of action or rights of Lenders 
or Insurers which may exist independent of this Agreement or which may arise 
independent of this Agreement or (ii) step-in rights, rights of subrogation or other 
similar rights, and the exercise of same, which Lenders and/or Insurers may have in 
respect of any other Project Participant in respect of the Project.  In respect of the 
adequacy of compensation, if the Loss or Damage: 

 
(i) is of the kind described in Section 9.1(i) through (iv), the Government shall 

accord as among the monetary remedies of (1) money damages, (2) restitution, 
(3) reimbursement, (4) indemnification and (5) other forms of monetary relief 
(excluding punitive or exemplary damages), that monetary remedy or 
combination of monetary remedies as the MEP Participants may elect to the 
end that all Project Participants shall be fully and fairly compensated and kept 
whole by the State Authorities respecting all such Loss or Damage; 

 
(ii) is, notwithstanding the monetary remedies set forth in Section 9.2(i), 

applicable to the events described in Section 9.1(iv), a result of any event of 
war (declared or undeclared), armed conflict or similar event in the Territory, 
the Government shall accord to the MEP Participants for themselves and/or 
any other Project Participants the most favourable treatment (including such 
remedies as restitution, money damages, indemnification or other settlement) 
of those treatments accorded any other Person affected by such event; and 
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(iii) results from or relates to any act of Expropriation by the State Authorities (as 
described in Section 9.1(v)), the Government shall pay Fair Market Value. 

 
9.3 With respect to all monetary relief under this Article 9, all amounts shall be expressed 

and paid in a currency that is widely traded in international foreign exchange markets 
and widely used in international transactions, on the basis of the market rate of 
exchange for that currency at the close of business of the London Stock Exchange on 
the date of payment, and shall be paid together with interest at the Agreed Interest 
Rate from the date of breach by the State Authorities of a Project Agreement, the date 
of misrepresentation by the State Authorities in any Project Agreement, the date of 
change in Economic Equilibrium, the date of requisitioning, loss or damage of assets 
during war or the date of Expropriation, as the case may be, to the date of payment to 
the MEP Participants by the State Authorities. 

 
9.4 In the event the State Authorities should ever carry out any act of Expropriation with 

respect to the Project, the State Authorities shall do so only where such Expropriation 
is (i) for a purpose which is an overriding public purpose, (ii) not discriminatory, (iii) 
carried out under due process of law and (iv) accompanied by the payment of 
compensation as provided in Section 9.2(iii).  For purposes of the foregoing, due 
process respecting any claim of Expropriation shall include the MEP Participants’ 
right to resort to the arbitration provisions of this Agreement for purposes of 
establishing that an Expropriation has taken place (both as to themselves and on 
behalf of any Project Participants) and for the assessment through arbitration of the 
amount owed by the State Authorities to the MEP Participants as adequate 
compensation as provided in Section 9.2(iii) for all Loss or Damage suffered by the 
MEP Participants and/or and all other Project Participants caused by or arising from 
such Expropriation. 

 
9.5 The Government’s obligation to provide monetary compensation to the MEP 

Participants under this Article 9: 
 

(i) is several, independent, absolute, irrevocable and unconditional and 
constitutes an independent covenant and principal obligation of the 
Government, separately enforceable from all other obligations (including 
monetary compensation obligations) of the State Authorities under the Project 
Agreements, without regard to the invalidity or unenforceability of any such 
other obligations; 

 
(ii) is enforceable, jointly and severally, against the constituent elements of the 

State Authorities and, regardless of against whom enforcement is sought, any 
award or claim for payment due under this Article 9 may be submitted to the 
Government and such award or claim for payment (granted, with respect to a 
claim for payment, such claim is not disputed by the State Authorities) shall 
be paid to the MEP Participants on or before thirty (30) days after receipt by 
the Government of the related award or claim for payment; 

 
(iii) shall not be modified, impaired or rendered unenforceable by any defense 

available to the State Authorities or as a result of the occurrence of any event 
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that, but for this Section 9.5(iii), would discharge that obligation other than by 
the full performance thereof in accordance with this Agreement. 

 
9.6 The Government shall compensate the MEP Participants for any Loss or Damage set 

forth in this Article 9 suffered by the MEP Participants and/or another Project 
Participant.  In no event shall the Government’s obligation to provide compensation 
under this Article 9 include any punitive or exemplary damages. 

 
 

ARTICLE 10 
 

LIMITATION OF LIABILITY 
 
10.1 The MEP Participants shall be liable to the State Authorities for Loss or Damage 

caused by or arising from (i) any breach by them of any Project Agreement or (ii) any 
breach by them of any applicable law; provided, however, that the MEP Participants 
shall have no liability hereunder if and to the extent the Loss or Damage is caused by 
or arises from any breach of any Project Agreement and/or breach of duty by any 
State Authority.  Notwithstanding the foregoing, the MEP Participants shall not be 
liable to the State Authorities for any punitive or exemplary damages.   

 
10.2 The MEP Participants shall be liable to a third party (other than the State Authorities 

and any Project Participant) for Loss or Damage suffered by such third party as a 
result of the MEP Participants’ breach of the standards of conduct set forth in the 
Project Agreements; provided, however, that the MEP Participants shall have no 
liability hereunder if and to the extent the Loss or Damage is caused by or arises from 
any breach of any Project Agreement and/or breach of duty by any State Authority.  

 
10.3 The MEP Participants shall have no joint and several liability under this Agreement 

except in respect of liability arising from their failure to comply with applicable law 
in the conduct of Pipeline Activities (other than liability in respect of any matters 
relating to Taxes) and with the terms of Article 12 and Appendix 3. 

 
10.4 Except as set forth in Section 3.4 hereof, it is understood and agreed that under no 

circumstances whatsoever shall the Government or any State Authorities have the 
right to seek or declare any cancellation or termination of this or any other Project 
Agreement as a result of any breach by the MEP Participants or any other Project 
Participants. 

 
 

ARTICLE 11 
 

SECURITY 
 
11.1 Commencing with the initial Project Activities relating to route identification and 

evaluation and continuing throughout the life of the Project, the State Authorities 
shall ensure the safety and security of the Rights to Land, the Facilities and all 
Persons within the Territory involved in Project Activities and shall protect the Rights 
to Land, the Facilities and those Persons from all Loss or Damage resulting from civil 
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war, sabotage, vandalism, blockade, revolution, riot, insurrection, civil disturbance, 
terrorism, kidnapping, commercial extortion, organised crime or other destructive 
events. 

 
11.2 In order to avoid or mitigate harm to the Project of the kind described in Section 11.1, 

the State Authorities shall, on request by and in consultation with the MEP 
Participants, exert their Best Endeavours consistent with Appendix 3 to enforce any 
relevant provisions of Azerbaijan Law relating to threatened and/or actual instances 
of loss or damage caused by third parties (other than Project Participants) to the 
Rights to Land, the Facilities or loss or injury to Persons within the Territory involved 
in Project Activities. 

 
11.3 Without limiting the State Authorities’ obligations under Sections 11.1 and 11.2, the 

Government, at its sole cost and expense, but in regular consultation with the MEP 
Participants, shall use the security forces of the State to provide physical security for 
the Rights to Land, the Facilities and Persons within the Territory involved in Project 
Activities.  As among the Parties, the Government shall be solely liable for the 
conduct of all operations of the security forces of the State and neither the MEP 
Participants nor any other Project Participants shall have any liability or obligation to 
any Person for any acts or activities of the security forces of the State or be obligated 
to reimburse the Government for the cost and expense of providing security as 
contemplated hereby. 

 
 

ARTICLE 12 
 

ENVIRONMENT, HEALTH, SAFETY AND SOCIAL IMPACT 
 

12.1 The applicable environmental, health and safety standards and practices for the 
Project shall be as set forth in Appendix 3 attached hereto.  The State Authorities 
hereby agree to the standards and practices set forth in Appendix 3 and consent to any 
action taken by or on behalf of the MEP Participants and other Project Participants in 
conformity therewith.  If a spillage or release of Petroleum occurs from the Facilities, 
or any other event occurs which is causing or likely to cause material environmental 
damage or material risk to health and safety, the MEP Participants shall take all 
necessary action as set forth in Appendix 3 and, on request by or on behalf of the 
MEP Participants, the State Authorities shall, in addition to any indemnification 
obligations the State Authorities may have under the Project Agreements, use their 
Best Endeavours to make available promptly and in reasonable quantities, any labor, 
materials and equipment not otherwise readily available to the MEP Participants or 
their Contractors to assist in any remedial or repair effort. 

 
12.2 The applicable social impact standards, practices and program for the Project shall be 

effected as set forth in Appendix 3 attached hereto.  The State Authorities hereby 
agree to the standards and practices set forth in Appendix 3 and consent to any action 
taken by or on behalf of the MEP Participants and other Project Participants in 
conformity therewith. 
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ARTICLE 13 
 

CURRENCY 
 
13.1 The State Authorities confirm that the MEP Participants and all other Project 

Participants shall have the right for the duration of Project Activities: 
 

(i) to bring into or take out of the Territory Foreign Currency and to utilise, 
without restriction, Foreign Currency accounts in the Territory and to 
exchange any currency at market rates; 

 
(ii) to open, maintain and operate Local Currency bank and other accounts inside 

the Territory and Foreign Currency bank and other accounts both inside and 
outside the Territory; 

 
(iii) to purchase and/or convert Local Currency with and/or into Foreign Currency 

at the market exchange rate legally available or, if applicable, at a rate of 
exchange made available in respect of similar sums of money by the central 
bank of the State or any successor organisation to foreign Entities doing 
business in the Territory, without deductions or the imposition of fees other 
than usual and customary banking charges; 

 
(iv) to transfer, hold and retain Foreign Currency outside the Territory; 

 
(v) to be exempt from all mandatory conversions, if any, of Foreign Currency into 

Local Currency or other currency; 
 

(vi) to pay abroad, directly or indirectly, in whole or in part, in Foreign Currency, 
the salaries, allowances and other benefits received by any Foreign 
Employees; 

 
(vii) to pay Contractors and Foreign Contractors abroad, directly or indirectly, in 

whole or in part, in Foreign Currency, for their goods, works, technology or 
services supplied to the Project; and 

 
(viii) to make any payments provided for under any Project Agreement in Foreign 

Currency. 
 
13.2 All payments to be made by the State Authorities under any Project Agreement shall 

be made in Dollars and on the basis of the market rate of exchange at the time of 
payment, except that any such payments with respect to Taxes that have been paid 
shall be made in the currency in which such Taxes were paid.  The State Authorities 
shall take all steps and measures required to ensure that: 

 
(i) all such payments shall be made without any withholdings or other deductions 

whatsoever; and 
 

(ii) it has available to it at all times sufficient Dollars and effective means of  
payment to transfer to the relevant Person full value at the relevant time. 
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ARTICLE 14 
 

IMPORT AND EXPORT 
 
14.1 At any time and from time to time, each Project Participant has the right to import 

into or export or re-export from the Territory, free of Taxes and restrictions, whether 
in its own name or on its behalf, all equipment, materials, machinery, tools, vehicles, 
spare parts, supplies, Petroleum, fuels and lubricants to be used in connection with the 
Project and all other goods (other than natural gas), works, services or technology 
necessary or appropriate for use in connection with the Project. At any time and from 
time to time, each Project Participant has the right to import into the Territory, free of 
Taxes and restrictions, whether in its own name or on its behalf, natural gas to be used 
as fuel in connection with the Project; provided, however, that no Project Participant 
shall be exempt from VAT on any import, export or re-export described in this 
Section 14.1 except to the extent specified in Section 8.9, 14.2 or 14.3, or in Article 
13. 

 
14.2 Each Foreign Employee of each Project Participant, each Contractor who is a physical 

person and is not a citizen of the State, each family member of any such employee or 
Contractor and each Project Participant on behalf of any such employee, Contractor or 
family member shall have the right at any time and from time to time to import into or 
export or re-export from the Territory, free of Taxes and restrictions, whether in its 
own name or on its behalf, all goods, works, services or technology for its own use 
and personal consumption or for the use and personal consumption of such 
employees, Contractors and family members; provided, however, that subject to 
Article 8, all sales by any such Person within the Territory of any such imported 
goods to any other Person will be taxable, and, in the case of sales of automobiles, 
furniture and professional tools and instruments, will result in liability for customs 
import tariff, in accordance with Azerbaijan Law.  The authorisations and exemptions 
granted under this Section 14.2 may be restricted by Azerbaijan Laws generally 
applicable for the protection of public health, safety and public order. 

 
14.3 Petroleum transported, or to be transported, by any of the MEP Participants for any 

Shipper or for its or their own account through the Facilities shall be considered 
goods-in-transit for all purposes of the customs laws of the State and shall be exempt 
from all Taxes.  Except as may otherwise be provided in this Agreement, the MEP 
Participants and each such Shipper shall have the right at any time and from time to 
time to import and export, free of all Taxes and restrictions, all Petroleum which is, or 
is to be, transported through and exported from the Facilities. 

 
14.4 All imports to and exports from the Territory in connection with the Project shall be 

subject to the procedures and documents required by applicable customs laws and 
regulations; provided, however, such imports and exports shall be subject to the 
exemptions from Taxes set forth in Articles 8 and 13 and Sections 14.1, 14.2 and 
14.3, except that, in the case of any such imports and exports of goods by an MEP 
Participant other than those described in Section 14.3, the MEP Participant shall pay 
any customs service/documentation fees to the extent they are nominal and consistent 
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with the actual costs of providing such customs service/documentation and are of a 
non-discriminatory nature, but in no event shall the customs service/documentation 
fees exceed the following: 

 
Declared Value of Shipment Fees 

$0 to $100,000 0.15% of value 
$100,001 to $1,000,000  $150 plus 0.10% of value over $100,000 
 
$1,000,001 to $5,000,000  $1,050 plus 0.07% of value over $1,000,000 
 
$5,000,001 to $10,000,000  $3,850 plus 0.05% of value over $5,000,000 

More than $10,000,000  $6,350 plus 0.01% of value over $10,000,000
 
14.5 Each Project Participant shall be exempt from the provisions of any foreign trade 

regulations of the State Authorities relating to any goods, works, services or 
technology acquired or performed, directly or indirectly, in connection with the 
Project or otherwise relating to Petroleum in the Facilities, including those purporting 
to prohibit, limit or restrict the import or export thereof or relating to determinations 
of country of origin or destination. 

 
 
 

ARTICLE 15 
 

BINDING EFFECT 
 
15.1 This Agreement and the rights, obligations and other provisions of this Agreement 

and any other Project Agreement shall bind and apply to the Parties and: 
 

(i) in the case of the State Authorities, shall continue to bind the Government, all 
State Entities and all Local Authorities notwithstanding any change in the 
constitution, control, nature or effect of all or any of them and notwithstanding 
the insolvency, liquidation, reorganisation, merger or other change in the 
viability, ownership or legal existence of the State Authorities (including the 
partial or total privatisation of any State Entity); and 

 
(ii) in the case of any MEP Participant, shall bind and apply to the benefit of all 

and any successors, assignees and transferees of such MEP Participant from 
time to time in respect of this Agreement or any of  the rights, obligations and 
other provisions of this Agreement (as the case may be). 

 
15.2 Except as otherwise provided in Article 16, the State Authorities shall not assign, 

transfer or otherwise deal with (or carry out or permit any act inconsistent with their 
continued retention of) their interests under this Agreement or any other Project 
Agreement and all or any of the rights, obligations and other provisions on their part 
set out in this Agreement or any other Project Agreement. 

 
 

ARTICLE 16 
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SUCCESSORS AND PERMITTED ASSIGNEES 
 
16.1 Each MEP Participant shall be entitled to transfer, assign, share or otherwise deal 

with all or any of its rights under this Agreement, with binding effect on the State 
Authorities, subject only to the prior notification by the MEP Participant transferor to 
the State Authorities of details of such transferred rights and the recipient thereof, and 
if the MEP Participant transferor so elects, delivery to the State Authorities of an 
agreement duly executed by the MEP Participant and the recipient of such rights; 
provided, however, that the State Authorities shall have the right, within fifteen (15) 
days of receipt of such notification, to disapprove such transfer, assignment, sharing 
or dealing if the proposed transferee, assignee or other party poses a threat to national 
security, defense and/or public safety in violation of Azerbaijan Law.  Upon delivery 
of the form of agreement as contemplated by this Section 16.1, the Government shall 
promptly execute the agreement and return same to the MEP Participant transferor. 

 
16.2 Each MEP Participant shall be entitled to transfer, assign or otherwise deal with all or 

any of its obligations under this Agreement: 
 

(i) in the case of any such transfer, assignment or other dealing in relation to 
another MEP Participant or an Affiliate of the MEP Participant transferor, 
subject to prior notification by the MEP Participant transferor to the State 
Authorities of details of such obligations and the recipient of such obligations 
and delivery to the State Authorities of an agreement duly executed by the 
MEP Participant and the recipient of such obligations and in form and 
substance satisfactory to the MEP Participant transferor which (1) provides 
that the transferor shall cease to be a Party to this Agreement and is released 
from any obligations hereunder, (2) provides that the recipient shall become a 
party to this Agreement in succession to the transferor and shall observe all 
obligations and assume any liabilities as if it had at all times been a Party to 
this Agreement, (3) provides that the recipient shall indemnify the transferor 
and all other Parties from and against obligations and liabilities that otherwise 
would have been the responsibility of the transferor and (4) specifies the 
effective date of the transfer and such other matters that the transferor shall 
reasonably require; 

 
(ii) in the case of any such transfer, assignment or other dealing which is not in 

relation to another MEP Participant or an Affiliate of the MEP Participant 
transferor, and where the recipient of such obligations certifies to the State 
Authorities that it has the financial and (to the extent it may be required in the 
circumstances) technical status to observe and perform such obligations, 
subject to not less than fifteen (15) days’ prior notification to the State 
Authorities of: 

 
  (1) details of such obligations; 
 
  (2) details of the recipient of such obligations; and 
 

(3) financial statements, disclosure documents and other information in 
relation to the statements made in such certificate 
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and the delivery to the Government of the agreement referred to in Section 
16.2(i) above. 

 
Notwithstanding anything to the contrary set forth in Section 16.2(i) in respect of 
Affiliates or otherwise under Section 16.2(ii), the State Authorities shall have the 
right, within fifteen (15) days of receipt of a prior notification by the MEP Participant 
transferor to the State Authorities of the details of such transferred obligations and the 
recipients thereof, to disapprove such transfer, assignment, sharing or other dealing 
respecting such Affiliate or non-Affiliated party, as the case may be, if the proposed 
transferee, assignee or other party poses a threat to national security, defense and/or 
public safety in violation of Azerbaijan Law.  Upon delivery of the form of agreement 
as contemplated by this Section 16.2, the Government shall promptly execute the 
agreement and return same to the MEP Participant transferor.  Notwithstanding the 
foregoing in this Section 16.2 or anything else contained in this Agreement, no MEP 
Participant shall have the right to assign all or any portion of its obligation to pay 
Taxes except when such transfer of obligation is in conjunction with a transfer of all 
or a corresponding portion of its rights under Section 16.1. 

 
16.3 Without releasing the MEP Participant from its obligations under this Agreement, 

each MEP Participant shall be entitled to undertake the Project and/or discharge all or 
any of its obligations hereunder by causing or procuring that such obligations are 
performed on its behalf by any Person; provided, however, that if the Person acting on 
behalf of the MEP Participant is a State Authority, then unless and to the extent the 
applicable Project Agreement provides to the contrary such State Authority shall bear 
responsibility under this Agreement for any failure or nonperformance of such 
obligations and the MEP Participant shall have no responsibility under this 
Agreement with respect thereto. 

 
16.4 Without prejudice to the provisions of Section 16.1, each MEP Participant shall be 

entitled to create security interests in relation to its rights and obligations under this 
Agreement and any other Project Agreement in favour of banks or other financing 
entities (providing for, among other things, enforcement of such security by means of 
succeeding to the interests of the MEP Participant under this Agreement and any 
other Project Agreement); provided, however, that the Government shall have the 
right within fifteen (15) days receipt of notification to disapprove any assignment, 
lien creation, charge or security interest hereunder if the proposed assignee, lien 
holder, charge beneficiary or secured party or other party poses a threat to national 
security, defence, and/or public safety in violation of Azerbaijan Law.  Except as set 
forth in the preceding sentence, such creation of security interests and the exercise of 
such security interests shall be made without any requirement of consent or 
permission of the State Authorities and such security interests shall be binding on the 
State Authorities upon the MEP Participant notifying to the Government details of 
such security interests and the beneficiary of such security interests and the State 
Authorities shall, if requested by the MEP Participant, enter into such agreements or 
other arrangements with such banks or other financing entities as may be required by 
such banks or other financing entities to give effect and business efficacy to the 
security interests so created including, among other things: 
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(a) advance notice by the State Authorities of any default by the MEP Participant 
and any intention of the State Authorities to take action in respect thereof; and 

 
(b) an acknowledgment of the existence and potential exercise of rights to remedy 

or cure any such default and rights to acquire or otherwise step into the 
position of the MEP Participant under this Agreement and any other Project 
Agreements pursuant to such security interests. 

 
16.5 Without prejudice to any rights or exemptions which may have vested in the Project 

Participants by operation of Azerbaijan Law (including the ratification and enactment 
of Project Agreements into Azerbaijan Law as provided herein), it is acknowledged 
by the State Authorities that the implementation of the Project may result in 
circumstances in which Project Participants other than the MEP Participants are to be 
subject to some or all of the obligations, or are to enjoy some or all of the rights, set 
out in this Agreement for such Project Participant (other than in circumstances of 
transfer, assignment or other dealing) by the MEP Participants, and the State 
Authorities agree that, in such circumstances, they will, upon receipt of a duly 
executed agreement in form and substance satisfactory to the relevant MEP 
Participant or Participants to the effect that such other Project Participant shall 
become a contracting party and shall have the rights, exemptions and/or privileges of 
the applicable Project Agreements and in that respect, the State Authorities shall 
promptly execute such form of agreement and return it to the relevant MEP 
Participant or Participants.  For the avoidance of doubt, the provisions of this  Section 
16.5 shall not operate to (i) make the subject Project Participant an MEP Participant 
or (ii) cause the Tax treatment of any Project Participant to be other than as set forth 
in Articles 8 and 14 and the other provisions of this Agreement relating specifically to 
Taxes. 

 
16.6 The State Authorities expressly acknowledge that both assignments of rights and 

transfers of obligations by the MEP Participants pursuant to this Article 16 are 
foreseeable and intended by the Parties to the Agreement.  In accordance with the 
foregoing, the State Authorities agree and commit at the request of an MEP 
Participant to promptly provide, receive and/or execute any further or other 
documentation as may be necessary in order to effect a legally enforceable 
assignment of rights or novation of obligations hereunder or to allow Project 
Participants to become contracting parties as contemplated by Section 16.5 above. 

 
 

ARTICLE 17 
 

DISPUTE RESOLUTION AND APPLICABLE LAW 
 
17.1 The provisions of this Article 17 shall be valid and enforceable notwithstanding the 

illegality, invalidity, or unenforceability under the law specified in Section 17.12 of 
any other provisions of this Agreement.  Arbitration pursuant to this Article 17 shall 
not be subject to the condition of exhaustion of local remedies such as that referred to 
in Article 26 of the ICSID Convention.  In order to provide prior notice and a 
reasonable opportunity for the Parties to resolve disputes without resorting to 
arbitration, as a condition to any Party or Parties submitting a dispute to arbitration 
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under this Article 17, the Party or Parties shall provide written notice of the dispute to 
all other Parties and shall  submit the dispute to arbitration only after the passage of 
thirty (30) days from the date of delivery of such notice on all Parties pursuant to 
Article 22 of this Agreement; provided, however, that where a Party has given notice 
of dispute(s) it shall not be necessary for any other Party to give a similar notice in 
order to participate in the arbitration of such dispute(s); and provided, further, that 
once a dispute is submitted to arbitration no additional notice of dispute(s) shall be 
required in order for any Arbitrating Party to add, to modify or to redefine those 
disputes which it seeks to resolve in such arbitration.  Any dispute arising under this 
Agreement, or in any way connected with this Agreement (including its formation and 
any questions regarding arbitrability or the existence, validity or termination of this 
Agreement), between (i) the Government, the State, any State Entity and/or the Local 
Authorities, on the one hand, and (ii) one or more of the MEP Participants, on the 
other hand, may be submitted to arbitration pursuant to this Article 17.  The MEP 
Participants may submit any dispute to arbitration jointly and may assign rights 
granted under this Agreement among themselves for purposes of arbitration, it being 
further understood and agreed that the foregoing shall not require that, in an 
arbitration to which more than one MEP Participant is a party, the MEP Participants 
must take a joint position on any or all disputed issues.  In addition, any MEP 
Participant that demonstrates to the reasonable satisfaction of the arbitral tribunal that 
it has a genuine interest in the issues in dispute and agrees to be bound by any award 
in respect of any fact or matter determined in the proceeding may intervene in any 
arbitration proceeding in which it is not already a party, subject only to its willingness 
to accept the record as previously established in the proceeding prior to its notice of 
intervention. 

 
17.2 Except as otherwise expressly provided in the State’s reservation to the ICSID 

Convention, the Government and all other Parties hereby consent to arbitrate any such 
dispute pursuant to the ICSID Convention and the ICSID Arbitration Rules.  The 
Government shall take any actions or decisions as may be necessary to ensure the 
effectiveness of  the State Authorities’ consent to ICSID jurisdiction for all disputes 
arising under this Agreement or in any way connected with this Agreement.  In the 
event of any conflict between the ICSID Arbitration Rules and the arbitration 
provisions of this Agreement, this Agreement shall govern.  For purposes of Article 
25(1) of the ICSID Convention and for any other purposes related to this Agreement, 
any dispute among the Parties shall be considered a legal dispute arising directly out 
of an investment.  As of the Effective Date any dispute among the Parties shall be 
considered a legal dispute arising directly out of investment activities which have 
“effectively started” and which have obtained all necessary permissions and 
authorisations in accordance with the relevant legislation of the State on foreign 
capital.  If and to the extent the State’s reservation to the ICSID Convention is later 
modified or rescinded such that any disputes heretofore not subject to arbitration 
under the ICSID Convention become eligible for ICSID arbitration, the Government 
and all other Parties consent to arbitrate all such eligible disputes pursuant to the 
ICSID Convention and the ICSID Arbitration Rules. 

 
17.3 If, for any reason, and notwithstanding the consent granted in Section 17.2, ICSID 

arbitration is not available for the resolution of any such dispute (including by reason 
of the State’s reservation to the ICSID Convention), then the dispute shall be finally 
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resolved under the Rules of Arbitration of the International Chamber of Commerce 
(“ICC Rules”).  In the event of any conflict between the ICC Rules and the arbitration 
provisions of this Agreement, this Agreement shall govern. 

 
17.4 An arbitral tribunal constituted pursuant to this Agreement shall consist of three (3) 

arbitrators, one of which shall be appointed by the Arbitrating Party or Arbitrating 
Parties first requesting arbitration, and one of which shall be appointed by the 
opposing Arbitrating Party or Arbitrating Parties.  The third arbitrator, who shall be 
the presiding arbitrator of the arbitral tribunal, shall be appointed by agreement of the 
first two arbitrators appointed.  If either of the first two appointments is not made 
within thirty (30) days after the request for arbitration, or if the first two arbitrators 
fail to agree on a third arbitrator within thirty (30) days after the later of them shall 
have been appointed, the unfilled appointment will be made, upon the request of any 
Arbitrating Party, by the International Chamber of Commerce, acting in accordance 
with the provisions addressing appointment of arbitrators in the ICC Rules.  With 
respect to arbitration proceedings held under the ICSID Convention and ICSID 
Arbitration Rules, the Parties agree that the period of time to which reference is made 
in Article 38 of the ICSID Convention shall be extended to ninety (90) days after the 
submission of a request by an Arbitrating Party to the International Chamber of 
Commerce to appoint a third and presiding arbitrator.  The Parties agree that, 
regardless of the payment scales otherwise prescribed by any institution administering 
an arbitration under this Agreement, the Arbitrating Parties shall compensate the 
members of the arbitral tribunal at rates sufficient to secure their service as arbitrators. 

 
17.5 With respect to any arbitration proceedings arising under this Agreement, additional 

or alternative procedural rules may be adopted at any time by written agreement of 
the Arbitrating Parties. 

 
17.6 The Parties agree that the seat of any arbitration held pursuant to this Agreement shall 

be Geneva, Switzerland, unless the Arbitrating Parties agree in writing to hold the 
arbitration in another country that has ratified or acceded to the 1958 New York 
Convention on the Recognition and Enforcement of Foreign Arbitral Awards.  The 
language used during any arbitration proceeding shall be the English language and the 
English language text of this Agreement will be used and relied upon for all purposes 
by the arbitral tribunal.  Interpretation of any live proceedings of the arbitration and 
translation of written arguments and documentation shall be provided if requested by 
any Arbitrating Party, at the expense of such requesting Arbitrating Party.  

 
17.7 The Parties shall provide the arbitral tribunal with reasonable opportunity to inspect 

the Facilities as may be necessary for the determination of a dispute.  Each 
Arbitrating Party shall, at the request of an opposing Arbitrating Party or the arbitral 
tribunal, make available to the arbitral tribunal and the opposing Arbitrating Party all 
documents and witnesses substantially relevant, as determined by the tribunal, to the 
dispute. 

 
17.8 An arbitral tribunal’s award issued pursuant to this Article 17 shall be final and 

binding on the Arbitrating Parties upon being rendered, and the Arbitrating Parties 
undertake to comply with any such award without delay.  Judgment on the award may 
be entered and execution had in any court having jurisdiction, or application may be 
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made for a judicial acceptance of the award and an order of enforcement and 
execution, as applicable. 

 
17.9 Subject to Section 9.2(i), if monetary damages are included in a final award, the 

award shall be rendered and payment shall be made in Dollars and, in accordance 
with the terms of this Agreement as relate to amounts due and payable, shall include 
interest calculated at the Agreed Interest Rate from the date of the event, breach, or 
other violation giving rise to the dispute to the date when the award is paid in full.  
The arbitral tribunal may also order any interim or conservatory measures it deems 
appropriate. 

 
17.10 With respect to arbitration proceedings held under the ICSID Convention and ICSID 

Arbitration Rules, the Parties agree any ad hoc committee appointed in accordance 
with Article 52 of the ICSID Convention shall not stay enforcement of an award 
unless the Arbitrating Party requesting annulment posts an irrevocable and 
unconditional bank guaranty in the full amount that the award directs the Arbitrating 
Party requesting annulment to pay.  With respect to arbitration proceedings held 
under the ICC Rules, the Arbitrating Parties hereby waive the right to judicial 
intervention in the proceedings themselves and also waive the right to have any 
interim or conservatory order or any final award annulled or set aside by the courts of 
any jurisdiction other than the jurisdiction in which the arbitration is held. 

 
17.11 Each State Authority hereby waives any claim to immunity in regard to any 

proceedings to enforce this Agreement or to enforce any interim or conservatory order 
or any final award rendered by an arbitral tribunal constituted pursuant to this 
Agreement, including immunity from service of process, immunity from jurisdiction 
of any court, and immunity of any of its property from pre-judgment attachment based 
on an interim or conservatory order or from execution based on a final award; 
provided, however, that notwithstanding anything to the contrary in this Agreement, 
the waiver of immunity with respect to property in this Section 17.11 shall only apply 
to property owned or controlled by State Authorities located outside the Territory and 
shall not apply to (i) property which is used or intended for use solely for the exercise 
of diplomatic rights, including the State’s diplomatic missions, consular posts, special 
missions, missions to international organisations or to international conferences and 
including their furnishings, means of transportation and funds held in bank accounts 
solely for use in funding such missions, posts, organisations and/or conferences; (ii) 
property of a military character or used or intended for use for military purposes; (iii) 
property constituting or forming part of the essential cultural heritage of the State or 
part of its archives and not placed or intended to be placed on sale, including 
museums, archaeological sites and artifacts, libraries and related historical 
preservation and research facilities, cemeteries, monuments and other similar 
property; (iv) property forming part of an exhibition of objects of scientific or 
historical interest which is outside the Territory and not placed or intended to be 
placed on sale; and (v) ships and aircraft used solely for governmental service. 

 
17.12 This Article 17 shall be governed in accordance with the substantive law of England, 

but excluding any rules or principles of English law that would (i) prevent 
adjudication upon, or accord presumptive validity to, the transactions of sovereign 

 -45-  
 



states or (ii) require the application of the laws of any other jurisdiction to govern this 
Article 17. 

 
 

ARTICLE 18 
 

OPERATING COMPANY 
 
18.1 Subject only to any requirement under Azerbaijan Law that any Operating Company 

register to conduct business within the Territory, the MEP Participants shall have the 
right to establish, own and control one or more Operating Companies, and/or appoint 
or select one or more Operating Companies, that have been organised in any 
jurisdiction, whether inside or outside the Territory.  The MEP Participants shall have 
the right to appoint jointly any Operating Company (i) to enforce on behalf of the 
MEP Participants any or all obligations of the State Authorities under any Project 
Agreement and (ii) to exercise on behalf of the MEP Participants any or all rights of 
the MEP Participants arising under any Project Agreement. To the extent authorised 
by the MEP Participants, any and all Operating Companies may act as the MEP 
Participants’ agent or independent contractor, as the MEP Participants may indicate, 
in respect of any and all Project Activities. 

 
18.2 The MEP Participants and any Contractor (including any Operating Company) are 

hereby authorised to select and determine the number of employees to be hired by it 
or them in connection with Project Activities.  All citizens of the State hired in respect 
of the Project shall be hired pursuant to written employment contracts that specify the 
hours of work required of the employees and the compensation and benefits to be paid 
or furnished to them and other material terms of employment.  Consistent with their 
respective employment contracts, such employees may be located wherever deemed 
appropriate in connection with their employment.  Subject to requirement that no 
Project Participant shall be required to follow any employment practices or standards 
that (i) exceed those international labor standards or practices which are customary in 
international Petroleum transportation projects or (ii) are contrary to the goal of 
promoting an efficient and motivated workforce, all employment programmes and 
practices applicable to citizens of the State working on the Project in the Territory, 
including hours of work, leave, remuneration, fringe benefits and occupational health 
and safety standards, shall not be less beneficial than is provided by the Azerbaijan 
labor legislation generally applicable to its citizenry. 

 
 

ARTICLE 19 
 

FORCE MAJEURE 
 
19.1 Nonperformance or delays in performance on the part of any Party respecting any 

obligations or any part thereof under this Agreement, other than the obligation to pay 
money, shall be suspended if caused or occasioned by Force Majeure, as defined in 
this Agreement. 
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19.2 Force Majeure with respect to State Authorities shall be limited to (i) natural disasters 
(earthquakes, landslides, cyclones, floods, fires, lightning, tidal waves, volcanic 
eruptions and other similar natural events or occurrences), (ii) wars between 
sovereign states where the Azerbaijan Republic has not initiated the war under the 
principles of international law and (iii) international embargoes of sovereign states 
other than the Azerbaijan Republic; provided in every case the specified event or 
cause (whether of the type set forth in (i), (ii) and/or (iii) above) and any resulting 
effects prevent the performance by the State Authorities of their obligations, or any 
part thereof, are beyond their control, and, concerning those events or causes (whether 
of the type set forth in (i), (ii) and/or (iii) above) which are reasonably foreseeable, 
are not caused or contributed to by the negligence of the State Authorities or by their 
breach of this Agreement or any other Project Agreement. 

 
19.3 Force Majeure with respect to the MEP Participants shall be limited to those events or 

causes and any resulting effects that prevent the performance by the MEP 
Participant(s) of its (or their) obligations, or any part thereof, are beyond its (or their) 
control, and, concerning events or causes which are reasonably foreseeable, are not 
caused or contributed to by the negligence of the MEP Participants or by its (or their) 
breach of this Agreement or any other Project Agreement.  Force Majeure under this 
Section 19.3 shall include the following events and causes to the extent they 
otherwise satisfy the requirements of this Article 19:  natural disasters (earthquakes, 
landslides, cyclones, floods, fires, lightning, tidal waves, volcanic eruptions and other 
similar natural events or occurrences), wars, strikes or other labor disputes, rebellions, 
acts of terrorism, international embargoes, the inability to obtain necessary goods, 
materials, services or technology, the inability to obtain or maintain any necessary 
means of transportation, the application of laws, treaties, rules, regulations and 
decrees, the actions or inactions of the State Authorities and other events or causes, 
whether of the kind enumerated or otherwise, which are beyond the control of the 
MEP Participants. 

 
19.4 If a Party is prevented from carrying out its obligations or any part thereof under this 

Agreement as a result of Force Majeure, other than the obligation to pay money, it 
shall promptly notify in writing the other affected Party or Parties to whom 
performance is owed.  The notice must: 

 
(i) specify the obligations or part thereof that the Party cannot perform; 

 
(ii) fully describe the event of Force Majeure; 

 
(iii) estimate the time during which the Force Majeure will continue; and 

 
(iv) specify the measures proposed to be adopted by it (or them) to remedy 

or abate the Force Majeure. 
 

Following this notice, and for so long as the Force Majeure continues, any obligations 
or parts thereof which cannot be performed because of the Force Majeure, other than 
the obligation to pay money, shall be suspended. 

 

 -47-  
 



19.5 Any Party that is prevented from carrying out its obligations or parts thereof as a 
result of Force Majeure shall take such actions as are available to it and expend such 
funds (and in the case of a State Authority, the actions and funds of other State 
Authorities) as necessary to remove or remedy the Force Majeure and resume 
performance of its obligations and all parts thereof as soon as reasonably practicable. 

 
19.6 Any State Authority that is prevented from carrying out its obligations as a result of 

Force Majeure shall take, and shall also procure that other State Authorities take, all 
such action as may be required to mitigate any loss suffered by any MEP Participant 
or other Project Participant during the continuance of the Force Majeure and as a 
result thereof. 

 
19.7 In respect of the obligation of the State Authorities to provide compensation for Loss 

or Damage as a result of the events or causes specified in Section 9.1, the State 
Authorities shall have no right to declare Force Majeure under this Agreement in 
respect of subsections (ii), (iii), (iv) and (v) of said Section 9.1. 

 
 

ARTICLE 20 
 

ACKNOWLEDGMENTS 
 
20.1 The State Authorities hereby acknowledge that they have received and reviewed this 

Agreement and the Intergovernmental Agreement and hereby declare them to be 
acceptable. 

 
20.2 The Parties hereby acknowledge that it is their mutual intention that no Azerbaijan 

Law now or hereafter existing (including the interpretation and application procedures 
thereof) that is contrary to the terms of this Agreement or any other Project 
Agreement shall limit, abridge or affect adversely the rights granted to the MEP 
Participants or any other Project Participants in this or any other Project Agreement or 
otherwise amend, repeal or take precedence over the whole or any part of this or any 
other Project Agreement. 

 
 

ARTICLE 21 
 

COOPERATION AND COORDINATION 
MECHANISMS 

 
21.1 The Government shall use its Best Endeavours to negotiate and enter into such other 

intergovernmental or multilateral agreements or treaties as may be necessary or 
appropriate between or among it and the other governments and states in the region to 
authorise, enable, support and facilitate the Project.  Without limiting the foregoing, 
the Government shall consult with the MEP Participants concerning those measures 
by which the State Authorities, in conjunction with other governments, may make 
crossborder Project Activities more effective, timely and efficient, including 
streamlined and coordinated customs and transit procedures and practices and the use 
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of common measurement and metering facilities within or without the Territory to 
monitor the transportation of Petroleum. 

 
21.2 On the request of any or all of the MEP Participants, solely for the purpose of 

assisting in any attempt to finance all or any part of the Project or all or any part of its 
or their Project Activities or to insure against risks to the Project, the Government, on 
its own behalf and on behalf of the State Authorities, shall confirm in writing, or, as 
appropriate, execute such documents as are necessary or appropriate to extend 
directly to any and all applicable Lenders and Insurers (including multilateral lending 
agencies and export credit agencies) the representations, warranties, guarantees, 
covenants and undertakings of the State Authorities as, and to the extent, set forth in 
this Agreement. 

 
 

ARTICLE 22 
 

NOTICES 
 
All notices given under this Agreement by any Party shall be given in writing in the English 
language and may be given by telex, fax or letter to the address set forth below for each Party 
(or such other address as a Party may notify in advance to the other Party from time to time in 
accordance with this Article 22).  A notice given by telex or fax sent to the correct address as 
set forth below or as notified pursuant hereto shall be deemed to be delivered on the first 
Business Day following the date of dispatch.  A notice sent by letter shall not be deemed to 
be delivered until the first Business Day following receipt. 
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THE STATE AUTHORITIES: 
 
 The Government of the Azerbaijan Republic  
 Cabinet of Ministers 
 68, Lermontov Street 
 Baku 370066 
 Azerbaijan Republic 
 Attn:  Mr. A. Sharifov, Deputy Prime Minister   
 Tel:  (99412) 929321  
 Fax:  (99412) 989786 
 
THE MEP PARTICIPANTS: 
 

The State Oil Company of the Azerbaijan 
Republic 

BP Exploration (Caspian Sea) Ltd. 
Villa Petrolea 

Foreign Investment Division 2 Neftchilar Prospekti (Bailov) 
73, Neftchiler Avenue Baku 370003 
Baku 370007 Azerbaijan 
Azerbaijan Republic Attn: Vice President, Export Development
Attn: Mr. V. Aleskerov, General Manager Tel: (994) 12 979211 
Tel:  (99412) 923312 Fax: (994) 12 971359 
Fax:  (99412) 921015 E-Mail: digingwt@bp.com 
  
Statoil BTC Caspian AS Ramco Hazar Energy Limited 
c/o Den norske stats oljeselskap a.s The Old House 
N-4035 Stavanger 142 South Street 
Norway Dorking 
Attn:  Odd-Erik Flaatin Surrey RH4 2EU    
Tel:  (47) 51995331 UK 
Fax:  (47) 51996930 Attn:  Mike Burchell 
E-Mail:  oefl@statoil.com Tel: (44) 1306 888809 
 Fax: (44) 1306 743504 
Turkiye Petrolleri A.O. E-Mail: michael.burchell@ramco-plc.com 
Mustafa Kemal Mahallesi  
2 Cadde, No. 86, Esentepe Unocal BTC Pipeline, Ltd. 
06520, Ankara 14141 Southwest Freeway 
Turkey Sugar Land, Texas  77478 
Attn: General Manager, International Projects U.S.A. 
Tel: (90312) 2868032 Attn: Michael L. Barnes 
Fax: (90312) 2854238 Tel:  (281) 287-7400 
E-Mail: intproj@petrol.tpao.gov.tr Fax:  (603) 917-6144 
 E-Mail: mike.barnes@unocal.com 
ITOCHU Oil Exploration (Azerbaijan) Inc.  
C/O ITOCHU Oil Exploration Co., Ltd.  
5-1, Kita-Aoyama 2-chome  
Minato-ku, Tokyo  
Japan  
Attn: Yoshio Matsukawa  
Tel: (81) 3 3497 8122  
Fax: (81) 3 3497 8128  
E-Mail: yoshio.matsukawa@itochuoil.co.jp  
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Delta Hess (BTC) Limited 
c/o Amerada Hess Corporation 
1185 Avenue of the Americas 
New York, New York  10036 
U.S.A. 
 
copy to:   
Amerada Hess International Limited 
33 Grosvenor Place 
London  SW1X 7HY 
United Kingdom 
Attn:  Richard Mew 
Tel:  (44) 207 887 2733 
Fax:  (44) 207 887 2089 
E-Mail:  richard.mew@hess.com 
 

 
 

ARTICLE 23 
 

MISCELLANEOUS 
 
23.1 Interest shall accrue at the Agreed Interest Rate on any amount, if any, payable under 

or pursuant to this Agreement from the time that amount is payable through the date 
on which that amount, together with the accrued interest thereon, is paid in full. 

 
23.2 This Agreement, together with all appendices attached hereto, shall constitute the 

entire agreement of the Parties with respect to the matters addressed herein.  This 
Agreement may not be amended or otherwise modified, except by the written 
agreement of the Parties.  Without limiting the generality of the foregoing, no Article 
(including any Section thereof) may be amended or otherwise modified, except by a 
written agreement of the Parties that specifically provides for such amendment or 
modification and references the Article and any Section thereof intended by the 
Parties to be so amended or otherwise modified.  In no event shall any Article 
(including any Section thereof) be considered amended or otherwise modified by 
compromise or negotiation between the Parties or purported amendments or 
modifications to this Agreement that do not so specifically provide for such 
amendment or modification and reference the subject Article and any applicable 
Section thereof.  No waiver of any right, benefit, interest or privilege under this 
Agreement shall be effective unless made expressly and in a writing referencing the 
Article (including any applicable Section thereof) providing that right, benefit, 
interest or privilege.  Any such waiver shall be limited to the particular circumstance 
in respect of which it is made and shall not imply any future or further waiver. 

 
23.3 The table of contents to and the topical headings used in this Agreement are inserted 

for convenience only and are not intended by the Parties to have, and are not to be 
construed as having, any substantive significance or as indicating that all provisions 
of this Agreement relating to any particular subject matter are to be found in any 
particular Article or Section. 
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23.4 Unless the context otherwise requires, references to all Articles, Sections and 
Appendices are references to Articles and Sections of, and Appendices to, this 
Agreement.  The words “hereof,” “herein” and “hereunder” and words of similar 
import when used in this Agreement refer to this Agreement as a whole and not to any 
particular provision of this Agreement.  The words “includes” and “including” and 
words of similar import shall neither limit that which precedes it in the text nor be 
interpreted as making exclusive that which succeeds it, but instead shall always mean 
“including without limitation” or “including but not limited to” whenever used in this 
Agreement. Unless the context otherwise requires, reference to the singular includes a 
reference to the plural, and vice-versa, and reference to either gender includes a 
reference to both genders.  

 
23.5 All references in this Agreement to “rights,” “rights and privileges,” “rights and 

entitlements,” “exemptions,” and other similar references are to be construed, as the 
context may require, to include rights, privileges, guaranties, entitlements, 
exemptions, benefits, protections, assurances, authorisations, approvals, consents, 
waivers, indemnities and other similar matters.  Similarly, all references in this 
Agreement to “obligations” or “requirements” and other similar references are to be 
construed, as the context may require, to include obligations, requirements, 
undertakings, commitments, promises, guaranties, agreements, waivers, indemnities 
and other similar matters. 

 
23.6 The rights and remedies of a State Authority or a Project Participant, as the case may 

be,  provided in any Article (including any Section thereof) shall apply cumulatively 
and shall not apply to the exclusion of any other right or remedy that a State Authority 
or Project Participant may have under any other provision of this Agreement or any 
provision of any other Project Agreement. 

 
23.7 The State Authorities, on the one hand, and the other Parties to this Agreement, on the 

other hand, shall maintain or cause to be maintained the confidentiality of all data and 
information of a non-public or proprietary nature that they may receive, directly or 
indirectly, from the other or pertaining to any of the Project Participants or the 
Project. 

 
23.8 Each Party shall, on the request of the other Party, exert its Best Endeavours to 

execute and deliver, or cause to be executed and delivered, such written agreements, 
documents and instruments as are necessary or appropriate to enable the Party making 
such request to fulfill its obligations under any Project Agreement. 

 
23.9 Notwithstanding anything to the contrary in this Agreement or any other Project 

Agreement, no MEP Participant shall be required to act or refrain from acting if to do 
so would render that MEP Participant or any of its Affiliates subject to demonstrable 
risk of liability for civil or criminal penalties under the laws of any jurisdiction 
applicable to such Person. 

 
23.10 This Agreement (including the provisions concerning arbitration set forth in Article 

17) shall be governed in accordance with the substantive law of England, but 
excluding any rules or principles of English law that would (i) prevent adjudication 
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upon, or accord presumptive validity to, the transactions of sovereign states or (ii) 
require the application of the laws of any other jurisdiction to govern this Agreement. 

 
23.11 This Agreement is executed in multiple counterparts in the English and Azeri 

languages.  In the event of any conflicting interpretations of any provisions of this 
Agreement or any notices hereunder as between the language counterparts, the 
English language counterpart version shall prevail. 

 
23.12 The Government, on the one hand, and each of the other Parties to this Agreement, on 

the other hand, reserves to itself all rights, counterclaims and other remedies and 
defenses which such Party has under or arising out of this Agreement.  All obligations 
of the Government to make payments to an MEP Participant under this Agreement 
may be set off or recouped out of any amounts otherwise payable hereunder to the 
Government by such MEP Participant.  All obligations of an MEP Participant to make 
payments of Profit Tax may be set off or recouped out of any amounts otherwise 
payable hereunder to such MEP Participant by the Government, in which case the 
amount of such set-off or recoupment shall be treated as a payment by such MEP 
Participant of such Profit Tax for purposes of Sections 8.2 and 8.3 (including the 
issuance of tax receipts in accordance with Section 8.3(v)).  In the case of any such 
offset or recoupment against Profit Tax, the MEP Participant shall notify the State 
Tax Inspectorate in writing of such offset or recoupment (including the amount 
thereof). 

 
23.13 If and for so long as any provision of this Agreement shall be deemed or be judged 

illegal, invalid or unenforceable for any reason whatsoever under the law specified in 
Section 23.10, such illegality, invalidity or unenforceability shall not affect the 
legality, validity, enforceability or operation of any other provision of this Agreement 
except only insofar as shall be necessary to give effect to the construction of such 
illegality, invalidity or unenforceability, and any such illegal, invalid or unenforceable 
provision shall be deemed severed from this Agreement without affecting the legality, 
validity and enforceability of the balance of this Agreement. 

 
23.14 This Agreement, together with the other Project Agreements, constitutes the entire 

agreement between the Parties relating to the subject matter of those agreements and 
no Party has given any warranty, representation, statement, assurance, covenant, 
agreement, undertaking, indemnity or commitment of any nature whatsoever other 
than as are expressly set out in this Agreement and any Project Agreements. 

 -53-  
 



IN WITNESS HEREOF the Parties have caused this Agreement to be executed by their 
duly authorized representatives the day and year first above written. 
 
THE GOVERNMENT OF  
THE AZERBAIJAN REPUBLIC  
 
 
BY:  
TITLE:  
 
 
THE MEP PARTICIPANTS: 
 
STATE OIL COMPANY OF THE 
AZERBAIJAN REPUBLIC 

BP EXPLORATION (CASPIAN SEA) 
LTD. 

  
  
BY:  BY:  
TITLE:  TITLE:  
  
  
  
STATOIL BTC CASPIAN AS RAMCO HAZAR ENERGY LIMITED 
  
  
BY:  BY:  
TITLE:  TITLE:  
  
  
  
TURKIYE PETROLLERI A.O. UNOCAL BTC PIPELINE, LTD. 
  
  
BY:  BY:  
TITLE:  TITLE:  
  
  
  
ITOCHU OIL EXPLORATION 
(AZERBAIJAN) INC. 

DELTA HESS (BTC) LIMITED 

  
  
BY:  BY:  
TITLE:  TITLE:  
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APPENDIX 1 
 

CERTAIN DEFINITIONS 
 
The capitalised terms used and not otherwise defined in the Host Government Agreement to 
which this Appendix 1 is attached shall have the following meanings: 
 
 “Adjusted Balance” is defined in Section 8.2(xi). 
 

“Affiliate” means, with respect to any Person, any other Person that, directly or 
indirectly through one or more intermediaries, controls, is controlled by or is under 
common control with that Person.  For purposes of this definition, “control” means 
the possession, directly or indirectly, of the power to direct or cause the direction of 
the management and policies of a Person, whether through the ownership of a 
majority or other controlling interest in the voting securities or other equity ownership 
interest in an Entity, by law, or by agreement between Persons conferring such power 
or voting rights. 

 
“Agreed Interest Rate” means, for each day of an Interest Period with respect to any 
amount due and payable under or pursuant to this Agreement, interest at the rate per 
annum equal to three and one-half percent (3.5%) plus LIBOR in effect on the 
Business Day immediately preceding the first day of the initial applicable Interest 
Period and, thereafter, as in effect on the Business Day immediately preceding the 
first day of each succeeding Interest Period. 

 
“Agreement” means this Host Government Agreement, including all Appendices 
attached hereto, together with any written extension, renewal, replacement, 
amendment or other modification hereof signed by all the Parties, all of which by this 
reference are incorporated herein. 

 
“Application Requirements” is defined in Section 7.3. 

 
“Arbitrating Parties” means the Party or Parties that submit a dispute to arbitration or 
which intervene or are added to the arbitral proceeding pursuant to the provisions of 
this Agreement, on the one hand, and the Party or Parties against whom that dispute is 
submitted, on the other hand, and “Arbitrating Party” means any one of them. 

 
“Azerbaijan Law” means the laws of the Azerbaijan Republic binding and legally in 
effect from time to time and forming the organic law constituting the entire legal 
regime of the Azerbaijan Republic, including the Constitution, all other laws, codes, 
decrees with the force of law, decrees, by-laws, regulations, communiques, 
declarations, principle decisions, orders, normative acts and policies, all international 
agreements to which the Azerbaijan Republic is or may be a party together with all 
domestic enactments, laws and decrees for the ratification or implementation of such 
international agreements, and prevailing judicial interpretations of all such legal 
instruments. 
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“Barrel” means U.S. barrel, i.e., 42 U.S. gallons (158.987 litres) measured at the 
standard temperature and atmospheric pressure of sixty degrees Fahrenheit/fifteen 
point five six degrees Centigrade (60ºF/15.56ºC) and 1.01325 bars. 
 
“Best Available Terms” means, at any time with respect to any goods, works, services 
or technology specified by a Project Participant to be rendered or provided at any 
location, the prevailing rates then existing in the ordinary course of business between 
unrelated Persons for goods, works, services or technology which are of a similar kind 
and quality provided at the same location and under terms and conditions comparable 
to those applicable to the subject goods, works, services or technology. 

 
“Best Endeavours” means the taking by the relevant Person of all lawful, reasonable 
steps in such Person’s power which a prudent and determined man acting in his own 
interest and anxious to achieve what is required would have taken under the 
circumstances. 

 
“Business Day” means any day that is not a Saturday, Sunday or legal holiday in the 
Azerbaijan Republic and, with respect to the determination of LIBOR, days on which 
clearing banks are customarily open for business in London, England. 

 
“Code of Practice” means those codes and regulations regarding the construction, 
installation, operation and maintenance of the Facilities as set forth in Appendix 3. 

 
“Constitution” means the constitution of the State, as the same may be amended or 
otherwise modified or replaced from time to time. 

 
“Construction Corridor” is defined in Article 6 of Appendix 2. 

 
“Contractor” means any Person supplying, directly or indirectly, to or for the benefit 
of all or any of the MEP Participants or their Affiliates goods, works, services or 
technology related to the MEP System, and any successors or permitted assignees of 
such Person.  The term includes an Interest Holder, Affiliate of an MEP Participant, 
Shipper or Operating Company, but does not include an MEP Participant, that is 
supplying such goods, works, services or technology.  The term does not include a 
physical person acting in his or her role as an employee of any other Person. 

 
“Corridor of Interest” is defined in Article 6 of Appendix 2. 

 
“Cure Period” is defined in Section 3.4. 

 
“Disposition” is defined in Section 8.2(xiv). 

 
“Dollars” or “$” means the currency of the United States of America. 

 
“Double Tax Treaty” means any applicable or relevant treaty or convention with 
respect to Taxes that is in force in the Azerbaijan Republic. 

 
“Economic Equilibrium” means the economic value to the Project Participants of the 
relative balance established under the Project Agreements at the applicable date 
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between the rights, interests, exemptions, privileges, protections and other similar 
benefits provided or granted to such Person and the concomitant burdens, costs, 
obligations, restrictions, conditions and limitations agreed to be borne by such Person. 
 
“Effective Date” is defined in Section 3.1. 

 
“Entity” means any company, corporation, limited liability company, partnership, 
limited partnership, joint venture, enterprise, association, trust, or other juridical 
entity, or other organisation, whether of a governmental or private nature, established 
or organised under the laws of any state or jurisdiction or by written agreement 
between two or more Persons. 

 
“Expropriation” means any nationalisation or expropriation, or any measure having 
an effect equivalent to nationalisation or expropriation, and for the avoidance of 
doubt, the term includes: 

 
  (i) expropriating the assets of a Person; 
 

(ii) the taking of property or rights, or the limiting of the use or exercise 
thereof, in a manner that impairs the use or enjoyment of that property 
or those rights, including expropriating through the ownership of 
equity or equivalent interests therein; 

 
(iii) measures or effects which individually or separately may not constitute 

expropriation but which when viewed together may constitute 
expropriation; and 

 
(iv) measures or effects in relation to any tax, levy, duty or charge which 

whether alone or in aggregate may constitute expropriation. 
 

“Facilities” means one or more pipelines and laterals for the transportation of 
Petroleum within and/or across the Territory and all above and below ground or 
seabed installations and ancillary equipment, all loading, unloading, pumping, 
compressing, measuring, testing and metering facilities, communications, telemetry 
and similar equipment, all pig launching and receiving facilities, all pipelines, power 
lines and other related equipment used to deliver any form of liquid or gaseous fuel 
and/or power necessary to operate pump stations or for other system needs, cathodic 
protection devices and equipment, all monitoring posts, markers and sacrificial 
anodes, all port, terminaling, storage and related installations, all marine jetties and 
similar facilities, and all associated appurtenances required from time to time for the 
proper functioning of any and all thereof, constructed, installed, maintained, repaired, 
replaced, expanded, extended, owned, controlled and/or operated by or on behalf of 
the MEP Participants within the Territory. 

 
“Fair Market Value” means the value of a Project Participant’s interests, investments, 
property, commercial arrangements, rights, privileges and exemptions which are 
taken, diminished, devalued, damaged or otherwise detrimentally affected as a result 
of the Expropriation, taking into account that Project Participant’s overall business 
and its related investments and determined on the basis of an ongoing concern 
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utilising the discounted cash flow method, assuming a willing buyer and willing seller 
in a nonhostile environment and disregarding all unfavourable circumstances 
(including any diminution of value) leading up to or associated with the 
Expropriation.  In determining said value the principle of indemnification shall apply, 
with value determined as of the time immediately prior to the Expropriation. 

 
“Financing Sources” means any and all sources of loans, financial accommodations, 
extensions of credit, insurance or other forms of financing or insurance, including, 
without limitation, any commercial banking or lending institution, any fund or capital 
pool engaged in providing finance, any multilateral and bilateral lending agencies 
such as the World Bank Group, Overseas Protection Insurance Corporation, the 
European Bank for Reconstruction and Development and any export credit agency of 
any OECD member country. 

 
“Fixed Asset” means any asset located in the Territory or related to Project Activities 
that, in accordance with generally accepted international tax accounting principles, is 
treated as a fixed or intangible asset and the cost of which exceeds fifteen thousand 
Dollars ($15,000) (or equivalent value in other currency based on market exchange 
rates at the time the relevant agreement or agreements are signed). 

 
“Foreign Currency” means any freely convertible currency, including Dollars, that is 
the lawful currency of a state and is issued other than by the State Authorities, and is 
not subject to general limitations or restrictions of the issuing authority on conversion 
or exchange. 

 
“Foreign Employee” means any employee of any Person who is involved in MEP 
Activities and is not a citizen of the State. 

 
“Fraud” means a knowing and intentional failure to pay Profit Tax with the intent of 
concealing income in order to permanently evade the payment of Profit Tax. 

 
“Government” means the central government of the State, including any and all 
instrumentalities, branches and administrative and other subdivisions thereof or 
therein, and any and all executive and regulatory bodies, agencies, departments, 
ministries, authorities and officials thereof or therein that have the authority to 
govern, regulate, levy or collect taxes, duties or other charges, grant licenses or 
permits or approve or otherwise affect (whether financially or otherwise), directly or 
indirectly, Project Activities or any Project Participant’s rights or obligations in 
respect of the Project (excluding Local Authorities and State Entities), 
notwithstanding any change at any time or from time to time in structure, form or 
otherwise. 

 
“ICSID” means the International Centre for the Settlement of Investment Disputes 
established by the ICSID Convention. 

 
“ICSID Convention” means the 1965 Washington Convention on the Settlement of 
Investment Disputes between States and Nationals of Other States. 

  
“Initial Point” is defined in Article 6 of Appendix 2. 
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“Insurer” means any insurance company or other Person providing insurance covering 
all or a portion of MEP System risks, the Project, or other risks to any Project 
Participant, and any successors or permitted assignees of such Person. 

 
“Interest Holder” means, at any time, any Person holding any form of equity interest 
in an MEP Participant or an Operating Company, together with all Affiliates, 
successors and permitted assignees of that Person. 

 
“Interest Period” means, for purposes of the definition of “Agreed Interest Rate,” a 
period of thirty (30) days, beginning the first day after the date on which any such 
amount becomes due and payable and ending thirty (30) days thereafter, with each 
succeeding Interest Period beginning on the first day after the last day of the Interest 
Period it succeeds. 

 
“Intergovernmental Agreement” means that certain “Agreement between the 
Azerbaijan Republic, the Republic of Turkey and Georgia Relating to the 
Transportation of Petroleum via the Territories of the Azerbaijan Republic, Georgia 
and the Republic of Turkey” dated 18 November 1999, together with its appendices 
as set forth therein as such agreement may be acceded to, extended, renewed, 
replaced, amended or otherwise modified from time to time in accordance with its 
terms. 

 
“Lender” means any financial institution or other Person providing any loan, financial 
accommodation, extension of credit or other financing to any MEP Participant or any 
of its Affiliates or any Interest Holder in connection with the MEP System (including 
any refinancing thereof), and any successor or assignee of any of them. 

 
“LIBOR” means, for any day on which clearing banks are customarily open for 
business in London, the London interbank fixing rate for three-month Dollar deposits, 
as quoted on Reuter’s LIBO page on that day or, if the Reuter’s LIBO page ceases to 
be available or ceases to quote such a rate, then as quoted in the London Financial 
Times, or if neither such source is available or ceases to quote such a rate, then such 
other source, publication or rate selected by the Parties. 

 
“Local Authorities” means any and all local and municipal authorities of the State and 
all their constituent elements, notwithstanding any change at any time or from time to 
time in structure, form or otherwise, including any and all instrumentalities, 
administrative bodies and other subdivisions thereof or therein, and any and all 
executive, regulatory, municipal and local bodies, agencies, departments or ministries, 
authorities and officials thereof or therein that have the authority to govern, 
adjudicate, regulate, levy or collect taxes, duties or other charges, grant licenses or 
permits or approve or otherwise impact (whether financially or otherwise), directly or 
indirectly, Project Activities or the rights or obligations of any Project Participant in 
respect of the Project. 

 
“Local Currency” means any freely convertible currency issued by the State. 
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“Loss or Damage” shall mean any loss, cost, injury, liability, obligation, expense 
(including interest, penalties, attorneys’ fees and disbursements), litigation, 
proceeding, claim, charge, penalty or damage suffered or incurred by a Person.  
Solely in the case of an act of Expropriation by a State Authority, Loss or Damage 
may include indirect, incidental or consequential losses (including, for the avoidance 
of doubt, any loss of profits, reliance losses, costs of mitigation or third party costs). 

 
“MEP Activities” means any and all activities relating to or arising out of, directly or 
indirectly, the evaluation, development, design, acquisition, construction, installation, 
financing, insuring, ownership, operation (including the transportation by any or all of 
the MEP Participants and the Shippers of Petroleum through the Facilities), repair, 
replacement, maintenance, capacity expansion, extension (such as laterals) and 
protection of the MEP System, whether or not such activities are conducted inside the 
Territory (as Project Activities) or outside the Territory. 

 
“MEP Participants” means any one or more, or all, of the Parties to this Agreement 
(including by novation and/or accession as an MEP Participant pursuant to any 
Project Agreement), other than the State Authorities, and any successors and 
permitted assignees of any of the foregoing. 

 
“MEP Representative” is defined in Section 2.3. 

 
“MEP System” means, at any time, the Baku-Tbilisi-Ceyhan pipeline systems and all 
related appurtenances owned or used in connection therewith, including the Facilities 
located within the Territory and all other such related facilities located outside the 
Territory. 

 
“Nonstate Land” means those lands in the Territory, and any and all rights and 
privileges of every kind and character, however arising, and however characterised 
with respect thereto, which are owned, controlled, used, possessed, enjoyed or 
claimed by any Person, other than the State or any State Authority (including any 
municipality or other local government or authority). 

 
 “OECD Treaty” is defined in Section 8.1(ii). 
 

“Operating Company” means one or more Persons appointed or selected by the MEP 
Participants or their Affiliates to implement, manage, coordinate and/or conduct for or 
on behalf of the MEP Participants or their Affiliates all or any portion of the day-to-
day MEP Activities including serving as an operator of all or any portion of the MEP 
System, whether as an agent for or independent contractor to the MEP Participants or 
their Affiliates, and any successors or permitted assignees of any such Person. 

 
 “Other Income” is defined in Section 8.2(vi). 
 

“Parties” means the Government as signatory to this Agreement and its successors, as 
well as other signatories to this Agreement and their respective successors and 
permitted assignees. 

 
 “Partners” is defined in Section 8.2(xvi). 
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 “Partnership” is defined in Section 8.2(xvi). 

 
“Permanent Land” is defined in Article 6 of Appendix 2. 

 
 “Permissible Allocation Method” is defined in Section 8.2(v). 
 
 “Person” means any physical person or any Entity. 
 

“Petroleum” means crude mineral oil, condensate, and all other kinds of liquid 
hydrocarbons regardless of gravity, in their natural condition or obtained from natural 
gas (being hydrocarbons that are gaseous at standard temperature and pressure) or 
liquid petroleum by vaporisation, condensation or extraction, including natural gas 
liquids, as well as any asphalt, bitumen or ozocerite, and any incidental amounts of 
natural gas which may be liberated from the liquid hydrocarbons while in transit, any 
impurities in solution or suspension with the foregoing or any hydrocarbon product 
refined or produced from any of the foregoing. 

 
 “Point of Terminus” is defined in Article 6 of Appendix 2. 
 
 “Preferred Route Corridor” is defined in Article 6 of Appendix 2. 
 
 “Primary Term” is defined in Section 3.1. 
 
 “Profit Tax” is defined in Section 8.2(i). 
 

“Project” means, in relation to the MEP System,  the evaluation, development, design, 
acquisition, construction, installation, financing, insuring, ownership, operation 
(including the transportation by any or all of the MEP Participants and the shipment 
by Shippers of Petroleum through the Facilities), repair, replacement, refurbishment, 
maintenance, capacity expansion, extension (such as laterals) and protection of the 
Facilities, from time to time, in the Territory. 

 
“Project Activities” means any and all activities conducted in the Territory relating to 
or arising out of, directly or indirectly, the Project, including any and all activities of 
the MEP Participants in respect of their rights or obligations under any Project 
Agreement and any such activities conducted in the Territory prior to the Effective 
Date. 

 
“Project Agreements” means this Agreement, the Intergovernmental Agreement, and 
all other existing and future agreements, contracts and other documents to which, on 
the one hand, any of the State Authorities and, on the other hand, any MEP 
Participant are or later become a party relating to the Project, as such agreements, 
contracts or other documents may be extended, renewed, replaced, amended or 
otherwise modified from time to time in accordance with their terms. 

 
“Project Participants” means any and all of the MEP Participants and any Affiliates 
thereof, the Interest Holders, the Operating Companies, the Contractors, the Shippers, 
the Lenders and the Insurers. 
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“PSA” means Agreement on the Joint Development and Production Sharing for the 
Azeri and Chirag Fields and the Deepwater Gunashli Field in the Azerbaijan Sector of 
the Caspian Sea dated 20 September 1994. 

 
“Rights to Land” means those rights of examination, testing, evaluation, analysis, 
inspection, construction, use, possession, occupancy, control, assignment and 
enjoyment with respect to land in the Territory as set forth in Appendix 2 to this 
Agreement.  The term is used in its broadest sense to refer not only to the Permanent 
Land within, over or under which the Facilities, as completed, will be located, but 
also such other and additional lands (including seabeds) and land rights within the 
Territory as the MEP Participants and their designated Contractors may require and 
designate for purposes of evaluating and choosing the particular routing and 
location(s) desired by the MEP Participants for the Permanent Land in respect of the 
Facilities. 

 
 “Rollover Term” is defined in Section 3.1. 
 

“Shippers” means those Persons (including the MEP Participants) that have arranged 
or contracted for Petroleum transportation services through all or a portion of the 
MEP System and have the right to tender Petroleum for transit through the MEP 
System within and beyond the Territory, and their respective successors and permitted 
assignees. 

 
“Specified Corridor” is defined in Article 6 of Appendix 2. 

 
 “State” means the sovereign state of the Azerbaijan Republic. 
 

“State Authorities” means, as the context and jurisdiction of the various governmental 
elements requires, (i) the Government, (ii) any and all State Entities, (iii) any and all 
Local Authorities, and (iv) any Persons acting on behalf of, and all successors or 
permitted assignees of, any or all of the foregoing. 

 
“State Entity” means any Entity in which, directly or indirectly, the State or the 
Government has an equity or similar economic interest or which is, directly or 
indirectly, controlled by the Government, including agents and representatives of the 
Government.  For purposes of this definition, “control” means the possession, directly 
or indirectly, of the power to direct or cause the direction of the management and 
policies of a Person, whether through the ownership of voting securities, by contract, 
by law, or otherwise; provided, however, that any State Entity which may also be an 
MEP Participant shall not be a State Entity whenever it is acting in the role of MEP 
Participant. 

 
“State Tax Inspectorate” means the Main State Tax Inspectorate of the Azerbaijan 
Republic and any successor thereto. 

 
“Tariff Income” is defined in Section 8.2(v). 

 

 
 - 8 - 



“Taxes” means all existing or future taxes, levies, duties, customs, imposts, 
contributions, fees, assessments or other similar charges payable to or imposed by the 
State Authorities, together with interest, penalties and fines (including financial 
sanctions and administrative penalties) with respect thereto, and “Tax” means any of 
the foregoing. 
 
“Territory” means the land territory of the State, its territorial sea and the air space 
above them, as well as the maritime areas over which it has jurisdiction or sovereign 
rights in accordance with international law. 

 
“VAT” means value added Tax and any other similar Tax applicable to the provision 
of goods (including Rights to Land), works, services or technology. 

 
“Year” means a Gregorian calendar year. 

 
 

 
 - 9 - 



APPENDIX 2 
 

RIGHTS TO LAND IN THE TERRITORY 
ASSOCIATED WITH THE PROJECT 

 
1. RIGHTS TO LAND 
 
1.1 This Appendix 2 sets forth and provides for the rights to land in the Territory and 

associated rights (including rights of exclusive use, possession and control, rights of 
ingress and egress, rights of construction upon and/or under, licenses to enter and 
perform Project Activities on the land of third parties, and all other similar rights in 
the Territory) which are to be notified by the MEP Participants to the State 
Authorities as the phased implementation of the Project (including later repairs, 
replacements, capacity expansions and extensions of the Facilities) requires, obtained 
by the State Authorities in accordance with Azerbaijan Law, and granted to the MEP 
Participants in respect of the Project. 

 
1.2 The Rights to Land granted to the MEP Participants shall be enforceable by the MEP 

Participants against all State Authorities and against all third parties. 
 
1.3 The State Authorities shall cause all landowners and occupiers of affected properties 

and/or land rights to observe and respect all of the Rights to Land obtained by the 
State Authorities and granted to the MEP Participants permanently, temporarily 
and/or from time to time, as the case may be, to enable the construction and operation 
of the Facilities and the conduct of all other Project Activities.  Without limiting the 
foregoing and that which is provided in the Agreement to which this Appendix is 
appended, the State Authorities shall assist the MEP Participants in avoiding and in 
rectifying any interference by third parties with the MEP Participants’ exercise and 
enjoyment of the Rights to Land, including any encroachments on the areas 
constituting Permanent Land or affecting the Facilities. 

 
1.4 Subject to the foregoing and without limiting that which is provided in the Agreement 

to which this Appendix is appended, the Rights to Land shall include all of the rights 
as hereinafter provided for the phased development of the Project. 

 
2. PHASE 1 - PRECONSTRUCTION PHASE (ROUTE SELECTION) 
 
2.1 Corridor of Interest 
 
Without limiting the rights which may be necessary and shall be granted in order to 
accomplish route selection, during the preconstruction phase the following rights will be 
required and shall be obtained and secured subject to relevant provisions of Azerbaijan Law 
with respect to matters such as national security, defense, public safety and civil aviation and 
other similar matters by the State Authorities and granted to the MEP Participants respecting 
the Corridor of Interest: 
 
(i) Rights to fly and land fixed wing or helicopter surveillance craft within and across the 

borders of the Territory. 
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(ii) Rights to record and map any property within the Corridor of Interest by video tape 
and by photographs. 

 
(iii) Rights of access to and use of detailed maps and photographic records of the Corridor 

of Interest for, among other evaluations, desktop route study exercises. 
 
(iv) Rights of free and safe access and passage from time to time on and off the public 

highways and other roadways and offshore areas within and across the borders of the 
Territory for vehicles and vessels to perform reconnaissance, including rights to make 
video/photographic records of said area. 

 
If the MEP Participants determine in their sole discretion that construction and installation of 
the Facilities is not viable within any previously designated Corridor of Interest or portion 
thereof, the MEP Participants will have the right to so notify the State Authorities and the 
MEP Participants will have the further right to modify the existing or designate a new 
Corridor of Interest for further study, as aforesaid. 
 
2.2 Preferred Route Corridor 
 
Once the Corridor of Interest has been assessed and confirmed by notice to the State 
Authorities, and without limiting the rights which may be necessary and shall be granted in 
order to conduct Project Activities, the following rights with respect to the entire Corridor of 
Interest will be required and shall be obtained and secured by the State Authorities and 
granted to the MEP Participants for the selection by the MEP Participants of the Preferred 
Route Corridor: 
 
(i) All rights defined in Section 2.1 and, in addition, vehicular access (including the right 

to create temporary and/or permanent access roads) at the MEP Participants’ 
discretion on and off the public highways within and across the borders of the 
Territory for detailed route reconnaissance. 

 
(ii) Full access to all relevant and nonclassified information held at the central, regional, 

district and local levels of the State Authorities respecting: 
 
 (1) - geology 
 
 (2) - hydrology and land drainage 
 
 (3) - archaeology 
 
 (4)   - ecology 
 
 (5) - mining, mineral deposits and waste disposal 
 

(6) - urban and rural planning and development, including relevant 
topographical standards and criteria of the State 

 
 (7) - the environment 
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 (8) - seismology 
 
 (9) - highways and navigations 
 

(10)  - utility and commercial service apparatus records, including pipeline 
crossings 

 
 (11)  - areas under current or former restriction by the State 
 
 (12)  - Local Authorities’ structure and administration requirements 
 
 (13)  - agricultural and forestry 
 
 (14)  - current and prior land development, ownership, use and occupation 
 
 (15)  - meteorology 
 
 (16)  - oceanography 
 
(iii) If the MEP Participants determine in their sole discretion that construction and 

installation of the Facilities is not viable within any previously designated Preferred 
Route Corridor or portion thereof, the MEP Participants will have the right to so 
notify the State Authorities and the MEP Participants will have the further right to 
modify the existing or designate a new Preferred Route Corridor for further study, as 
aforesaid. 

 
2.3 Specified Corridor 
 
(i) From the information gained in Sections 2.1 and 2.2 above, the Specified Corridor 

will be defined by the MEP Participants and notified to the State Authorities.  Within 
this Specified Corridor, the MEP Participants and their Contractors will conduct 
further detailed studies as provided herein. 

 
(ii) In respect of the Specified Corridor, the State Authorities shall obtain and secure, in 

addition to the rights defined in Sections 2.1 and 2.2 above, the necessary additional 
Rights to Land and grant to the MEP Participants such rights so that the MEP 
Participants will possess the full right of access to and passage within the Specified 
Corridor for the following activities: 

 
(1) Topographical survey in accordance with relevant topographical standards and 

criteria of the State requiring pedestrian and on/off highway vehicular access 
within and across the borders of the Territory at the MEP Participants’ 
discretion.  These rights shall extend over the area necessary to undertake the 
survey and could extend outside the Specified Corridor, as notified by the 
MEP Participants. 

 
(2) Geotechnical Survey-rights for vehicles, vessels, equipment and service 

personnel to enter onto land and offshore areas to excavate trenches or 
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boreholes and record information, including the right of removal of such 
material from the site as is necessary. 

 
(3) Cathodic protection resistivity and soil sample surveys requiring vehicular and 

pedestrian access onto land to take and remove soil samples for further 
analysis. 

 
 (4) One or more land and offshore use surveys. 
 
(iii) The right to undertake surveys shall include the right to leave monitoring equipment 

on site to collect necessary data. 
 
2.4 Subject to the provisions of Section 23.7 of the Agreement to which this Appendix is 

appended, the MEP Participants shall have the right to use, publicise and export any 
data and information obtained by the MEP Participants and their Contractors in 
connection with the activities described in this Appendix 2. 

 
2.5 If the MEP Participants determine in their sole discretion that construction and 

installation of the Facilities is not viable within any previously designated Specified 
Corridor or portion thereof, the MEP Participants will have the right to so notify the 
State Authorities and the MEP Participants will have the further right to modify the 
existing or designate a new Specified Corridor for further study, as aforesaid. 

 
3. PHASE 2 - FACILITIES CONSTRUCTION AND INSTALLATION PHASE 
 
If the MEP Participants determine in their sole discretion that the construction and 
installation of the Facilities is viable within any previously designated Specified Corridor, the 
MEP Participants will have the right to so notify the State Authorities and such Specified 
Corridor shall thereafter be designated the Construction Corridor.  At the earliest practicable 
date after such designation, the State Authorities will obtain, secure and grant to the MEP 
Participants the following Rights to Land: 
 
3.1 Right to transport all construction material, plant and equipment within the Territory 

and cross border by land or air without hindrance, including the right to construct and 
maintain temporary and permanent roads and to use such airfields as are designated, 
from time to time, by the MEP Participants. 

 
3.2 Right to designate and use other areas of land, both in the vicinity of the proposed 

Facilities and remote from the Facilities, for the conduct of all Project Activities, 
including for pipe storage dumps, site compounds, construction camps, fuel storage 
dumps, parking areas, roads and other activity sites. 

 
3.3 Right to install generation and transmission equipment and to connect to any existing 

electricity supply and, where necessary, the right to lay cables from such supply to the 
Construction Corridor. 

 
3.4 Right of entry onto such land and offshore areas with all necessary materials and 

equipment to lay and construct and thereafter use, maintain, protect, repair, alter, 
renew, augment, expand, inspect, remove, replace or render unusable the Facilities as 
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is required for construction and installation of the Facilities and right to commence 
and undertake construction and installation. 

 
3.5 Right to receive confirmation that each affected landowner and/or occupier has been 

made aware of and has consented to and/or has been compensated under Azerbaijan 
Law for the rights acquired by the MEP Participants through the State Authorities. 

 
3.6 Right to receive from the State Authorities details of land ownership and use, 

including names and addresses of landowners and occupiers and details of land 
holding defined on plans showing all such details for all property falling within two 
hundred fifty (250) metres either side of the Construction Corridor. 

 
3.7 All rights of access over any land as required by the MEP Participants and their 

Contractors for the purposes of conducting Project Activities, including rights of 
access (including the right to construct and use temporary or permanent roads) over 
other land between the public highway and the Construction Corridor, not affected by 
the construction or operation of the Facilities, such routes to be defined by notice 
from the MEP Participants prior to road construction and/or use. 

 
3.8 The right to the exclusive use, possession and control, and the right to construct upon 

and/or under, and peaceful enjoyment of, these Rights to Land without hindrance or 
interruption. 

 
3.9 The right of the MEP Participants to require that it shall be unlawful for any Person 

without prior written consent of the MEP Participants: 
 

(i) to use explosives within an area of five hundred (500) metres either side of the 
Facilities. 

 
(ii) to undertake any pile-driving within fifty (50) metres either side of the 

Facilities. 
 

(iii) to encroach on the Construction Corridor or other areas where land has been 
granted to the MEP Participants to conduct Project Activities. 

 
(iv) to cross or otherwise interfere with the MEP Participants’ Rights to Land with 

any road, railway, power line, utility, pipeline or other public project 
(“Crossing Project”) and the MEP Participants shall in no event be required to 
consider a request for consent to such Crossing Project unless and until the 
State Authorities have approved the proposed Crossing Project and the party 
proposing the Crossing Project has provided to the MEP Participants (1) 
details of the proposed Crossing Project sufficient, in the sole opinion of the 
MEP Participants, to enable the MEP Participants to assess in its sole 
discretion the practicability of conducting the Crossing Project safely, 
efficiently, and without unreasonably interfering with Project Activities and 
(2) a guarantee of compensation to the MEP Participants for any costs 
incurred by the MEP Participants to accommodate the Crossing Project. 

 

 
 - 5 - 



3.10 The right, in accordance with Azerbaijan Law, to extract and source appropriate local 
materials for construction purposes and to dispose of waste arising from Project 
Activities, including during the construction and any later repair, replacement, 
capacity expansion or extension process. 

 
3.11 Any additional regulatory and other administrative compliance requirements. 
 
4. PHASE 3 - POST CONSTRUCTION PHASE 
 
4.1 Following the completion of the Facilities, the MEP Participants will require the 

following Rights to Land, all of which shall be obtained and secured by the State 
Authorities and granted to the MEP Participants: 

 
(i) The exclusive use, possession and control of, as well as the right to construct 

upon and/or under, the Pipeline Corridor and other Permanent Land. 
 

(ii) All rights previously described to the extent applicable to the use and 
enjoyment of the Facilities once constructed (including, but not limited to, 
temporary and permanent roads), the construction and use of additional 
Facilities within the Pipeline Corridor and other Permanent Land and the 
future maintenance, protection, repair, alteration, renewal, augmentation, 
capacity expansion, extension, inspection, removal, replacement or the 
rendering unusable of any such Facilities. 

 
(iii) The right to add any equipment as the MEP Participants deem necessary. 

 
(iv) The right to fly along the route of the Facilities within and across the borders 

of the Territory, in accordance with relevant provisions of Azerbaijan Law, to 
inspect it and to land wherever it is deemed necessary to ensure the safe and 
efficient operation of the Facilities. 

 
(v) The right to erect and thereafter maintain the Facilities, including SCADA, 

marker posts, cathodic protection test posts and aerial marker posts or 
signaling equipment and any other equipment or installations necessary for the 
Project in such locations and positions as deemed necessary by the MEP 
Participants. 

 
(vi) The right of access over any land between the public highway and Pipeline 

Corridor and other Permanent Land without prior notice in cases of 
emergency. 

 
(vii) Subject to the Project Agreements, the right to allow use of the Facilities by 

third parties under such terms and conditions as the MEP Participants and the 
Interest Holders may elect. 

 
5. GOVERNMENTAL NOTIFICATIONS 
 
5.1 Within fifteen (15) days after the Effective Date of the Host Government Agreement  

of which this Appendix is a part, the MEP Participants and the Government will 
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designate to each other in writing those persons, agencies and regulatory bodies 
which each will be entitled to communicate with and rely on in giving the various 
notices and securing and confirming the various rights described herein.  Such 
notified contact persons or bodies shall be subject to change, from time to time, on not 
less than fifteen (15) days’ prior written notice (except for emergencies). 

 
6. DEFINITIONS 
 
6.1 In this Appendix, all capitalised terms not otherwise defined shall have the same 

meaning as specified in the Agreement to which this Appendix is appended.  
Additionally, the following terms shall have the following meanings: 

 
“Construction Corridor” means an area of land (including exclusive control of the 
area above such and to a specified height and rights to the land’s subsurface to a 
specified depth) within the Preferred Route Corridor twenty-two (22) metres wide and 
extending from the Initial Point to the Point of Terminus, within which the centreline 
of the Pipeline Corridor will be located, and such other areas determined by the MEP 
Participants in their sole discretion as reasonably necessary for the conduct of Project 
Activities within which Rights to Land required for the construction and installation 
phase as set forth under Phase 2 of this Appendix shall be exercised, all as notified by 
the MEP Participants to the State Authorities. 

 
 “Corridor of Interest” means an area of land ten (10) kilometres wide and extending 

from the Point of Entry to the Point of Terminus, all as notified by the MEP 
Participants to the State Authorities. 

 
“Initial Point” means the outlet flange at the Sangachal Terminal or such other point 
as may be agreed among the Parties. 

 
“Permanent Land” refers to the grant described in Section 4.1(iii) and the procedures 
set forth in Section 7.2(vii) and in Appendix 2 of this Agreement and means (i) the 
Pipeline Corridor and (ii) other designated areas of land (contiguous or 
noncontiguous) notified to the State Authorities in the MEP Participants’ sole 
discretion for use at the locations upon or under which the Facilities exist, from time 
to time, throughout the life of the Project.  

 
“Pipeline Corridor” means an area of land (including exclusive control of the area 
above such land to a specified height and rights to the land’s subsurface to a specified 
depth) within the Construction Corridor eight (8) metres wide extending from the 
Point of Entry to the Point of Terminus. 

 
“Point of Terminus” means the terminus of the Facilities at a point to be selected by 
the MEP Participants on the border between the Azerbaijan Republic and Georgia. 

 
“Preferred Route Corridor” means an area of land within the Corridor of Interest five 
hundred (500) metres wide and extending from the Point of Entry to the Point of 
Terminus, all as notified by the MEP Participants to the State Authorities. 
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“Specified Corridor” means an area of land within the Preferred Route Corridor one 
hundred (100) metres wide and extending from the Point of Entry to the Point of 
Terminus, all as notified by the MEP Participants to the State Authorities. 

 
Any reference to any access from a public highway means an access of not less than seven 
(7) metres in width suitable for use by construction plant and equipment. 

 
 - 8 - 



APPENDIX 3 
 

CODE OF PRACTICE 
 
This Code of Practice sets forth certain principles, standards and agreements that shall be 
applicable to certain matters arising in connection with Project Activities or the 
implementation and carrying out of the Project.  All capitalised terms not otherwise defined 
shall have the same meaning as specified in the Agreement to which this Code of Practice is 
appended.  In the event Project Activities or actions are taken in connection with any 
implementation or carrying out of the Project by or on behalf of the MEP Participants, the 
following shall be applied unless in the opinion of the Person performing such Project 
Activities or actions, standards and practices generally observed by the international 
community with respect to Petroleum pipeline projects comparable to the Project would 
under the circumstances permit or require conduct different than that set forth below.  If this 
Appendix is silent on specific standards to be applied in future activities, the standards 
relevant to the international community with respect to Petroleum pipeline projects 
comparable to the Project shall apply. 
 
1. TECHNICAL STANDARDS 
 
1.1 It is agreed that for purposes of construction or operation of any Facilities or the 

conduct of any Project Activities, the standards from time to time in effect of the 
following organisations shall be acceptable for all purposes: 

 
API - American Petroleum Institute 
ANSI - American National Standards Institute 
ASME - American Society of Mechanical Engineers 
ASNT - American Society of Non-destructive Testing 
ASTM - American Society for Testing and Materials 
AWPA - American Wood Preservers’ Association 
AWS - American Welding Society 
GBE - British Gas Code of Practice 
BSI - British Standards Institution 
DIN - Deutsche Institut fur Normung 
IEC - International Electrotechnical Commission  
IEEE - Institute of Electrical and Electronics Engineers (USA) 
IP - Institute of Petroleum (UK) 
ISA - Instrument Society of America 
ISO - International Standards Organisation 
NACE - National Association of Corrosion Engineers (USA) 
NEMA - National Electrical Manufacturers Association (USA) 
NFPA - National Fire Prevention Association (USA) 
SSPC - Steel Structures Painting Council 
UBC - Universal Building Code 

 
1.2 The MEP Participants shall maintain a copy (in English) of all standards applicable to 

the construction related Project Activities in the Territory at its offices in the 
Azerbaijan Republic during the conduct of any such activities by or on behalf of the 
MEP Participants. 
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2. PROJECT ACTIVITIES 
 
2.1 In the event of Project Activities or the implementation and carrying out of the Project 

by or on behalf of the MEP Participants, the MEP Participants and any Operating 
Company or Person acting for or on behalf of the MEP Participants or any Operating 
Company shall: 

 
(i) comply with good international Petroleum industry standards and practice 

generally observed by the international community with respect to Petroleum 
pipeline projects comparable to the Project; 

 
(ii) comply with the requirements and provisions of the Agreement to which this 

Code of Practice is appended and any other Project Agreements; and 
 

(iii) have the right to take any action that, in the opinion of the Person so acting, a 
reasonably prudent operator would take under the circumstances. 

 
2.2 In the event of Project Activities or the implementation and carrying out of the Project 

by or on behalf of the MEP Participants, the MEP Participants and any Operating 
Company or Person acting for or on behalf of the MEP Participants or any Operating 
Company shall: 

 
(i) install and maintain at or near the international boundary between Georgia and 

the Azerbaijan Republic in accordance with applicable API codes and ASTM 
standards, metering and calibration equipment capable of continuous 
measurement of Petroleum, and devices for sampling to determine the basic 
sediment and water content of any Petroleum, which equipment shall be tested 
and calibrated to operating conditions by the MEP Participants at least once 
each calendar month during the first two Years after the completion of 
construction and after such time in accordance with generally accepted 
practices and standards and any procedures specified by the vendors of such 
equipment (or more often if necessary to insure continuing accuracy); 

 
(ii) continuously measure and periodically sample all Petroleum transported 

through the Facilities; and 
 

(iii) maintain a true and complete monthly record of the volumes from meter 
readings, meter correction factors, temperature, pressure, gravity, basic 
sediment and water content and other necessary characteristics of the flow 
stream. 

 
 API standards and procedures will be used to measure Petroleum flowing through the 

custody transfer meters at all custody transfer points and entry and exit points, 
including any marine terminal.  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. 

 



3. ENVIRONMENT, HEALTH AND SAFETY 
 
3.1 In conducting all activities involved in the construction, reconstruction, capacity 

expansion, relocation, repair, replacement, decommissioning, dismantling, removal, 
use or operation of the Facilities (the “Pipeline Activities”), the MEP Participants 
shall use Best Endeavours to minimise potential disturbances to the environment, 
including the surface, subsurface, sea, air, lakes, flora, fauna, other natural resources 
and property.  The order of priority for actions shall be protection of life, environment 
and property. 

 
3.2 The MEP Participants shall promptly notify the Government of all emergencies and 

other events (including explosions, leaks and spills), occurring in relation to Pipeline 
Activities that result in or threaten loss of life or significant damage to the 
environment or property.  Such notice shall include a summary description of the 
circumstances, and steps taken and planned by the MEP Participants to control and 
remedy the situation.  The MEP Participants shall provide such additional reports to 
the Government as are necessary to keep it apprised of the effects of such events and 
the course of all actions taken to prevent further loss and to mitigate deleterious 
effects. 

 
3.3 If any regional or intergovernmental authority having jurisdiction enacts or 

promulgates environmental standards relating to areas where Pipeline Activities 
occur, the MEP Participants and the Government will confer respecting the possible 
impact thereof on the Project, but in no event shall the Project be subject to any such 
standards to the extent they are different from or more stringent than the standards 
and practices generally prevailing in the international Petroleum pipeline industry for 
comparable projects.  

 
3.4 Prior to the selection of the general location of the Facilities, a general review of 

environmental conditions and the risks to the environment associated with Pipeline 
Activities shall be completed.  This will consist of a scoping study and a risk 
assessment. The scoping study will be the basis of the content and structure for the 
environmental risk assessment (“EIA”) more further described in Section 3.6.  The 
risk assessment will serve to highlight potential risks and costs impacts to the 
engineering design requirements of the Project. 

 
3.5 After completion of the scoping study and risk assessment described in Section 3.4, 

the MEP Participants shall cause to be conducted a contaminated land baseline study 
(the “Baseline Study”), to provide a qualitative assessment of the existing pollution 
and contamination in the areas within the Territory relevant to Pipeline Activities as 
of the Effective Date.  The Baseline Study shall include: 

 
 (i) a desk study review of the relevant and available information; 
 

(ii) an audit of relevant existing operations and practices and the collection of 
relevant environmental data from the areas surrounding the location of the 
Facilities, including, but not limited to, information on: 

 
 



 
  (a) surface and subsurface geology; 
 
  (b) geomorphology; 
 
  (c) rock permeability and the presence of aquifers; 
 
  (d) assessment of existing quality of surface waters; 
 
  (e) the effect of any existing contamination on flora and fauna; and 
 

(f) a qualitative assessment of any pollution, environmental damage and 
contamination at each identified site. 

 
3.6 Upon completion of the Baseline Study, the MEP Participants shall cause an  EIA of 

Pipeline Activities and associated operations to be conducted with respect to 
environmental impacts to the Territory (whether from Pipeline Activities within or 
without the Territory).  The EIA shall include: 

 
 (i) a project description; 
 

(ii) an environmental and socio-economic description of the relevant areas of 
possible impact; 

 
(iii) an evaluation of impact to the environment of the proposed construction and 

operation of the Facilities, including an estimate of the associated air 
emissions, aqueous discharges and solid waste produced; 

 
(iv) a plan for the identification and implementation of practicable mitigation 

measures for each identified impact; 
 

(v) an assessment of the environmental risks associated with Pipeline Activities; 
and 

 
(vi) the formulation of a monitoring programme to verify that mitigation measures 

are effective, and in the event that additional impacts are identified to ensure 
that additional appropriate mitigation measures are effected. 

 
3.7 Prior to the completion of the Facilities and in relation to Pipeline Activities, a plan 

for Petroleum spill response capability (“Spill Response Plan”) as to spills within or 
that could affect the Territory will be created and implemented by the MEP 
Participants.  The Spill Response Plan will include: 

 
(i) environmental mapping of habitats vulnerable to potential Petroleum spills in 

the entire MEP System; 
 

(ii) plans for the provision of relevant Petroleum spill clean up equipment and 
materials; 

 



(iii) plans for the deployment of relevant equipment and emergency response 
notification details of the organisation required to handle Petroleum spill 
response; and 

 
(iv) plans for the treatment and disposal of resulting contaminated materials. 

 
3.8 Each of the scoping study, risk assessment, Baseline Study, EIA and Spill Response 

Plan (collectively, the “Environmental Strategy Product”) shall be prepared by or in 
consultation with one or more recognised international environmental consulting 
firms selected by the MEP Participants.  The costs of the items constituting the 
Environmental Strategy Product, and implementation of the environmental strategy 
reflected in the EIA and the Spill Response Plan, shall be borne by the MEP 
Participants except that the Government shall be liable for all costs associated with its 
technical representatives.  

 
3.9 The development and completion of the Baseline Study, the EIA and the Spill 

Response Plan shall be subject to the following procedures to ensure that they 
represent implementation of an appropriate environmental strategy with respect to the 
Project: 

 
(i) The consulting firm(s) involved and representatives of the MEP Participants 

shall, at the request of the Government, consult with the technical 
representatives of the Government, at reasonable times and places, during the 
preparation of the Baseline Study, the EIA and the Spill Response Plan.   

 
(ii) The Baseline Study, the EIA and the Spill Response Plan shall each be subject 

to approval of the Government in accordance with the following procedures: 
 

(a) The Baseline Study, the EIA (with executive summary demonstrating 
adequate response to public concerns, as described below) and the 
Spill Response Plan shall each be submitted to the Government upon 
its completion.  The Government shall approve each such item if it has 
been prepared in accordance with the requirements of this Appendix 3. 

 
(b) If the Government requires clarification of any portion of the Baseline 

Study, the EIA or the Spill Response Plan, or determines that it has not 
been prepared in accordance with the requirements of this Appendix 3, 
it shall submit its specific concerns or questions to the MEP 
Participants within thirty (30) days of receipt of the item in question.   

 
(c) The Baseline Study, the EIA or the Spill Response Plan, as the case 

may be, shall be deemed approved by the Government if, within thirty 
(30) days after having been submitted to the Government, the MEP 
Participants have received no written submission of additional 
concerns or questions.  If the Government submits specific concerns or 
questions, the item in question shall be deemed approved if, within 
thirty (30) days after the response to such concerns or questions is 
submitted to the Government, the MEP Participants have received no 



written submission of concerns or questions with respect to such 
response.  

 
(d) If the Government disapproves of any of the Baseline Study, the EIA 

or the Spill Response Plan and the MEP Participants believe that the 
Government has unreasonably withheld its acceptance, then the MEP 
Participants shall so notify the Government and the Parties shall 
attempt to amicably resolve any dispute.  Failing resolution of any 
such dispute within fifteen (15) days of the receipt of such notice by 
the Government, the MEP Participants may cause the dispute to be 
resolved in accordance with the provisions of Article 17 of the 
Agreement. 

 
(iii) The EIA shall be subjected to public review and comment in accordance with 

the following procedures: 
 

(a) Affected public and non-governmental organisations will be notified 
about the nature of the operation of the Facilities during the 
development of the EIA through dissemination of information to these 
organisations through meetings and exhibitions. 

 
(b) Following the completion of the EIA, the public will be provided with 

information on the environmental aspects of the Project to enable it to 
comment with respect thereto.  To facilitate this process, the EIA and 
an executive summary (in the Azeri language) will be made available 
in a public place for review and comments; additionally, an 
information copy of the executive summary shall be submitted 
simultaneously to the Government. 

 
(c) A maximum of sixty (60) days will be allowed for public comments, 

which will be provided to the Government by the MEP Participants 
within thirty (30) days after the expiration of said sixty (60)-day 
period.  Demonstration that the MEP Participants have reasonably 
addressed public concerns (through modification of the EIA, if 
necessary) will be included in a final executive summary that will be 
submitted to the Government. 

 
3.10 Creation of the Environmental Strategy Product and implementation of the 

environmental strategy reflected therein shall be in accordance with the standards and 
practices generally prevailing in the international Petroleum pipeline industry.   
Creation of the EIA shall also be in accordance with the principles of EC Directive 
85/337/EEC (as amended by EC Directive 97/11/EC) and will include the following 
general environmental principles, all of which shall be applied or performed in 
accordance with standards and practices generally prevailing in the Petroleum 
pipeline industry: 

 
 (i) there shall be no discharging of Petroleum; 
 



(ii) waste Petroleum, sludge, pigging wastes, polluted ballast waters and other 
wastes will either be recycled, treated, burned, or buried employing the best 
practicable environmental option; 

 
(iii) all waste streams will be disposed of in an acceptable manner and 

concentration as determined during the course of the EIA; and 
 

(iv) emission monitoring programs will be developed to ensure environmental 
compliance.  

 
3.11 Once approved by the Government, the MEP Participants shall implement the 

mitigation and monitoring activities specified in the EIA.  The results shall be 
published in reports available to the public and submitted to the appropriate State 
Authorities.  The EIA monitoring programme shall be updated as required on an 
informal basis.  Any disputes respecting the contents or implementation of the EIA 
monitoring programme shall be resolved in accordance with the provisions of Article 
17 of the Agreement. 

 
3.12 Any dispute as to implementation of the environmental strategy reflected in the 

Environmental Strategy Product shall be resolved in accordance with the provisions 
of Article 17 of the Agreement. 

 
3.13 Without limiting the generality of Article 10 of the Agreement, the MEP Participants 

shall not be liable for any environmental pollution or contamination, damage, or other 
conditions in existence on the Effective Date, which shall be deemed to include all 
conditions identified in the Baseline Study.  The foregoing shall not preclude the 
MEP Participants from later establishing, through appropriate studies or other 
evidence, the existence as of the Effective Date of other such conditions not identified 
by the Baseline Study, it being recognised that no study can be expected to identify all 
conditions that may exist. 

 
3.14 By not later than thirty (30) days after any termination of this Agreement, the MEP 

Participants shall provide to the Government a written plan describing the proposed 
actions to be taken by them associated with the abandonment or other disposition of 
the Facilities (the “Abandonment Plan”).  The Abandonment Plan shall address, 
among other things: 

 
 a) the removal of all surface installations; 
 

b) the clearance of all waterways and marine areas of material and equipment 
posing a navigational hazard; 

 
c) the drainage and proper disposition of any remaining Petroleum in the 

Facilities; 
 

d) to the extent the MEP Participants do not plan to remove and salvage said 
pipelines, the disconnection from all sources and supplies of Petroleum to 
those buried pipelines or similar underground installations and either 
abandonment of same in place or removal of same in those areas where 



abandonment in place poses a substantial risk of demonstrable harm to the 
environment which is not reasonably susceptible to other remediation 
techniques, all as determined in accordance with the standards and practices 
generally prevailing in the international Petroleum pipeline industry; 

 
e) to the extent the MEP Participants do not plan to remove and salvage said 

pipelines, the filling of all abandoned pipeline located offshore or underwater 
with water or inert material and the sealing of such pipelines at the ends; 

 
f) the filling of all trenches, holes, and other surface depressions left by the 

removal of surface installations and such underground pipelines and 
installations as are removed by the MEP Participants for salvage; and 

 
g) the revegetation of the Pipeline Corridor consistent with the terrain features 

and other prevailing conditions in the subject area. 
 

The Abandonment Plan shall be subject to approval by the Government, which 
approval shall not be unreasonably withheld or delayed.  The Abandonment Plan shall 
be deemed approved by the Government if, within thirty (30) days after having been 
submitted to the Government, the MEP Participants have received no written 
submission of concerns or questions.  If the Government submits specific concerns or 
questions, the MEP Participants shall respond to same in writing and the 
Abandonment Plan, as same may  have been adjusted or modified by said response, 
shall be deemed approved if, within thirty (30) days after the response to such 
concerns or questions is submitted to the Government, the MEP Participants have 
received no written submission of concerns or questions with respect to such 
response.  If the Government disapproves of the Abandonment Plan and the MEP 
Participants believe that the Government has unreasonably withheld its acceptance, 
then the MEP Participants shall so notify the Government and the Parties shall 
attempt to amicably resolve any dispute.  Failing resolution of any such dispute within 
thirty (30) days of receipt of such notice by the Government, the MEP Participants 
may cause the dispute to be resolved in accordance with the provisions of Article 17 
of the Agreement.  Once the Abandonment Plan has been approved or all disputes 
respecting same resolved, by not later than thirty-six (36)  months after the later of the 
date of termination of this Agreement or approval by the Government of the 
Abandonment Plan, the MEP Participants shall be obligated to accomplish the 
abandonment of the Facilities in accordance with the Abandonment Plan.  Said 
abandonment obligations are hereinafter referred to as the “Abandonment 
Obligations.” 

 
Within thirty (30) days after the Government’s approval of the Abandonment Plan, as 
provided in Section 3.14 of Appendix 3, the MEP Participants shall provide the 
Government one or more irrevocable direct pay letters of credit (collectively, the 
“Letter of Credit”) to secure the performance by the MEP Participants of the 
Abandonment Obligations.  The Letter of Credit shall (i) be in an aggregate amount to 
be reasonably agreed by the MEP Participants and the Government as a component of 
the Abandonment Plan, (ii) be issued to the Government by a financial institution(s) 
having a long-term unsecured senior debt rating of at least “A” or its equivalent by 
Standard & Poor’s Corporation, a division of the McGraw-Hill Companies, or “A2" 



or its equivalent by Moody’s Investors’ Service, Inc. at the time of issuance, or be 
otherwise acceptable to the Government (the “Issuer”), (iii) be in form and substance 
reasonably acceptable to the Government, (iv) have a minimum term of one (1) year, 
(v) be for the benefit of the Government, (vi) automatically extend for a term of at 
least one (1) year or until the full performance in all material respects by the MEP 
Participants of the Abandonment Obligations and (vii) provide that the Issuer shall 
provide at least thirty (30) days’ prior written notice to the Government of any 
termination or non-renewal of the Letter of Credit.  In the event the Abandonment 
Obligations remain unperformed and any existing Letter of Credit is not replaced by 
the MEP Participants in accordance with the foregoing procedures (but in an 
aggregate amount that reflects any reduction of the Letter of Credit for any previous 
drawings or for any reduction in the amount of estimated remaining Abandonment 
Obligations) by not later than fifteen (15) days prior to the termination of the existing 
Letter of Credit, then, in order to assure completion of any Abandonment Obligations 
which remain outstanding, the Government shall be entitled to draw upon the Letter 
of Credit as of said fifteenth day prior to the notified termination date thereof up to an 
amount that is the Government’s good faith estimate of the remaining Abandonment 
Obligations for which the MEP Participants are liable under the Abandonment Plan, 
subject, however, to reimbursement by the Government to the MEP Participants of 
the amount, if any, by which the funds so withdrawn by the Government exceed the 
actual costs incurred by the Government to complete any unfulfilled Abandonment 
Obligations. 

 
3.15 The following provisions shall apply with respect to the obligations of the MEP 

Participants for environmental matters after termination of this Agreement and 
performance of the Abandonment Obligations: 

 
(i) After completion of the Abandonment Obligations, the MEP Participants shall 

cause an environmental assessment similar in scope to, and prepared in 
accordance with the same standards as are applicable to, the Baseline Study 
(the “Preliminary Exit Study”) to be prepared by a recognised international 
environmental consulting firm selected by the MEP Participants.  If the 
Preliminary Exit Study is prepared at the request of the Government as 
contemplated above, it shall be delivered to the Government within one 
hundred eighty (180) days after performance of the Abandonment Obligations. 

 
(ii) Once such study is prepared and delivered to the Government, it shall be 

subject to approval by the Government, which approval shall not be 
unreasonably withheld or delayed.  The Preliminary Exit Study shall be 
deemed approved by the Government if, within thirty (30) days after having 
been submitted to the Government, the MEP Participants have received no 
written submission of concerns or questions.  If the Government submits 
specific concerns or questions, the Preliminary Exit Study shall be deemed 
approved if, within thirty (30) days after the response to such concerns or 
questions is submitted to the Government, the MEP Participants have received 
no written submission of concerns or questions with respect to such response.  
If the Government disapproves of the Preliminary Exit Study and the MEP 
Participants believe that the Government has unreasonably withheld its 
acceptance, then the MEP Participants shall so notify the Government and the 



Parties shall attempt to amicably resolve any dispute.  Failing resolution of 
any such dispute within thirty (30) days of the receipt of such notice by the 
Government, the MEP Participants may cause the dispute to be resolved in 
accordance with the provisions of Article 17 of the Agreement. 

 
(iii) Once the Preliminary Exit Study is approved or all disputes respecting same 

are resolved, the MEP Participants shall be obligated to continue to monitor 
those areas where Pipeline Activities occurred in order to identify and 
remediate those adverse environmental impacts related to Pipeline Activities 
which may subsequently become evident.  Such monitoring and remediation 
obligation shall continue for a period of two (2)-years, at which time the 
above-stated provisions of this Section 3.15 respecting the Preliminary Exit 
Study shall apply for purposes of preparing a Final Exit Study.  Once the Final 
Exit Study is prepared, submitted for Governmental approval and it has been 
approved by the Government, then from and after the end of said two-year 
period and completion of the activities, if any, called for in the Final Exit 
Study, the MEP Participants shall be released from any liability for 
environmental impacts with respect to or resulting from the Project and the 
Government shall indemnify, defend and hold harmless the Project 
Participants with respect to any claims of any third parties with respect 
thereto. 

 
(iv) If a Final Exit Study is performed and if said Final Exit Study, as approved by 

the Government, indicates that there have been no environmental impacts of 
Pipeline Activities that have not been remediated or otherwise appropriately 
addressed in accordance with this Appendix 3, or if impacts that are identified 
are remediated or otherwise appropriately addressed in accordance with such 
standards and this is reflected in an update to the Final Exit Study, then from 
and after delivery of the Final Exit Study (as so updated) to the Government, 
the MEP Participants shall be released from any liability for environmental 
impacts with respect to or resulting from  the Project  and the Government 
shall indemnify, defend and hold harmless the Project Participants  with 
respect to any claims of any third parties with respect thereto. 

 
3.16 In addition to their applicability to the MEP Participants, the provisions of this 

Appendix 3 shall apply with respect to each Project Participant other than an MEP 
Participant, and all of its actions, to the extent such actions constitute conduct or 
performance of Pipeline Activities. 

 
4. SOCIAL IMPACT 
 
4.1 In conducting the Project Activities, the MEP Participants shall use Best Endeavours 

to minimise potential disturbances to surrounding communities and the property of 
the inhabitants thereof.  

 
4.2 If any regional or intergovernmental authority having jurisdiction enacts or 

promulgates social regulations or guidelines applicable to areas where Project 
Activities occur, the MEP Participants and the Government will confer respecting the 
possible impact thereof on the Project, but in no event shall the Project be subject to 



any such standards to the extent they are different from or more stringent than the 
standards and practices generally prevailing in the international Petroleum pipeline 
industry for comparable projects.  

 
4.3 Prior to the selection of the general location of the Facilities, a general review of 

social conditions in the applicable areas shall be completed, consisting of a scoping 
study and a risk assessment.  These will together form the basis of the content and 
structure for a social impact assessment of Project Activities and associated 
operations (“SIA”) to be conducted by the MEP Participants with respect to social 
impacts to the Territory (whether from Project Activities within or without the 
Territory).  

 
4.4 During the course of Project Activities, the MEP Participants shall, pursuant to 

Article 2 hereof, from time to time confer with the State Authorities as to the impact 
of ongoing Project Activities in light of the SIA. 

 
5. MISCELLANEOUS 
 
5.1 All trial borings required to be made by the MEP Participants prior to the 

commencement of construction work will be carried out with as little disturbance as is 
reasonably practicable after consultation with the landowner and the occupier of the 
land. 

 
5.2 Subject to Section 3.6 of Appendix 2, the MEP Participants will use Best Endeavours 

to give the landowners and occupiers of the land which is adjacent to the Permanent 
Land granted to the MEP Participants in accordance with the Agreement notice of 
intention to commence the construction works on the Permanent Land.  All movement 
of pipes, vehicles and machinery for construction purposes will be carried out as far 
as it is reasonably practicable in accordance with a programme of which such adjacent 
landowners and occupiers will be made aware. 

 
5.3 All reasonably necessary means of access will be maintained by the MEP Participants 

with the construction of such suitably agreed temporary crossings as may be 
reasonably required by the affected landowners and occupiers of land which is 
adjacent to the Permanent Land which have been granted to the MEP Participants in 
accordance with the Agreement.  Such temporary crossings will be agreed where 
possible prior to commencement of construction.  Following construction and to the 
extent reasonably practicable, private roads and footpaths will be reinstated to a 
condition equivalent to that subsisting before the commencement of the works and 
made available for use consistent with the need to maintain the security of the 
Facilities and conduct Project Activities. 

 
5.4 The MEP Participants will provide facilities for maintaining and affording means of 

communication and access between parts of any land which is adjacent to the 
Permanent Land granted to the MEP Participants in accordance with the Agreement 
and which is temporarily or permanently severed by reason of the construction of any 
works by the MEP Participants, said facilities being such as will enable the adjacent 
land to be properly worked having regard to the purposes for which communication 
and access may be required and the period for which and the time of year at which it 



may be expected to be used.  If and to the extent that adjacent land is by necessity 
permanently severed in connection with Project Activities and Project Activities 
(including security of the Facilities) do not allow such communication and access, the 
Government shall be responsible for same and shall defend and indemnify all claims 
made against any Project Participant. 

 



5.5 Subject to the provisions of Article 10 of the Agreement, the MEP Participants will 
use Best Endeavours to take all reasonably practicable steps to prevent the straying of 
animals during such time as construction work is in progress and, after completion of 
the Facilities in regard to the land which due to the presence and use of the pipeline 
will or is likely to become subject to additional risk of the straying of animals, will 
provide and maintain suitable and adequate barriers wherever and to the extent 
reasonably practicable for the purpose of preventing or minimising the risk of such 
straying; therefore, necessary fences, lights and barriers will be provided as 
reasonably practicable.  Unless otherwise agreed in writing by the MEP Participants 
with the affected landowners and occupiers of adjacent properties, the method of 
fencing the working width will be a fence adequate for the purpose of excluding any 
stock typically kept on adjoining land. 

 
5.6 Where any work requiring the use of explosives for blasting rock is carried out, notice 

will be given to all persons who may in the opinion of the MEP Participants be 
affected.  Appropriate precautionary measures will be taken.  Any use of explosives 
will be confined to the hours of daylight. 

 
5.7 Whenever an area has been declared an infected area on account of a notifiable 

human disease requiring quarantine or other similar measures, all Project Activities 
involving entry on the land will be suspended unless there are exceptional 
circumstances, in which case the approval of the relevant Governmental ministry will 
first be obtained.  Nothing in this clause shall prevent the MEP Participants entering 
on the land forthwith and without giving notice or obtaining any approval in order to 
address any emergency situation, including to remedy a breach or leak in the pipeline. 

 
5.8 The MEP Participants in conjunction with the adjacent landowners and occupiers 

directly affected by Project Activities will take such reasonable precautions as may be 
necessary to avoid the spreading of notifiable soil borne pests and diseases or other 
soil borne pests and diseases as may be notified to the MEP Participants by such 
landowners or occupiers prior to entry. 

 
5.9 During the course of construction works and the exercise of Rights to Land, fossils, 

coins, any antiquities or other articles of value may be discovered.  Ownership of such 
objects will be determined in accordance with Azerbaijan Law. 

 
 

HOU03:722399.3 -13-  
 



 
HOU03:648165.19  

 APPENDIX 1 
 
This Appendix 1, as amended and restated 28 April 2000, is attached to and made part 
of the Intergovernmental Agreement dated 18 November 1999. 
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 HOST GOVERNMENT AGREEMENT 
 
 
THIS AGREEMENT, made and entered into in the city of Tbilisi in Georgia as of this ___ 
day of _____________, 2000, between: 
 
THE GOVERNMENT OF GEORGIA 
 
and 
 
[THE MEP PARTICIPANTS] 
 
all the foregoing named signatories being legal persons in accordance with the legislation of 
the jurisdictions of their formation and organisation as confirmed by appropriate 
documentation thereof; 
 
 
 WITNESSETH: 
 

WHEREAS, the MEP Participants are considering the development of a 
secure and efficient pipeline system for the transportation of Petroleum to, within and across 
the territories of the Azerbaijan Republic, Georgia and the Republic of Turkey for export to 
international markets, including markets in Georgia; 
 

WHEREAS, based on the agreed terms and conditions of the Project 
Agreements and other commercial arrangements consistent with the Project Agreements, the 
MEP Participants shall have the right to implement the Project and construct (or cause to be 
constructed), own and/or operate the MEP System, including the Facilities, and utilise the 
resulting capacity in the MEP System and Rights to Land; 
 

WHEREAS, the Government acts on behalf of the State and the State 
Authorities  in matters such as those provided in this Agreement; 
 

WHEREAS, the Azerbaijan Republic, the Republic of Turkey  and Georgia 
have entered into the Intergovernmental Agreement to give the Project�s legal and 
commercial terms and conditions the support and framework of international law; 
 

WHEREAS, this Agreement is entered into based on and in furtherance of 
the Intergovernmental Agreement; 
 

WHEREAS, the Government, acting on behalf of the State and the State 
Authorities, enters into this Host Government Agreement empowered with the authority 
under Georgian Law to direct and make commitments on behalf of the State and all State 
Authorities; 
 

WHEREAS, the State Authorities wish to facilitate and support the Project 
and, in furtherance thereof, the State Authorities recognise the need to create the necessary 
framework of legal and commercial protections and intend to provide to, or for the benefit of, 
the Project and the relevant Project Participants, among other things, rights in and to certain 
facilities owned or controlled by the State Authorities, direct government guaranties, 
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indemnities and other representations, authorisations, exemptions and assurances, as well as 
the required land in Georgia comprising the pipeline routes as specified herein and in the 
applicable Project Agreements; and 
 

WHEREAS, in connection therewith and as provided therein, the 
Intergovernmental Agreement and attached form of this Agreement shall become effective 
(with respect to the subject matter thereof) as the prevailing legal regime of Georgia (other 
than the Constitution) and the terms of such agreement shall be the binding obligation of 
Georgia under international law and shall be made effective under the Constitution as the 
prevailing legal regime respecting the Project under Georgia�s domestic law; and this 
Agreement and any other Project Agreements, once executed, shall be binding instruments,  
enforceable in accordance with their respective terms. 
 

NOW, THEREFORE, for and in consideration of the premises, the Parties 
hereby agree as follows: 
 
 ARTICLE 1 
 
 DEFINITIONS 
 
Capitalised terms used in this Agreement (including the recitals), and not otherwise defined 
herein, have the meanings given to them in Appendix 1. 
 
 
 ARTICLE 2 
 
 AUTHORITY 
 
2.1 With respect to this Agreement, the Government is empowered with the authority 

under Georgian Law to direct and to make the commitments provided herein on 
behalf of the State and all State Authorities.  All obligations of the State Authorities 
under this Agreement shall be, and for all purposes shall hereby be conclusively 
deemed to be, the obligations of the State.  All obligations of the State Authorities 
under this Agreement shall be obligations to be observed and performed by each 
relevant constituent element thereof, including the Government, each of the relevant 
Local Authorities and each relevant State Entity. 

 
2.2 In order to ensure that the obligations of the State Authorities set forth in this 

Agreement are discharged in a timely manner and otherwise to facilitate and 
coordinate the conduct of Project Activities, the Government shall appoint by written 
notice to the MEP Participants an authorised representative, agency or other body (the 
�Government MEP Representative�) by or through which the MEP Participants may 
request and secure (i) issuance of any and all rights, licenses, visas, permits, 
certificates, authorisations, approvals and permissions provided in this Agreement, (ii) 
information, documentation, data and other materials specified by this or any other 
Project Agreement or appropriate to evidence any grants of rights hereunder, (iii) the 
submission and receipt of notifications, certifications and other communications 
provided herein, and (iv) the taking of such other actions with respect to the State 
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Authorities appropriate to facilitate the implementation of the Project.  
2.3 The MEP Participants recognise the fundamental importance of discharging their 

obligations and of facilitating and coordinating the conduct of Project Activities under 
this Agreement in a timely and efficient manner.  Accordingly, the MEP Participants 
shall use Best Endeavours to adopt procedures by not later than one hundred eighty 
(180) days from the Effective Date (which procedures shall include, inter alia, the 
appointment of one or more representatives, committees, or other organisational or 
functional bodies by or through whom the MEP Participants may act) which will 
facilitate the method and manner of the MEP Participants� timely and efficient 
exercise of their rights, benefits, privileges and exemptions and/or performance of 
their obligations hereunder (the �MEP Representative(s)�), subject at all times to (i) 
the terms and conditions of the business structure among, and/or the business 
activities of, the MEP Participants and (ii) the requirement that all matters in respect 
of Taxes for an MEP Participant shall be addressed by that MEP Participant (or its 
designated agent).  Upon the appointment of the MEP Representative(s), the State 
Authorities shall be entitled to rely upon the communications, actions, information 
and submissions of an MEP Representative, in respect of that MEP Representative�s 
notified area of authority, as being the communications, actions, information and 
submissions of the MEP Participants.  The Parties further acknowledge that the MEP 
Participants shall have the right, upon reasonable notice to the State Authorities, to 
remove, substitute or discontinue the use of one or more specific MEP 
Representative(s). 

 
2.4 The MEP Participants and the State Authorities shall, at the request of either of them, 

review from time to time the status of MEP Activities and confer respecting any 
issues arising with respect thereto. 

 
 

 ARTICLE 3 
 
 AGREEMENT, TERM AND DURATION 
 
3.1 This Agreement shall be effective and binding from the date it has been fully executed 

by all Parties hereto (the �Effective Date�), shall continue for a primary term of forty 
(40) years from the date of first shipment of Petroleum through the custody transfer 
meter at the Point of Terminus (the �Primary Term�) and, subject to all other 
provisions of this Agreement, shall continue in full force and effect after the Primary 
Term for two (2) successive ten (10) year rollover terms (each, a �Rollover Term�); 
provided, however, that in order to continue this Agreement in effect into the next 
Rollover Term the MEP Participants shall be obligated to provide written notice to 
the Government of their election to continue this Agreement into the next Rollover 
Term (the �Rollover Notice�) no earlier than three hundred sixty (360) days and no 
later than one hundred eighty (180) days prior to the end of the Primary Term and the 
first Rollover Term (each a �Notice Period�); and provided, further, (1) if the date of 
first shipment of Petroleum through the custody transfer meter at the Point of 
Terminus is a date in a calendar year on or before June 30, the Primary Term shall 
consist of (i) a first year, which shall be deemed to be all days remaining in the 
calendar year, plus (ii) the thirty-nine (39) calendar years next following such first 
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year; and (2) if the date of first shipment of Petroleum from the Point of Terminus is a 
date in a calendar year on or after July 1, the Primary Term shall consist of (i) a first 
year, which shall be deemed to be all days remaining in such calendar year as well as 
all days in the next succeeding calendar year, plus (ii) the thirty-nine (39) calendar 
years next following such first year of the Primary Term, and  provided, finally, that 
during each Notice Period, the Parties shall identify and resolve any Additional 
Commercial Issues applicable to the next Rollover Term.  The term �Additional 
Commercial Issues� means those commercial issues (other than pertaining to Taxes) 
relating to the Project which either Party, by written notice to the other (given by not 
later than thirty (30) days following the Rollover Notice), submits for resolution and 
inclusion as additional contractual element(s) of this Agreement.  In the event of any 
failure by the MEP Participants to give the Rollover Notice during the Primary Term 
or during the first Rollover Term, this Agreement shall terminate and the provisions 
of Section 3.7 shall apply.  For the avoidance of doubt, if the Parties are unable to 
resolve the Additional Commercial Issues during the Notice Period, this Agreement 
nevertheless shall continue during the Rollover Term and, in accordance with Article 
17 hereof, the dispute shall be submitted to arbitration for final determination.  For 
purposes of any such arbitration, the arbitrators, in determining whether and to what 
extent such additional contractual element(s) for the Additional Commercial Issues 
should be included in this Agreement, shall take into account: (A) the existing terms 
and conditions of this and other Project Agreements; (B) changed circumstances, if 
any, occurring since this Agreement and other Project Agreements were entered into 
(or later modified) which are asserted to be causing the Party material detriment or 
harm under or in respect of this Agreement; (C) the effects, if any, of inflation or 
deflation  in respect of this Agreement; (D) the relative benefits enjoyed and burdens 
borne by the Parties under this Agreement and the other Project Agreements in the 
context of governmental agreements encouraging and supporting direct foreign  
investment in the Project; (E) the maintenance of the Project as a viable commercial 
enterprise for the transportation of Petroleum to international markets (including 
markets in the Territory); and (F) such other matters as are, under the circumstances, 
relevant to fairly resolving the particular dispute over the Additional Commercial 
Issues. 

 
3.2 Notwithstanding the foregoing Section 3.1 and subject to Section 3.7, this Agreement 

may be terminated at any time by the MEP Participants giving their written notice of 
termination to the Government and shall be of no further force or effect for any 
purpose as of the date specified by the MEP Participants in said notice. 

 
3.3 If the MEP Participants have not taken material steps to commence the construction 

phase respecting the Facilities by not later than thirty-six (36) months after the 
Effective Date, then for a period of one hundred twenty (120) days thereafter the 
Government shall have the right to give written notice to the MEP Participants of the 
termination of this Agreement.  Such termination shall become effective thirty (30) 
days after actual receipt by the MEP Participants of said termination notice unless 
within said thirty day period the MEP Participants take steps to commence the 
construction phase respecting the Facilities.  If the above-referenced one hundred 
twenty (120) day period expires without the Government giving any such termination 
notice, the Government�s right to terminate hereunder shall expire and this 
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Agreement shall continue in full force and effect in accordance with its terms.  In 
addition, the above-referenced thirty-six (36) month period shall be extended if and to 
the extent of any delays caused by the failure or refusal of any State Authorities to 
perform timely any obligations they may have respecting MEP Activities. 

3.4 In addition to the termination right of the Government set forth in Section 3.3, the 
Government shall have the right to terminate this Agreement under the circumstances 
and in accordance with the procedures set forth in this Section 3.4.  If the Government 
concludes that the MEP Participants have committed a material breach of any of their 
joint and several obligations (as those obligations are set forth in Section 10.3), then 
the Government shall have the right to give written notice to the MEP Participants of 
such breach in detail sufficient for the MEP Participants to undertake cure.  During 
the pendency of any discussions to attempt resolution and/or any subsequent arbitral 
proceedings, the MEP Participants may, but shall have no obligation to, undertake to 
address and/or cure the alleged breach; provided, however, in the event the MEP 
Participants do not commence efforts to effect cure of a disputed breach, the 
Government may undertake cure.  If and to the extent the MEP Participants do not 
dispute or, after discussions to attempt resolution, agree with the Government that 
such breach has occurred, the MEP Participants shall promptly undertake efforts to 
effect cure.  If any such breach remains uncured for ninety (90) days after receipt of 
any undisputed notice or confirmation of resolution, as the case may be (the �Cure 
Period�), the Government shall have the right to give the MEP Participants written 
notice of termination of this Agreement, which termination shall be effective thirty 
(30) days after the Government�s giving of the termination notice to the MEP 
Participants.  If the cure is effected by the MEP Participants within the Cure Period, 
the Government�s right to give a termination notice in respect of the earlier noticed 
breach shall end and this Agreement shall continue in full force and effect.  If the 
breach is one that cannot be effectively cured within the Cure Period, the MEP 
Participants shall nevertheless have the right to cure the breach and avoid termination 
hereunder by commencing efforts to cure the breach within the Cure Period and 
thereafter diligently pursuing efforts to cure.  Any cure so effected beyond the Cure 
Period shall nonetheless be deemed to have occurred within the Cure Period, any cure 
so effected shall serve to end the Government�s right to give a termination notice in 
respect of the earlier noticed breach, and this Agreement shall continue in full force 
and effect.  In the event that, pursuant to the provisions of this Section 3.4, the 
Government effects cure of a disputed breach, which disputed breach is later 
determined pursuant to Article 17 to have been a material breach, the MEP 
Participants shall pay all costs incurred by the Government in effecting such cure. 

 
For purposes of this Section 3.4, �material breach� means a breach which: 

 
(i) constitutes the knowing and continuous, repeated or persistent failure 

or refusal by the MEP Participants to take appropriate action to assure 
that: 

 
(a) their Project Activities in the Territory comply with the 

standards and practices set forth in this Agreement; or 
 

(b) their activities in the Territory related to the Project do not pose 
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a threat to the national security of Georgia; or 
 

(ii) is tantamount to the frustration of the entire Agreement; 
 

and, in the case of (i) above, the nature and extent of the breach reasonably supports 
the conclusion that termination is an appropriate remedy under the circumstances, it 
being further agreed that nothing in this Section 3.4 shall preclude an award in 
arbitration of a remedy other than termination.  Termination hereunder shall be 
without prejudice to the Government�s right to any other remedies available under 
this Agreement.  Notwithstanding the foregoing, the Government shall have no right 
of notice and/or termination hereunder if any such material breach is caused by or 
arises from any breach of any Project Agreement and/or breach of duty by any State 
Authority.  

 
3.5 If this Agreement has not been earlier terminated pursuant to this Article 3, this 

Agreement shall terminate and be of no further force or effect on the date on which all 
Project Activities have permanently ceased, as such date is notified by the MEP 
Participants in writing to the Government. 

 
3.6 Subject to Section 3.7, it is expressly understood by the Parties that by entering into 

this Agreement or undertaking Project Activities, no MEP Participant or other Project 
Participant is committed, or is in any manner obligated to any of the State Authorities, 
to undertake any other Project Activities or otherwise to implement or carry out the 
Project, or to continue any Project Activities that it may have begun, in reliance on 
this or any other Project Agreement, or otherwise. 

 
3.7 Termination of this Agreement shall be without prejudice to (i) the rights of the 

Parties (including those which are no longer Parties) respecting the full performance 
of all obligations accruing prior to termination and (ii) the survival of all waivers and 
indemnities provided herein in favour of a Party (or former Party). 

 
 
 ARTICLE 4 
 
 GRANT OF RIGHTS 
 
4.1 For purposes of the Project and subject to the terms hereof (including any applicable 

Application Requirements), and the other Project Agreements, the State Authorities 
hereby grant: 

 
(i) to the Project Participants, the absolute and unrestricted right and privilege 

to implement and carry out the Project, conduct all Project Activities, and 
enjoy all other rights and privileges provided to any or all of them by the 
State Authorities under the Project Agreements; 

 
(ii) to the MEP Participants and such other Project Participants as the MEP 

Participants may designate to implement Project Activities, the exclusive 
and unrestricted Rights to Land in respect of State Land as set forth in 



 
HOU03:648165.19  7 

Appendix 2; 
 

(iii) to each of the MEP Participants, such status and powers of taking, 
compulsory acquisition, eminent domain, expropriation, or other similar 
delegated powers of the State to enable each of the MEP Participants for the 
duration of the Project to secure, maintain and pay reasonable compensation 
to affected Persons for all Rights to Land in respect of Nonstate Land as set 
forth in Appendix 2; 

(iv) subject to any private arrangements entered into by the MEP Participants in 
respect of Nonstate Land, to each of the MEP Participants, the exclusive and 
unrestricted property right to use, possess, control and construct upon and/or 
under the Permanent Land, and to restrict or allow (at the MEP Participants� 
sole discretion) the use, occupation, possession and control of, and 
construction upon and/or under, the Permanent Land by any other Persons; 

 
(v) to each of the MEP Participants, the exclusive and unrestricted right and 

privilege to construct, own, use, possess and control the Facilities; 
 

(vi) to the Project Participants, subject to Sections 18.2 and 18.3, the absolute 
and unrestricted right and privilege to employ or enter into contracts with, 
for the purpose of conducting Project Activities, such Persons and their 
respective personnel (including citizens of the State and, subject to Section 
7.2,  of countries other than the State) who, in the opinion of such Project 
Participant, demonstrate the requisite knowledge, qualifications and 
expertise to conduct such activities; and 

 
(vii) to the MEP Participants and their designated Contractors free of charge, 

readily available surface water not subject to prior restriction of sufficient 
quality and quantity located proximate to the Facilities in order to perform 
hydrostatic and other testing of the Facilities, together with the right to 
dispose of same at location(s) proximate to said Facilities upon completion 
of such testing. 

 
4.2 The rights, exemptions and/or privileges granted or made available under this 

Agreement are granted by the State Authorities in relation to the carrying out of the 
Project and Project Activities by the MEP Participants and other Project Participants 
engaged to participate in and carry out the Project and Project Activities by the MEP 
Participants.  The State Authorities hereby acknowledge that the MEP Participants 
intend to do business with and/or engage Project Participants in the carrying out of the 
Project and Project Activities, and agree that these Project Participants, by their 
participation in the Project, shall have the benefit of all rights, exemptions and 
privileges as are provided under any Project Agreement.  In this regard, to facilitate 
the administration of any Project Agreement, the MEP Participants will notify the 
State Authorities, from time to time, of those Persons who are Project Participants 
and/or furnish said Persons with written evidence of such status with respect to the 
Project, it being further understood that no such failure to notify and/or furnish 
written evidence of Project Participant status will  have the effect of denying such 
status (either retroactively or prospectively) but may cause a delay under particular 
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circumstances (for example, immediate grant of customs clearances) until such status 
is confirmed by the MEP Participants. If any rights, exemptions, grants or privileges 
are not already vested in any such Project Participant by operation of Georgian Law, 
the State Authorities hereby grant to each of the MEP Participants the further right 
and authority to (i) make such rights available by sub-grant to such Project 
Participants or (ii) transfer, assign or share such rights to or with such Project 
Participants pursuant to Article 16.  In addition, the State Authorities agree that, if 
requested by any MEP Participant, the State Authorities shall evidence the grant of 
rights to any Project Participants in a written instrument to such effect in form 
sufficient and appropriate to facilitate the carrying out of the Project or Project 
Activities or any part thereof. 

 
 
 

 ARTICLE 5 
 
 GOVERNMENT GUARANTIES 
 
5.1 In addition to affirming that the following obligations are primary obligations of the 

State Authorities, the Government hereby guarantees to each of the MEP Participants 
the validity and effectiveness of the acknowledgments, representations and warranties 
made by it on behalf of and committing the State Authorities as set forth in this 
Agreement, the rights and privileges provided (and to be provided) to any and all 
Project Participants by the State Authorities under all Project Agreements and the 
complete and timely satisfaction and performance of all State Authorities� obligations 
in accordance with the terms of the Project Agreements. 

 
5.2 Without limiting the breadth and scope of the foregoing, the Government hereby 

commits the State Authorities to perform and, in respect of all State Authorities other 
than itself, guarantees to each of the MEP Participants: 

 
(i) that the State Authorities shall not interrupt or impede the freedom of transit 

of Petroleum in, across and/or from the Territory except in accordance with 
the provisions of clause (iii) below; 

 
(ii) that the State Authorities shall perform and take all actions and make all 

decisions required of the State Authorities in accordance with the terms of 
all Project Agreements; 

 
(iii) that the State Authorities shall not act or fail to act in any manner that could 

hinder or delay any Project Activity or otherwise negatively affect the 
Project or impair any rights granted under any Project Agreement (including 
any such action or inaction predicated on security, health, environmental or 
safety considerations that, directly or indirectly, could interrupt, impede or 
limit the flow of Petroleum in or through the Facilities, except under 
circumstances in which continued operation of the Facilities without prompt 
corrective action creates an unreasonable threat to public security, cultural  
heritage, health, safety or the environment (using, for such purposes in 
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respect of the environment, the applicable standards and practices of 
Appendix 3 of this Agreement and, in respect of health, safety, public 
security and cultural heritage, the applicable provisions of Georgian Law) 
that renders it reasonable to take or fail to take, as the case may be, such 
action and, then, only to the extent and for the period of time necessary to 
remove that threat); 

 
(iv) that, in accordance with the applicable Project Agreements, the State 

Authorities shall give their full cooperation in connection with Project 
Activities; 

(v) that the State Authorities shall not claim or demand title to or possessory 
rights over the Petroleum, the Facilities, or the Nonstate Land; 

 
(vi) that the State Authorities shall not claim, demand or restrict any of the 

Rights to Land granted by the State Authorities to the MEP Participants 
under Section 4.1 (ii), (iii) and (iv); and 

 
(vii) that the State Authorities shall make the payment of any and all sums of 

money which may become due and owing by the State Authorities under or 
pursuant to any Project Agreement, including compensation payments under 
Article 9 of this Agreement and pursuant to the indemnification provisions 
of any Project Agreement. 

 
5.3 The guaranties made by the Government in this Article 5: 
 

(i) are several, independent, absolute, irrevocable and unconditional and  each 
constitutes an independent covenant and principal obligation of the 
Government, separately enforceable from all other obligations of the State 
Authorities under the Project Agreements, without regard to the non-
performance, invalidity or unenforceability of any of those other obligations; 

 
(ii) are enforceable, jointly and severally, against the constituent elements of the 

State Authorities and, regardless of against whom enforcement is sought, 
any award or claim for payment in respect thereof shall be submitted to the 
Ministry of Finance of Georgia and such award or claim for payment 
(granted, with respect to a claim for payment, such claim is not disputed by 
the State Authorities) shall be paid to the MEP Participants on or before 
thirty (30) days after receipt by the Ministry of Finance of Georgia of the 
related award or claim for payment; and 

 
(iii) shall not be modified, impaired or rendered unenforceable by any defense 

available to the State Authorities under any Project Agreement or otherwise 
as a result of the occurrence of any event that, but for this Section 5.3(iii), 
would discharge that guaranty other than by the full performance thereof in 
accordance with the relevant Project Agreement. 

 
5.4 In furtherance of the commitments and guaranties made by the Government in this 

Article 5, the Government (i) hereby affirms the obligations set forth herein of the 
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State Authorities and consents to the performance of all obligations of the State 
Authorities under the Project Agreements and (ii) shall, in a timely fashion, issue, 
give or cause to be given, in writing, all decrees, orders, regulations, rules, 
interpretations, authorisations, approvals and consents necessary or appropriate to 
evidence further the foregoing affirmation and consent to enable the State Authorities 
to perform in a timely manner all of their obligations as provided by the Project 
Agreements. 

 
 
 ARTICLE 6 
 
 REPRESENTATIONS AND WARRANTIES 
 
 
6.1 The Government hereby represents and warrants to each of the MEP Participants that 

as of the Effective Date: 
 

(i) all ratifications and all parliamentary, legislative and executive actions and 
enactments required by Georgian Law to cause the Intergovernmental 
Agreement, together with the attachments thereto,  to be effective and 
otherwise endow the Intergovernmental Agreement, together with the 
attachments thereto, as binding on the State under international law and 
Georgian Law have been completed; and 

 
(ii) all parliamentary, legislative and executive actions and enactments required 

of the State Authorities by Georgian Law, to cause the terms of the 
Intergovernmental Agreement, together with the attachments thereto, and the 
various grants and obligations of the State Authorities thereunder in favour 
of the MEP Participants and/or other Project Participants to become 
effective in Georgia as the prevailing legal regime under Georgian Law with 
respect to the Project and all Project Activities as the binding obligations of 
the State Authorities have been completed. 

 
6.2 The Government hereby represents and warrants to each of the MEP Participants that 

as of the Effective Date and throughout the term of this Agreement: 
 

(i) the Government is duly authorised under Georgian Law to execute this 
Agreement and to bind, commit and impose obligations on itself, the State 
and all State Authorities hereunder, subject only to fulfillment of the 
obligations of the State Authorities under Section 7.1; 

 
(ii) the State Authorities have, or have the legal authority to obtain in a timely 

manner, exclusive jurisdiction respecting Rights to Land in respect of State 
Land and the full power, authority and right under Georgian Law to grant 
the rights and privileges provided in Article 4, which rights are transferable 
by an MEP Participant in accordance with this Agreement; 

 
(iii) the obligations of the State Authorities under this Agreement (including the 
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Government�s guaranties under Article 5) and the other Project Agreements 
are valid, binding and enforceable against the State and State Authorities in 
accordance with the terms of this Agreement and the other Project 
Agreements; 

 
(iv) the representations, warranties and covenants made in respect of the 

Government under the Intergovernmental Agreement (including, but not 
limited to, the representation and warranty set forth in Section (5) of Article 
II thereof) apply mutatis mutandis under this Agreement and are enforceable 
hereunder by the MEP Participants; and 

(v) the State Authorities have not granted and are not obligated to grant to any 
Person any rights or privileges that are inconsistent or conflict, or that may 
limit or interfere, with the exercise and enjoyment of the rights and 
privileges held by any Project Participant under any Project Agreement. 

 
6.3 Each of the MEP Participants hereby represents and warrants that as of the Effective 

Date: 
 

(i) it is duly organised, validly existing and in good standing in accordance with 
the legislation of the jurisdiction of its formation or organisation, has the 
lawful power to engage in the business it presently conducts and 
contemplates conducting, and is duly licensed or qualified and in good 
standing as a foreign corporation in each jurisdiction wherein the nature of 
the business transacted by it makes such licensing or qualification necessary; 

 
(ii) it has the power to make and carry out this Agreement and to perform its 

obligations under this Agreement and all such actions have been duly 
authorised by all necessary procedures on its part; 

 
(iii) the execution, delivery and performance of this Agreement will not conflict 

with, result in the breach of, constitute a default under or accelerate 
performance required by any of the terms of its formation or organisational 
documents or any agreement, decree or order to which it is a party or by 
which it or any of its assets is bound or affected; 

 
(iv) this Agreement has been duly and validly executed and delivered by it and 

constitutes a legal, valid and binding obligation upon it, enforceable in 
accordance with its terms, except and to the extent that its enforceability 
may be limited by bankruptcy, insolvency, reorganisation or other similar 
legal process affecting the rights of creditors generally or, where applicable, 
by general principles of equity; 

 
(v) there are no actions, suits, proceedings or investigations pending or, to its 

knowledge, threatened against it before any court, arbitral tribunal or any 
governmental body which individually or in the aggregate may result in any 
materially adverse effect on its business or assets or its condition, financial 
or otherwise, or in any impairment of its ability to perform its obligations 
under this Agreement.  Such Party has no knowledge of any violation or 
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default with respect to any order, decree, writ or injunction of any court, 
arbitral tribunal or any governmental body which may result in any such 
materially adverse effect or such impairment; 

 
(vi) it has complied with all laws applicable to it such that it has not been subject 

to any fines, penalties, injunctive relief or criminal liabilities which in the 
aggregate have materially affected or may materially affect its business 
operations or financial condition or its ability to perform its obligations 
under this Agreement; and  

 
(vii) no representation or warranty by it contained in this Agreement contains any 

untrue statement of material fact or omits to state a material fact necessary to 
make such representation or warranty not misleading in light of the 
circumstances under which it was made. 

 
 
 ARTICLE 7 
 
 CERTAIN COVENANTS AND CONSENTS 
 OF THE GOVERNMENT 
 
7.1 The Government hereby covenants and agrees that it shall promptly ensure the taking 

of all actions within its power to achieve the ratification, enactment and promulgation 
of all laws and decrees that are or may become necessary under Georgian Law to 
continue in force and fully implement the terms of this Agreement and all other 
Project Agreements and to authorise, enable and support the activities and 
transactions contemplated by all Project Agreements.  In this regard, the Government 
shall consult with and keep the MEP Participants informed respecting the 
development of any necessary laws or decrees and the status of all actions which are 
or may be necessary in order to comply with the foregoing. 

 
7.2 The Government hereby covenants and agrees (on its behalf and acting on behalf of 

and committing the State Authorities) that throughout the term of this Agreement: 
 

(i) from time to time after the date hereof the State Authorities shall accomplish 
all notifications and complete all actions within their power to enable the 
taking of all parliamentary, legislative or other actions, ratifications and 
enactments required to cause any written extension, renewal, replacement, 
amendment or other modification of the terms of this Agreement or the 
Intergovernmental Agreement to become effective as, and the terms of all 
other Project Agreements to be added as an effective part of, the prevailing 
legal regime of Georgia with respect to the Project and as the binding 
obligation of the State Authorities under Georgian Law, and with respect to 
the Intergovernmental Agreement, under international law.  In this regard, 
the Government shall consult with and keep the MEP Participants informed 
respecting the development of any necessary laws or decrees and the status 
of all actions which are or may be necessary in order to comply with the 
foregoing; 



 
HOU03:648165.19  13 

 
(ii) subject to the terms hereof and any other Project Agreement, or with the 

prior written consent of all of the MEP Participants, the State Authorities 
shall not grant any rights to use the Facilities or respecting the Rights to 
Land or grant to any Person any other rights that are inconsistent or conflict, 
or that may interfere, with the full exercise or enjoyment by any of the 
Project Participants of their rights under any Project Agreement;  

 
(iii) subject to the terms hereof and any other Project Agreement, the State 

Authorities shall not reduce, condition or limit (whether by termination or 
amendment of the respective Project Agreement, or otherwise) any right, 
interest or benefit accruing under the Project Agreements to any Project 
Participant without the prior written consent of all of the MEP Participants; 

 
(iv) subject only to the enforcement of  immigration (including visa and 

residence permit regulations), customs, criminal and other relevant laws of 
the State and any applicable Application Requirements, the State Authorities 
shall not cause or permit to exist any restriction on the ingress or egress of 
any personnel with respect to the Project; 

 
(v) except in the manner and under the circumstances provided in Section 9.4 

(but in all cases, whether or not Section 9.4 is complied with, subject to the 
payment of compensation for Expropriation as provided in Section 9.2 (iii)), 
the State Authorities shall not carry out any act of Expropriation in respect 
of the Project; 

 
(vi) if any domestic or international agreement or treaty; any legislation, 

promulgation, enactment, decree, accession or allowance; or any other form 
of commitment, policy or pronouncement or permission, has the effect of 
impairing, conflicting or interfering with the implementation of the Project, 
or limiting, abridging or adversely affecting the value of the Project or any 
of the rights, privileges, exemptions, waivers, indemnifications or 
protections granted or arising under this Agreement or any other Project 
Agreement, it shall be deemed a Change in Law under Article 7.2(x). 

 
(vii) the State Authorities shall: 

 
(1) perform all obligations and otherwise assist the MEP 

Participants and any designated Contractors in respect of the acquisition of, 
grant to and exercise of the Rights to Land as and when necessary, from time 
to time, during the life of the Project, all as further provided herein and in 
Appendix 2 of this Agreement; 

 
(2) bear full responsibility and liability for the identification of any 

and all Persons having or claiming any form of ownership or other property, 
occupancy, construction or possessory interest in the Rights to Land for all 
State Land and all Nonstate Land required by the MEP Participants in 
respect of the Project; 
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(3) bear full responsibility and liability for the prior notification to 

those Persons described in the foregoing clause (2) of each of the MEP 
Participant�s Rights to Land and the authorisation from the State Authorities 
for any of the MEP Participants, and any designated Contractors, to be 
present thereon to conduct Project Activities; 

 
(4) exercise such powers of taking, compulsory acquisition, 

eminent domain or other similar sovereign powers to enable each of the 
MEP Participants and their designees to receive and exercise the Rights to 
Land in respect of the State Land and, in particular, to fulfill the grant by the 
State Authorities to the MEP Participants of the exclusive and unrestricted 
right to the State Land as specified in Section 4.1(ii) and (iv) of this 
Agreement and the exclusive and unrestricted right of ownership of the 
Facilities as specified in Section 4.1(v) of this Agreement;  

 
(5) assist the MEP Participants in respect of their exercise of the 

powers of taking, compulsory acquisition, eminent domain or other similar 
powers of the State in respect of the Nonstate Land necessary for the Project, 
including with respect to all judicial and procedural filings and requirements 
associated with the MEP Participants exercise of the rights granted to each 
of them in Section 4.1(iii) of this Agreement; 

 
(6) in respect of the State Land only, settle with, or pay such 

compensation to, those Persons as may be required by Georgian Law to 
authorise the State Authorities to grant to and vest in each of the MEP 
Participants the rights obtained in accordance with the foregoing clause (4); 

 
(7) furnish to each of the MEP Participants written evidence of all 

rights of entry and/or discharges (including, if applicable, the written 
acknowledgment by those Persons who have been dispossessed of any 
ownership, occupancy, possessory, construction and/or usage rights), other 
than in respect of the Construction Corridor and Permanent Land to the 
extent either  previously was Nonstate Land; 

 
(8) ensure that the Rights to Land, including, in particular, the 

rights obtained in accordance with the foregoing clause (4), and all 
necessary documents related thereto, are properly and timely registered or 
recorded in favour of each of and specifically naming the MEP Participants 
as property rightsholders and owners of the Facilities in accordance with 
Georgian Law in order to satisfy any applicable requirements of Georgian 
Law and to provide public notice of the rights of each of the MEP 
Participants to the Rights to Land; 

 
(9) protect, defend and indemnify each of the MEP Participants 

and other affected Project Participants from and against any Loss or Damage 
in respect of the Rights to Land (other than in respect of the Construction 
Corridor and Permanent Land to the extent either previously was Nonstate 
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Land) and any and all third-party claims or demands, including any claims 
or demands by, or arising out of the use by, those adjacent landowners who 
may be granted the right by the MEP Participants (at their sole discretion) to 
enter upon and use the surface of the Construction Corridor and the 
Permanent Land to the extent either previously was State Land and any Loss 
or Damage in respect of the Facilities and MEP Activities caused by such 
landowners and/or Persons (other than Persons involved in Project 
Activities) such landowners allow to use any State Land or otherwise related 
to the MEP Participants� exercise of their Rights to Land (other than in 
respect of the Construction Corridor and Permanent Land to the extent either 
previously was Nonstate Land) or the State Authorities� obligations under 
this Section 7.2(vii); and 

 
(10) protect, defend and indemnify each of the MEP Participants 

and other affected Project Participants from and against any Loss or Damage 
in respect of any environmental pollution or contamination, damage, or other 
conditions of or associated with the Rights to Land if and to the extent the 
same were in existence on the Effective Date; 

 
(viii) the State Authorities expressly authorise and agree that the Project may be 

implemented by the MEP Participants using whatever legal or business 
structure or structures, including an unincorporated joint venture of co-
owners, a limited partnership, a limited liability company, corporation, 
branch[es] or any other structure or arrangement, as the MEP Participants 
may elect from time to time; 

 
(ix) except as may be expressly provided therein, the State Authorities shall not 

amend, rescind, terminate, declare invalid or unenforceable, or otherwise 
seek to avoid or limit this Agreement, the Intergovernmental Agreement or 
any other Project Agreement without the prior written consent of the MEP 
Participants and/or any other Project Participants which are parties to such 
agreements; and 

 
(x) the State Authorities shall take all actions available to them to restore the 

Economic Equilibrium established under the Project Agreements if and to 
the extent the Economic Equilibrium is disrupted or negatively affected, 
directly or indirectly, as a result of any change (whether the change is 
specific to the Project or of general application) in Georgian Law (including 
any Georgian Laws regarding Taxes but excluding any Georgian Law(s) 
affecting Pipeline Activities (as defined in Appendix 3) and the Facilities 
with respect to cultural heritage, health, safety and the environment which 
are enacted, promulgated, adopted, decreed, amended, re-enacted or 
otherwise issued or effected (including the enforcement, exercise of 
authority, and judicial interpretation of Georgian Law in respect of such 
matters) if and to the extent such Georgian Laws do not impose on the 
Project, the Facilities, Project Activities and/or the Project Participants legal 
terms or conditions more onerous than those generally observed by the 
member states of the European Union respecting cultural heritage, health, 
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safety or the environment, as the case may be, and, in any event, specifically 
excluding any provision for punitive or exemplary damages) occurring after 
the Effective Date, including changes resulting from the amendment, repeal, 
withdrawal, termination or expiration of Georgian Law, the enactment, 
promulgation or issuance of Georgian Law, the interpretation or application 
of Georgian Law (whether by the courts, the executive or legislative 
authorities, or administrative or regulatory bodies), the decisions, policies or 
other similar actions of judicial bodies, tribunals and courts, the State 
Authorities, jurisdictional alterations, and the failure or refusal of judicial 
bodies, tribunals and courts, and/or the State Authorities to take action, 
exercise authority or enforce Georgian Law (a �Change in Law�).  The 
foregoing obligation to take all actions available to restore the Economic 
Equilibrium shall include the obligation to take all appropriate measures to 
resolve promptly by whatever means may be necessary, including by way of 
the grant of an exemption, the introduction of legislation, the issuance of a 
decree and/or the taking of other authoritative acts, any conflict or anomaly 
between any Project Agreement and such Georgian Law. 

 
7.3 Upon request by an MEP Participant or such other Project Participants as the MEP 

Participants may designate, the relevant State Authority shall provide a complete and 
proper list of all documentation and requirements necessary to obtain a specific 
license, visa, permit, certificate, authorisation, approval or permission (the 
�Application Requirements�) on the part of the MEP Participants and such other 
Project Participants as the MEP Participants may designate in order to carry out 
Project Activities.  The MEP Participant or other Project Participants may rely on 
such listing of the particular Application Requirements as complete and proper, and 
the same shall be the only Application Requirements required for the relevant request. 
 Subject only to the submission and/or satisfaction of the Application Requirements 
therefor, the State Authorities shall, on a priority basis within thirty (30) days, but in 
no event later than sixty (60) days (which sixty-day period shall be appropriate only 
under extraordinary circumstances), provide all licenses, visas, permits, certificates, 
authorisations, approvals and permissions necessary or appropriate in the opinion of 
the MEP Participants to enable them and all other designated Project Participants to 
carry out all Project Activities in a timely, secure and efficient manner and/or to 
exercise their rights and fulfill their obligations in accordance with the Project 
Agreements, including: 

 
(i) use and enjoyment of the Rights to Land (subject to the provisions of 

Appendix 2); 
 

(ii) customs clearances; 
 

(iii) import and export licenses; 
 

(iv) visas and residence permits; 
 

(v) rights to open and maintain bank accounts; 
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(vi) rights to lease or, where appropriate, acquire office space and employee 
accommodations; 

 
(vii) rights and licenses, in accordance with relevant Georgian Law, to operate 

communication and telemetry facilities (including the dedication of a 
sufficient number of exclusive radio and telecommunication frequencies as 
requested by the MEP Participants to allow the uniform and efficient 
operation of the MEP System within and without the Territory) for the 
secure and efficient conduct of Project Activities;  

 
(viii) rights to establish such branches, permanent establishments, offices and 

other forms of business or presence in the Territory as may be reasonably 
necessary in the opinion of any Project Participant to properly conduct 
Project Activities, including the right to lease or, where appropriate, 
purchase or acquire any real or personal property required for Project 
Activities or to administer the businesses or interests in the Project; 

(ix) rights to operate vehicles and other mechanical equipment, and in 
accordance with relevant Georgian Law, the right to operate aircraft, ships 
and other water craft, in the Territory; and 

 
(x) environmental, health and safety approvals (subject to the provisions of 

Appendix 3). 
 

With respect to all such rights, licenses, visas, permits, certificates, authorisations, 
approvals and permissions, including those customarily issued by the State 
Authorities, and all renewals and extensions thereof, the Project and all Project 
Participants shall be exempt, directly and indirectly, from all costs, fees, charges or 
assessments therefor and from all requirements for any certification, opinion or other 
evidence of authority or expertise in connection with the issuance thereof and from 
any other conditions or requirements, except as otherwise expressly provided in 
Section 8.9(i) or 14.4 hereof or in the Project Agreements. 

 
7.4 The State Authorities shall exert their Best Endeavours to make available to the 

Project Participants on Best Available Terms all goods, works and services as may be 
necessary or appropriate for the Project in the opinion of the requesting Project 
Participant that are owned or controlled by the State Authorities (including raw 
materials, electricity, water (other than the water referred to in Section 4.1(vii), which 
is granted to the MEP Participants free of charge), gas, communication facilities, 
other utilities, onshore construction and fabrication facilities, supply bases, vessels, 
import facilities for goods and equipment, warehousing and means of transportation). 
 In respect of any written contract(s) with State Entities as described in this Section 
7.4, the relevant Project Participant(s) will use Best Endeavours in respect of any 
written contract to be entered into with a State Entity for goods, works or services 
under this Section 7.4, to timely and reasonably notify the Government MEP 
Representative in writing pursuant to the terms of Article 22 hereof of the particulars 
of the proposed transaction not less than twenty (20) days prior to entering into such 
written contract.  If the Government MEP Representative objects in writing pursuant 
to the terms of Article 22 hereof to such proposed transaction by not later than fifteen 



 
HOU03:648165.19  18 

(15) days after receipt of such notification, the State Entity may nevertheless enter 
into said written contract, but neither the Government nor any State Authority (other 
than the State Entity which entered into the written contract) shall have any liability 
or obligation under this Agreement in respect of such written contract.  The failure of 
the Government MEP Representative to provide timely written objection to a notified 
transaction pursuant to the terms of Article 22 hereof shall be deemed approval of 
such transaction.  For the avoidance of doubt, any failure of the relevant Project 
Participant(s) to provide the requisite advance written notice of proposed transaction 
pursuant to the terms of Article 22 hereof, as aforesaid, shall mean that only the 
subject State Entity, and not the Government or any other State Authority, shall have 
any liability or obligation under said written contract or this Agreement. 

 
 
7.5 The State Authorities shall exert their Best Endeavours to assist the Project 

Participants in obtaining on Best Available Terms: 
 

(i) all goods, works, services and technology as may be necessary or 
appropriate for the Project in the opinion of the requesting Project 
Participant that are not owned, controlled or customarily provided by the 
State Authorities (including raw materials, electricity, water (other than the 
water referred to in Section 4.1(vii), which is granted to the MEP 
Participants free of charge), gas, communication facilities, other utilities, 
onshore construction and fabrication facilities, supply bases, vessels, import 
facilities for goods and equipment, warehousing and means of 
transportation); and 

 
(ii) with respect to jurisdictions and authorities outside the Territory, those 

rights, licenses, visas, permits, approvals, certificates, authorisations and 
permissions necessary or appropriate for the Project, including in respect of 
(1) storage and staging of Petroleum, lines of pipe, materials, equipment and 
other supplies destined for or exiting from the Territory; (2) all marine 
vessels sailing to or from the Territory in connection with the export of 
Petroleum; (3) the import and/or export or re-export of any goods, works, 
services or technology necessary for the Project; and (4) exemptions from 
national, local and other taxes, duties, customs, levies, imposts, assessments, 
contributions, transit fees and other fees and charges in relation to Petroleum 
which is transported through the MEP System. 

 
7.6 Subject to Section 7.3, the State Authorities hereby consent to all actions on the part 

of any of the Project Participants necessary or appropriate (i) to implement the 
Project, including the transportation and shipment of Petroleum for export, (ii) to 
ensure the full and effective use and enjoyment of the Facilities and the Rights to 
Land, and (iii) to enable each of the MEP Participants and any other Project 
Participants to satisfy their respective obligations under all Project Agreements. 

 
7.7 Subject to Section 7.3, the State Authorities hereby consent to any Project Activities 

or actions taken preparatory to or in connection with the Project by the MEP 
Participants and their designated Contractors that comply with the Code of Practice 
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set forth in Appendix 3 of this Agreement or any of the principles or standards set 
forth therein. 

 
 
 ARTICLE 8 
 
 TAXES 
 
8.1 General. 
 

(i) Except as otherwise specifically provided in this Agreement, no Project 
Participant shall be subject to any Taxes or any Tax compliance or filing 
obligations arising from or related, directly or indirectly, to MEP Activities, 
the MEP System, the Facilities, the Rights to Land, Petroleum that is 
transported through the Facilities or the MEP System or any related assets or 
activities, whether before, on or after the Effective Date. 

 
(ii) It is acknowledged that, notwithstanding any other provisions in this 

Agreement to the contrary, Double Tax Treaties shall have effect to give 
benefits with respect to Taxes.  Moreover, any Person that is not entitled to 
the benefits of such a treaty shall be entitled to the benefits that would have 
been available if a treaty equivalent to the Organisation for Economic Co-
operation and Development Model Tax Convention on Income and Capital, 
updated as of 1 November 1997 (the �OECD Treaty�), were applicable.  In 
either event, no further administrative action shall be necessary to enable the 
Person to take advantage of such benefits.  The provisions of this Section 
8.1(ii) shall not affect the liability of an MEP Participant for Profit Tax 
pursuant to Section 8.2 or the amount of such liability. 

 
(iii) The provisions of this Article 8 shall at all times prevail over all conflicting 

provisions of the Tax Code of Georgia, including the provisions of Articles 
3(2), 4(3), 4(5), 4(7), 6(6), 6(7) and 6(8) thereof, or other Georgian Law. 

 
(iv) To the extent any provisions of this Article 8 are or could be construed as 

being inconsistent with the other provisions of this Agreement (including 
Sections 4.2 and 10.1), the provisions of this Article 8 shall govern. 

 
(v) For purposes of Taxes, the MEP System (whether before or after its 

completion), the Rights to Land, Petroleum that is transported through the 
Facilities or the MEP System or assets or activities in connection with any 
other Petroleum transportation system in existence on the Effective Date 
shall not be regarded as a permanent establishment of an MEP Participant, 
Affiliate of an MEP Participant, Interest Holder or Shipper. 

 
8.2 MEP Participants. 
 

(i) Each of the MEP Participants is subject to profit tax in accordance with the 
Tax Code of Georgia, as amended by the provisions of this Article 8, in 



 
HOU03:648165.19  20 

respect of its Project Activities (the �Profit Tax�).  The Profit Tax shall 
apply individually to each MEP Participant.  The Profit Tax shall consist of 
a Base Profit Tax and a Profit Tax Surtax.  Subject to Section 8.2(iii), the 
amount of the Base Profit Tax liability of an MEP Participant for a Year 
shall be equal to such MEP Participant's taxable income related to Project 
Activities for the Year multiplied by a tax rate of thirty percent (30%), 
which consists of the general profit tax rate in force in the Territory on 1 
January 1999 (twenty percent (20%)) and an additional branch-profits tax 
rate of ten percent (10%).  For this purpose, the MEP Participant�s taxable 
income related to Project Activities shall be based on the MEP Participant�s 
separate share of any income, expenses and other taxable items related to 
Project Activities for the Year as determined in accordance with the Tax 
Code of Georgia. 

 
(ii) The amount of the Profit Tax Surtax imposed on an MEP Participant for a 

Year shall be equal to the excess, if any, of such MEP Participant�s total 
Profit Tax liability over such MEP Participant�s Base Profit Tax liability for 
the Year.   

 
(iii) An MEP Participant�s total Profit Tax liability for a Year shall be equal to 

the Profit Tax Amount per Barrel of Petroleum transported, as measured at 
the Point of Terminus, through the capacity owned by such MEP Participant 
in the Facilities during such Year.  In the event an MEP Participant�s Base 
Profit Tax liability for a Year as determined under Section 8.2(i)  exceeds 
such MEP Participant�s total Profit Tax liability for the Year, the amount of 
such MEP Participant�s Base Profit Tax liability for the Year shall be 
reduced to an amount equal to such MEP Participant�s total Profit Tax 
liability for the Year (and no Profit Tax Surtax shall be imposed on such 
MEP Participant for the Year).  Any such reduction shall be applied first to 
the portion of the Base Profit Tax liability attributable to the branch-profits 
tax rate and then to the portion of such liability attributable to the general 
profit tax rate. 

 
(iv) The Profit Tax imposed on each MEP Participant for a Year shall fully 

satisfy such MEP Participant�s liability for Georgian profit tax or any other 
Taxes which may be imposed on or with respect to income or profit of such 
MEP Participant in connection with MEP Activities for the Year. 

 
(v) Notwithstanding the foregoing, in the event of an assignment by more than 

one of the MEP Participants of all or any of their interests in the Project to 
an assignee which is an Entity that is a partnership pursuant to the law under 
which the Entity was established (the �Partnership�) in exchange for 
partnership interests in the Partnership, the Profit Tax (consisting of the 
Base Profit Tax and the Profit Tax Surtax) shall apply individually to each 
of the partners in the Partnership (the �Partners�) as if each of the Partners 
was a separate MEP Participant.  The individual liability of a Partner for 
Profit Tax (consisting of the Base Profit Tax and the Profit Tax Surtax) shall 
be based on the Partner�s share of the profits of the Partnership and the 
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Barrels of Petroleum transported by the Partnership through the Facilities as 
measured at the Point of Terminus.  The Partnership, notwithstanding any 
contrary provision in this Article 8, shall not itself be liable for Profit Tax or 
have any Profit Tax compliance or filing obligations.  Principles comparable 
to those described in this Section 8.2(v) shall apply in the event the Project 
is owned by all of the investors through a single Entity (whether a 
partnership, company or any other form of Entity). 

 
(vi) Each MEP Participant shall file a Profit Tax return for each Year for which 

it is liable for Profit Tax and shall submit such Profit Tax return to the State 
Tax Department, and pay the Profit Tax for such Year to the State Tax 
Department on behalf of the State, not later than first (1st) April of the 
following Year.  The Profit Tax return shall set forth general information 
regarding the MEP Participant, the amounts of the total Profit Tax, Base 
Profit Tax and Profit Tax Surtax for the Year and such additional 
information as may be provided for in any agreement described in Section 
8.9(iii).  There shall be attached to such return an annex which contains the 
following summary information with respect to the MEP Participant�s 
Project Activities for the Year:  the MEP Participant�s gross income from 
tariffs, depreciation deductions, other deductions, total taxable income, Base 
Profit Tax liability, the number of Barrels of Petroleum transported, as 
measured at the Point of Terminus, through the capacity owned by such 
MEP Participant in the Facilities during the Year, the Profit Tax Amount, 
Profit Tax Surtax liability, total Profit Tax liability and such additional 
information as may be provided for in any agreement described in Section 
8.9(iii).  There shall also be attached to the Profit Tax return of each MEP 
Participant for each Year a copy of a statement (the �Allocation Statement�) 
prepared and signed by the Operating Company which sets forth (a) the total 
number of Barrels of Petroleum transported, as measured at the Point of 
Terminus, through the Facilities during such Year and (b) the number of 
Barrels transported, as measured at the Point of Terminus, through the 
capacity owned by each MEP Participant in the Facilities during such Year, 
the sum of which for all MEP Participants shall be equal to such total 
measured quantity at the Point of Terminus as set forth in clause (a).  The 
original Allocation Statement for each Year shall be provided by the 
Operating Company to the State Tax Department not later than first (1st) 
April of the following Year.  Each MEP Participant shall maintain its books 
and records with respect to Project Activities in accordance with accounting 
standards which are generally accepted in the international Petroleum 
transportation industry, and shall have the right to maintain such books and 
records and prepare its Profit Tax returns exclusively in Dollars.  Estimated 
Profit Tax returns shall not be filed, and estimated Profit Tax payments shall 
not be made, by the MEP Participants. All payments of Profit Tax shall be 
made in Dollars. 

 
(vii)  (1) The filing of the Profit Tax return for a Year and payment of 

Profit Tax thereunder shall be deemed to be a final and conclusive 
settlement of the amount of the Profit Tax liability of an MEP Participant for 
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the Year, provided that (a) the amount of the Profit Tax liability as shown on 
such return is equal to the Profit Tax Amount for the Year multiplied by the 
number of Barrels transported, as measured at the Point of Terminus, 
through the capacity owned by such MEP Participant in the Facilities during 
the Year as set forth on the Allocation Statement for the Year and (b) the 
State Tax Department shall have the authority to conduct an examination (a 
�Technical Examination�) to verify the technical accuracy of the 
measurement at the Point of Terminus of the total number of Barrels of 
Petroleum transported through the Facilities during such Year, which 
examination must be concluded within twelve (12) months from the due date 
for filing Profit Tax returns for such Year.   

 
(2) On completion of a Technical Examination, if any, with respect 

to a Year, the State Tax Department shall discuss any proposed adjustments 
with the Operating Company and any affected MEP Participants and, where 
appropriate, issue to one or more of the MEP Participants a notice of 
additional Profit Tax due or a notice of refund.  Any agreed underpayments 
or overpayments of Profit Tax shall be paid within ten (10) days following 
receipt by the MEP Participant of the appropriate notice.  If the Operating 
Company and any affected MEP Participants and the State Tax Department 
are unable to agree on the technical accuracy of the measurement at the 
Point of Terminus of the total number of Barrels of Petroleum transported 
through the Facilities during the Year, the issue shall be submitted to 
arbitration under Article 17. 

 
(3) If an MEP Participant fails to pay the Profit Tax for a Year on 

or before the date it is due, or on a final determination that there has been an 
underpayment (or overpayment) of Profit Tax by the MEP Participant on its 
Profit Tax return for a Year as a result of a Technical Examination, interest 
shall accrue and be paid by the MEP Participant (or, in the case of a refund 
of an overpayment, shall be paid to the MEP Participant) in Dollars on the 
unpaid, underpaid or overpaid amount from the date the Profit Tax was due 
(or, in the case of an overpayment, the date the Profit Tax was paid) at the 
Agreed Interest Rate. 

 
(viii) Each MEP Participant shall make its Profit Tax payments to the large 

taxpayers inspectorate of the State Tax Department located in Tbilisi (or any 
successor thereto).  Any such Profit Tax payment may be made on behalf of 
such MEP Participant by an agent thereof (including an Operating 
Company). 

 
(ix) The agency of the State Tax Department to which an MEP Participant makes 

any Profit Tax payment will issue to such MEP Participant separate official 
tax receipts evidencing the amounts of such payment that are attributable to 
Base Profit Tax and to Profit Tax Surtax, if applicable, within ten (10) 
Business Days after such payment is made. Such tax receipts shall state the 
date and relevant Dollar amount of such payment, whether the amount 
relates to Base Profit Tax or Profit Tax Surtax, the currency (Dollars) in 
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which such payment was made and any other particulars customary in the 
State for such receipts. 

 
(x) Notwithstanding the other provisions of this Section 8.2, solely in the case of 

the first (1st) Year and the second (2nd) Year for which each MEP 
Participant is liable for Profit Tax, (a) Profit Tax returns shall be filed and 
Profit Tax shall be paid on the basis of the six (6)-month periods ending 
thirtieth (30th) June and thirty-first (31st) December in each such Year and 
(b) the due date for submitting the Profit Tax returns, providing the original 
Allocation Statements and making Profit Tax payments for each such six 
(6)-month Profit Tax period shall be first (1st) October or first (1st) April 
next following the end of such period.  Except as provided in the preceding 
sentence, the provisions of this Section 8.2 (and other applicable provisions 
of this Agreement) shall apply for Profit Tax purposes for each six (6)-
month Profit Tax period in each such Year, and any reference therein to a 
Year shall instead be deemed to be a reference to the relevant six (6)-month 
Profit Tax period. 

 
8.3 Contractors. 
 

(i) No Taxes shall be imposed on, or withheld with respect to payments to, any 
Contractor in connection with MEP Activities, and Contractors shall have no 
Tax compliance or filing obligations arising from or related, directly or 
indirectly, to MEP Activities.  

 
(ii) The MEP Participants and their Affiliates and Interest Holders, and their 

respective employees, shall have no liability or responsibility to the State 
Authorities for any failure of Contractors to comply with Georgian Law 
regarding Taxes. 

 
(iii) No Taxes (other than profit tax, if applicable) shall be imposed  on, or 

withheld with respect to payments to or by, a Joint Operating Company 
within the meaning of the PSA in respect of any supply of goods, works, 
services or technology (including all related or reimbursable expenses) to or 
by the MEP Participants or an Operating Company.  No Taxes shall be 
imposed or withheld with respect to such payments if the goods, works, 
services or technology (including all related or reimbursable expenses) are 
charged at cost. 

 
(iv) No Taxes (including Taxes on income, revenue or profit) shall be imposed 

on any of the MEP Participants, their Affiliates or the Shippers with respect 
to any Petroleum to be used as fuel in connection with the Project (including 
the ownership, importation, transportation, transfer of ownership, or use 
thereof).  The supply of any such Petroleum shall be exempt with credit 
(zero percent (0%) rate) from VAT. 

 
8.4 Payments to Certain Persons.  No Taxes shall be imposed with respect to payments or 

deemed payments made in connection with MEP Activities by all or any of the 
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Project Participants or their respective Affiliates, or any branch or permanent 
establishment thereof, to any Entity established outside the Territory, and no Taxes 
shall be withheld with respect to payments or deemed payments made in connection 
with MEP Activities by all or any of the Project Participants or their respective 
Affiliates, or any branch or permanent establishment thereof, to any Entity or to any 
physical person who is not an employee of the payor.  For purposes of the preceding 
sentence, (i) Taxes on payments shall include any Taxes on interest, royalties, fees for 
services and dividends or other distributions or other remittances of profit, and (ii) 
Taxes on deemed payments shall include any Taxes on undistributed profit after 
imposition of any Taxes on profit.  No Taxes shall be imposed on or with respect to 
payments made by an MEP Participant or an Operating Company to an Affiliate 
thereof, or to an Interest Holder or an Affiliate thereof, in reimbursement of costs 
incurred on behalf of the payor. 

 
8.5 Employee Taxes. 
 

(i) All Foreign Employees shall be liable to pay Taxes only on their income 
earned as a direct result of their employment in the Territory, subject to any 
applicable Double Tax Treaty (or the OECD Treaty in accordance with 
Section 8.1(ii)); provided, however, such a Foreign Employee shall be liable 
for such Taxes for a Year only if he or she is present in the Territory for one 
hundred eighty-three (183) or more days during the Year.  Any Project 
Participant whose employee(s) is subject to Taxes for any Year pursuant to 
this sub-section (i) shall be obligated to withhold and pay to the State Tax 
Department any Taxes which are due with respect to such employee 
following the time in such Year when the employee becomes subject to such 
Taxes pursuant to this sub-section (i). 

 
(ii) The Project Participants, their Affiliates and their respective Foreign 

Employees shall not be required to make payments of State social tax 
(including payments to the Unified State Fund for Social Security and the 
Unified State Fund for Employment and compulsory medical insurance 
contributions) and other similar payments with respect to their Foreign 
Employees. 

 
(iii) Except as otherwise provided in this Article 8, the MEP Participants and 

Contractors shall be subject to any Taxes and Tax compliance and filing 
obligations applicable to them under Georgian Law with respect to their 
employees. 

 
8.6 No Taxes on Transfers, Contributions, Loans, Etc.  No Taxes shall be imposed on or 

with respect to any assignment, transfer or pledge of, or any other adjustment in, all or 
any of the rights or obligations of an MEP Participant, an Operating Company, an 
Interest Holder or a predecessor or Affiliate of any of the foregoing arising under any 
Project Agreement or in connection with the Project or the MEP System; an Interest 
Holder�s interest in an MEP Participant or an Operating Company; an MEP 
Participant�s  interest in an Operating Company; or any rights or obligations of an 
MEP Participant, an Operating Company or any Interest Holder, Shipper or other 
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Person with respect to the transportation of Petroleum in and/or through the Facilities 
or the MEP System.  No Taxes (including any import Taxes) shall be imposed on or 
with respect to any contribution of assets or any loan to or by any Project Participant 
or any payment or other transfer to any Project Participant in connection with the 
Project.  The provisions of this Section 8.6 shall apply to any assignment, transfer, 
pledge, adjustment, contribution or loan described above, whether made before, on or 
after the Effective Date. 

 
8.7 Operating Companies.  Any Operating Company shall be entitled to all the 

exemptions and privileges accorded to the MEP Participants under this Article 8 and 
shall have no Profit Tax liability or compliance or filing obligations. 

 
8.8 VAT; Certificates. 
 

(i) Each of the MEP Participants, Interest Holders, Contractors, Operating 
Companies, Shippers and their respective Affiliates shall be exempt with 
credit (taxable at a zero percent (0%) rate) from VAT on all (1) goods, 
works, services and technology supplied, directly or indirectly, to or by it in 
connection with MEP Activities, (2) its imports and exports of Petroleum 
which is transported through the Facilities, (3) imports of goods, works, 
services and technology acquired by it in connection with MEP Activities 
and (4) exports and re-exports of goods, works, services and technology by 
it in connection with MEP Activities.  In addition, every supplier of goods, 
works, services and technology to each of the MEP Participants, Interest 
Holders, Contractors, Operating Companies, Shippers and their respective 
Affiliates in connection with MEP Activities shall treat those supplies for 
VAT purposes as being exempt with credit (taxable at a zero percent (0%) 
rate).  For the avoidance of doubt, a similar exemption with credit (taxable at 
a zero percent (0%) rate) from VAT shall apply, and no other transfer Taxes 
or notarial or other fees shall apply, in the case of any transfer of Rights to 
Land, directly or indirectly, to the MEP Participants.  Notwithstanding the 
foregoing, notarial fees may be imposed in accordance with Georgian Law 
on transfers to the MEP Participants of Rights to Land with respect to 
Nonstate Land to the extent they are of a non-discriminatory nature, but in 
no event shall such notarial fees with respect to such transfers on or before 
the date ten (10) years after the date of commencement of the construction 
phase respecting the Facilities exceed the amounts that would be imposed 
pursuant to the Law of Georgia on Fees for Notary Services dated 11 June 
1998, as enacted and generally applicable and in force in the Territory on 1 
January 2000. 

 
(ii) The appropriate agency of the State Tax Department or other appropriate tax 

or customs authority shall provide each Person, as well as each successor or 
permitted assignee of such Person, that is entitled to the exemptions and/or 
VAT zero percent (0%) rate as provided in this Agreement with a certificate 
or other legally valid documentation confirming such exemptions and/or 
VAT zero percent (0%) rate as provided in this Agreement within thirty (30) 
days of its requesting such certificate or documentation.  In the event VAT is 
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paid by an MEP Participant, Operating Company or Contractor, such MEP 
Participant, Operating Company or Contractor shall be entitled to offset the 
amount of such VAT against any Taxes (including Profit Tax or income tax 
withheld from payments to employees) which it otherwise would be required 
to pay.  Such MEP Participant, Operating Company or Contractor shall 
notify the State Tax Department or other appropriate tax or customs 
authority in writing of any such offset (including the amount thereof).  In the 
case of any such offset against Profit Tax liability of an MEP Participant, the 
amount of such offset shall be treated as payment by such MEP Participant 
of such Profit Tax for purposes of Section 8.2 (including the requirement 
that a tax receipt be issued in accordance with Section 8.2(ix)). 

 
(iii) For the avoidance of doubt, in the case of any value added tax or similar tax 

imposed by any state in the former Soviet Union and paid or incurred by an 
MEP Participant or Operating Company in respect of the acquisition of 
goods, works, services or technology used in connection with the Project, 
the MEP Participant or Operating Company shall be entitled to such 
remedies as may be provided for under Georgian Law and applied in current 
practice. 

 
8.9 Other. 
 

(i) The MEP Participants shall pay any registration or similar fees, other than 
customs service/documentation fees (covered by Section 14.4), which may 
be imposed by the State Authorities, but only to the extent they are nominal 
and of a non-discriminatory nature. 

 
(ii) An MEP Participant shall not be subject to any interest, penalties and fines 

(including financial sanctions and administrative penalties) with respect to 
Taxes, except (a) interest payable as computed under clause (3) of Section 
8.2(vii) and (b) if the amount of Profit Tax of the MEP Participant for a Year 
was underpaid due to a knowing and intentional/deliberate failure to pay 
Profit Tax (which failure did not result from mistake or other good faith 
action or inaction), the MEP Participant shall, absent a demonstration of 
evidence that there was no such knowing and intentional/deliberate failure 
(or of evidence of such mistake or other good faith action or inaction), be 
liable for interest in Dollars on the amount of the underpayment due to such 
knowing and intentional/deliberate failure from the date thirty (30) days 
after such Profit Tax was due until the date it is paid at a rate per annum 
equal to thirty percent (30%) (in lieu of interest at the Agreed Interest Rate). 

 
(iii) The State Tax Department and the MEP Participants may enter into one or 

more agreements, which may not be amended without the written consent of 
each of them, containing detailed rules regarding the administration and 
application of the provisions of this Article 8. 

 
(iv) The provisions of this Article 8 shall survive the termination of this 

Agreement.  If an MEP Participant is no longer a Party to this Agreement, 
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the provisions of this Article 8 shall continue to apply to Taxes or any Tax 
compliance or filing obligations arising from or related, directly or 
indirectly, to the MEP Participant�s  assets or activities pursuant to this 
Agreement for all periods in which the MEP Participant was a Party to this 
Agreement. 

 
 
 ARTICLE 9 
 
 COMPENSATION FOR LOSS OR DAMAGE 
 
9.1 Without prejudice to the right of the MEP Participants to seek full performance by the 

State Authorities of the State Authorities� obligations under any Project Agreement, 
the Government shall provide monetary compensation as provided in this Article 9 for 
any Loss or Damage which is caused by or arises from: 

 
(i) any failure of the State Authorities, whether as a result of action or inaction, 

to fully satisfy or perform all of their obligations under all Project 
Agreements; 

 
(ii) any misrepresentation by the State Authorities in any Project Agreement; 

 
(iii) any failure by the State Authorities, whether as a result of action or inaction, 

to maintain Economic Equilibrium as provided in Section 7.2(x); 
 

(iv) any requisitioning by Governmental security forces or authorities of the 
assets of any Project Participant or any damage or destruction by 
Governmental security forces or authorities, to the extent it was not required 
by the necessity of the situation, of the assets of any Project Participant 
during any event of war (declared or undeclared); or 

 
(v) any act of Expropriation by the State Authorities. 

 
Without limiting the foregoing but subject to Section 7.4 of this Agreement, the 
obligation of the Government to provide monetary compensation also applies with 
respect to any such Loss or Damage caused by or arising from any of the foregoing by 
any Person which was a State Entity at the time the applicable Project Agreement was 
executed by it. 

 
9.2 In the event and to the extent any Project Participant suffers any Loss or Damage of 

the kind described in Section 9.1, the Government shall provide prompt, adequate and 
effective compensation for all such Loss or Damage.  Solely for purposes of this 
Article 9, any reference to Project Participants shall not include Lenders or Insurers; 
provided, however, nothing contained herein shall alter, amend, waive, condition or 
release (i) any State Authority from any claims, causes of action or rights of Lenders 
or Insurers which may exist independent of this Agreement or which may arise 
independent of this Agreement or (ii) step-in rights, rights of subrogation or other 
similar rights, and the exercise of same, which Lenders and/or Insurers may have in 
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respect of any other Project Participant in respect of the Project.  In respect of the 
adequacy of compensation, if the Loss or Damage: 

 
(i) is of the kind described in Section 9.1(i) through (iv), the Government shall 

accord as among the monetary remedies of (1) money damages, (2) 
restitution, (3) reimbursement, (4) indemnification and (5) other forms of 
monetary relief (excluding punitive or exemplary damages), that monetary 
remedy or combination of monetary remedies as the MEP Participants may 
elect to the end that all Project Participants shall be fully and fairly 
compensated and kept whole by the State Authorities respecting all such 
Loss or Damage; 

 
(ii) is, notwithstanding the monetary remedies set forth in Section 9.2(i), 

applicable to the events described in Section 9.1(iv), a result of any event of 
war (declared or undeclared), armed conflict or similar event in the 
Territory, the Government shall accord to the MEP Participants for 
themselves and/or any other Project Participants the most favourable 
treatment (including such remedies as restitution, money damages, 
indemnification or other settlement) of those treatments accorded any other 
Person affected by such event; and 

 
(iii) results from or relates to any act of Expropriation by the State Authorities 

(as described in Section 9.1(v)), the Government shall pay Fair Market 
Value. 

 
9.3 With respect to all monetary relief under this Article 9, all amounts shall be expressed 

and paid in a currency that is widely traded in international foreign exchange markets 
and widely used in international transactions, on the basis of the market rate of 
exchange for that currency at the close of business of the London Stock Exchange on 
the date of payment, and shall be paid together with interest at the Agreed Interest 
Rate from the date of breach by the State Authorities of a Project Agreement, the date 
of misrepresentation by the State Authorities in any Project Agreement, the date of 
change in Economic Equilibrium, the date of requisitioning, loss or damage of assets 
during war or the date of Expropriation, as the case may be, to the date of payment to 
the MEP Participants by the State Authorities. 

 
9.4 In the event the State Authorities should ever carry out any act of Expropriation with 

respect to the Project, the State Authorities shall do so only where such Expropriation 
is (i) for a purpose which is an overriding public purpose, (ii) not discriminatory, (iii) 
carried out under due process of law and (iv) accompanied by the payment of 
compensation as provided in Section 9.2(iii).  For purposes of the foregoing, due 
process respecting any claim of Expropriation shall include the MEP Participants� 
right to resort to the arbitration provisions of this Agreement for purposes of 
establishing that an Expropriation has taken place (both as to themselves and on 
behalf of any Project Participants) and for the assessment through arbitration of the 
amount owed by the State Authorities to the MEP Participants as adequate 
compensation as provided in Section 9.2(iii) for all Loss or Damage suffered by the 
MEP Participants and/or all other Project Participants caused by or arising from such 



 
HOU03:648165.19  29 

Expropriation. 
 
9.5 The Government�s obligation to provide monetary compensation to the MEP 

Participants under this Article 9: 
 

(i) is several, independent, absolute, irrevocable and unconditional and 
constitutes an independent covenant and principal obligation of the 
Government, separately enforceable from all other obligations (including 
monetary compensation obligations) of the State Authorities under the 
Project Agreements, without regard to the invalidity or unenforceability of 
any such other obligations; 

 
(ii) is enforceable, jointly and severally, against the constituent elements of the 

State Authorities and, regardless of against whom enforcement is sought, 
any award or claim for payment due under this Article 9 may be submitted 
to the Ministry of Finance of Georgia and such award or claim for payment 
(granted, with respect to a claim for payment, such claim is not disputed by 
the State Authorities) shall be paid to the MEP Participants on or before 
thirty (30) days after receipt by the Ministry of Finance of Georgia of the 
related award or claim for payment; 

 
(iii) shall not be modified, impaired or rendered unenforceable by any defense 

available to the State Authorities or as a result of the occurrence of any event 
that, but for this Section 9.5(iii), would discharge that obligation other than 
by the full performance thereof in accordance with this Agreement. 

 
9.6 The Government shall compensate the MEP Participants for any Loss or Damage set 

forth in this Article 9 suffered by the MEP Participants and/or another Project 
Participant.  In no event shall the Government�s obligation to provide compensation 
under this Article 9 include any punitive or exemplary damages. 

 
 
 ARTICLE 10 
 
 LIMITATION OF LIABILITY 
 
10.1 The MEP Participants shall be liable to the State Authorities for Loss or Damage 

caused by or arising from any breach by them of (i) any Project Agreement or (ii) 
applicable Georgian Law; provided, however, that the MEP Participants shall have no 
liability hereunder if and to the extent the Loss or Damage is caused by or arises from 
any breach of any Project Agreement and/or breach of duty by any State Authority.  
Notwithstanding the foregoing, (i) the MEP Participants shall not be liable to the State 
Authorities for any punitive or exemplary damages and (ii) nothing herein is intended 
to or shall limit the rights of the MEP Participants against any third parties in respect 
of such Loss or Damage. 

 
10.2 The MEP Participants shall be liable to a third party (other than the State Authorities 

and any Project Participant) for Loss or Damage suffered by such third party as a 
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result of the MEP Participants� breach of the standards of conduct set forth in the 
Project Agreements; provided, however, that (i) the MEP Participants shall have no 
liability hereunder if and to the extent the Loss or Damage is caused by or arises from 
any breach of any Project Agreement and/or breach of duty by any State Authority 
and (ii) nothing herein is intended to or shall limit the rights of the MEP Participants 
against any other Person in respect of such Loss or Damage.  

 
10.3 The MEP Participants shall have no joint and several liability under this Agreement 

except in respect of liability arising from their failure to comply with applicable law 
in the conduct of Pipeline Activities (other than liability in respect of any matters 
relating to Taxes) and with the terms of Article 12 and Appendix 3. 

 
10.4 Except as set forth in Section 3.4 hereof, it is understood and agreed that under no 

circumstances whatsoever shall the Government or any State Authorities have the 
right to seek or declare any cancellation or termination of this or any other Project 
Agreement as a result of any breach by the MEP Participants or any other Project 
Participants. 

 
 ARTICLE 11 
 
 SECURITY 
 
11.1 Commencing with the initial Project Activities relating to route identification and 

evaluation and continuing throughout the life of the Project, the State Authorities, at 
their sole cost and expense, shall  take all reasonable and prudent measures 
determined by the State Authorities (i) to safeguard and secure the Rights to Land, the 
Facilities and all Persons within the Territory involved in Project Activities and (ii) to 
provide protection for the Rights to Land, the Facilities and those Persons from all 
Loss or Damage resulting from civil war, sabotage, vandalism, blockade, revolution, 
riot, insurrection, civil disturbance, terrorism, kidnapping, commercial extortion, 
organised crime or other  similar destructive events. 

 
11.2 In order to avoid or mitigate harm to the Project of the kind described in Section 11.1, 

the State Authorities shall, on reasonable request by and in consultation with the MEP 
Participants, take all reasonable and prudent measures determined by the State 
Authorities consistent with Appendix 3 to enforce any relevant provisions of 
Georgian Law relating to threatened and/or actual instances of loss or damage caused 
by third parties (other than Project Participants) to the Rights to Land or the Facilities, 
or loss or injury to Persons within the Territory involved in Project Activities. 

 
11.3 In order to effect the obligations and without limiting the State Authorities� 

obligations under Sections 11.1 and 11.2, the Government, at its sole cost and 
expense, but in regular consultation with the MEP Participants, shall use the security 
forces of the State.  As among the Parties, the Government shall be solely liable for 
the conduct of all operations of the security forces of the State and neither the MEP 
Participants nor any other Project Participants shall have any liability or obligation to 
any Person for any acts or activities of the security forces of the State or be obligated 
to reimburse the Government for the cost and expense of providing security as 
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contemplated hereby. 
 
 
 
 ARTICLE 12 
 
 ENVIRONMENT, HEALTH, SAFETY AND SOCIAL IMPACT 
 
12.1 The applicable environmental, health and safety standards and practices for the 

Project shall be as set forth in Appendix 3 attached hereto and shall be applicable 
notwithstanding any conflicting standards and practices otherwise required or 
approved by Georgian Law.  The Parties hereby agree to the standards and practices 
set forth in Appendix 3 and the State Authorities hereby consent to any action taken 
by or on behalf of the MEP Participants and other Project Participants in conformity 
therewith.  If a spillage or release of Petroleum occurs from the Facilities  or in 
conducting Project Activities, or any other event occurs which is causing or likely to 
cause material environmental damage or material risk to health and safety, the MEP 
Participants shall take all necessary action as set forth in Appendix 3 and, on request 
by or on behalf of the MEP Participants, the State Authorities shall, in addition to any 
indemnification obligations the State Authorities may have under the Project 
Agreements, make available under Section 7.4 any goods, works or services available 
to the State Authorities and not otherwise readily available to the MEP Participants or 
their Contractors to assist in any remedial or repair effort. 

 
12.2 The applicable social impact standards and practices for the Project shall be effected 

as set forth in Appendix 3 attached hereto.  The Parties hereby agree to the standards 
and practices set forth in Appendix 3 and the State Authorities hereby consent to any 
action taken by or on behalf of the MEP Participants and other Project Participants in 
conformity therewith. 

 
 
12.3 Notwithstanding the provisions of Article 10 or any other term of any Project 

Agreement, solely in respect of any loss or damage arising from or related to any 
adverse environmental, health or safety event or occurrence, the MEP Participants 
shall be obligated, regardless of fault or causation, to take all action necessary to 
remedy the harm and to restore the land and other harmed matter(s) to the maximum 
practicable extent to their prior condition and use, all in accordance with and as 
required by the standards and practices set forth in this Article 12 and Appendix 3, 
and incur all expenses necessary to so remedy the harm, it being further agreed that if 
and to the extent that any harm cannot be so fully remedied, the MEP Participants 
shall pay full, adequate and fair compensation in respect of any such unremedied 
harm; provided, however, that if and to the extent any such loss or damage relating to 
the environment, health or safety is caused by or arises from any breach of any 
Project Agreement and/or breach of duty by any State Authority, the State Authorities 
shall indemnify and hold the MEP Participants and other Project Participants harmless 
with respect thereto, including for all costs and liabilities incurred by the MEP 
Participants or Project Participants for third-party loss or damage. Notwithstanding 
the foregoing, (i) the MEP Participants shall not be liable to the State Authorities for 
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any punitive or exemplary damages and (ii) nothing herein is intended to or shall limit 
the rights of the MEP Participants against any third parties in respect of any loss or 
damage arising from or related to adverse environmental, health or safety events or 
occurrences. 

 
 
 ARTICLE 13 
 
 CURRENCY 
 
13.1 The State Authorities confirm that the MEP Participants and all other Project 

Participants shall have the right for the duration of and in order to conduct Project 
Activities: 

 
(i) to bring into or take out of the Territory Foreign Currency and to utilise, 

without restriction, Foreign Currency accounts in the Territory and to 
exchange any currency at market rates; 

 
(ii) to open, maintain and operate Local Currency bank and other accounts 

inside the Territory and Foreign Currency bank and other accounts both 
inside and outside the Territory; 

 
(iii) to purchase and/or convert Local Currency with and/or into Foreign 

Currency at the market exchange rate legally available or, if applicable, at a 
rate of exchange made available in respect of similar sums of money by the 
central bank of the State or any successor organisation to foreign Entities 
doing business in the Territory, without deductions or the imposition of fees 
other than usual and customary banking charges; 

 
(iv) to transfer, hold and retain Foreign Currency outside the Territory; 

 
(v) to be exempt from all mandatory conversions, if any, of Foreign Currency 

into Local Currency or other currency; 
 

(vi) to pay abroad, directly or indirectly, in whole or in part, in Foreign 
Currency, the salaries, allowances and other benefits received by any 
Foreign Employees; 

 
(vii) to pay Contractors and Foreign Contractors abroad, directly or indirectly, in 

whole or in part, in Foreign Currency, for their goods, works, technology or 
services supplied to the Project; and 

 
(viii) to make any payments provided for under any Project Agreement in Foreign 

Currency. 
 
13.2 All payments to be made by the State Authorities under any Project Agreement shall 

be made in Dollars and on the basis of the market rate of exchange at the time of 
payment, except that any such payments with respect to Taxes that have been paid 
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shall be made in the currency in which such Taxes were paid.  The State Authorities 
shall take all steps and measures required to ensure that all such payments shall be 
made without any withholdings or other deductions whatsoever. 

 
 
 ARTICLE 14 
 
 IMPORT AND EXPORT 
 
14.1 At any time and from time to time, each Project Participant has the right to import 

into or export or re-export from the Territory, free of Taxes and restrictions, whether 
in its own name or on its behalf, all equipment, materials, machinery, tools, vehicles, 
spare parts, supplies, Petroleum, fuels and lubricants to be used in connection with the 
Project and all other goods (other than natural gas), works, services or technology 
necessary or appropriate for use in connection with the Project. At any time and from 
time to time, each Project Participant has the right to import into the Territory, free of 
Taxes and restrictions, whether in its own name or on its behalf, natural gas to be used 
as fuel in connection with the Project.  Provided, however, that no Project Participant 
shall be exempt from VAT on any import, export or re-export described in this 
Section 14.1 except to the extent specified in Section 8.8, 14.2 or 14.3, or in 
Article 13. 

 
14.2 Each Foreign Employee of each Project Participant, each Contractor who is a physical 

person and is not a citizen of the State, each family member of any such employee or 
Contractor and each Project Participant on behalf of any such employee, Contractor or 
family member shall have the right at any time and from time to time to import into or 
export or re-export from the Territory, free of Taxes and restrictions, whether in its 
own name or on its behalf, all goods, works, services or technology for its own use 
and personal consumption or for the use and personal consumption of such 
employees, Contractors and family members; provided, however, that subject to 
Article 8, all sales by any such Person within the Territory of any such imported 
goods to any other Person will be taxable, and, in the case of sales of automobiles, 
furniture and professional tools and instruments, will result in liability for customs 
import tariff, in accordance with Georgian Law.  The authorisations and exemptions 
granted under this Section 14.2 may be restricted by Georgian Laws generally 
applicable for the protection of public health, safety and public order. 

14.3 Petroleum transported, or to be transported, by any of the MEP Participants for any 
Shipper or for its or their own account through the Facilities shall be considered 
goods-in-transit for all purposes of the customs laws of the State and shall be exempt 
from all Taxes.  Except as may otherwise be provided in this Agreement, the MEP 
Participants and each such Shipper shall have the right at any time and from time to 
time to import and export, free of all Taxes and restrictions, all Petroleum which is, or 
is to be, transported through and exported from the Facilities. 

 
14.4 All imports to and exports from the Territory in connection with the Project shall be 

subject to the procedures and documents required by applicable customs laws and 
regulations; provided, however, such imports and exports shall be subject to the 
exemptions from Taxes set forth in Articles 8 and 13 and Sections 14.1, 14.2 and 
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14.3, except that, in the case of any such imports and exports of goods by an MEP 
Participant other than those described in Section 14.3, the MEP Participant 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 customs service/documentation 
fees exceed the following: 

 
 
 Declared Value of Shipment 

 
 Fees 

 
$0 to $100,000 

 
0.15% of value 

 
$100,001 to $1,000,000 

 
$150 plus 0.10% of value over $100,000 

 
$1,000,001 to $5,000,000 

 
$1,050 plus 0.07% of value over $1,000,000 

 
$5,000,001 to $10,000,000 

 
$3,850 plus 0.05% of value over $5,000,000 

 
More than $10,000,000 

 
$6,350 plus 0.01% of value over $10,000,000 

 
14.5 Each Project Participant shall be exempt from the provisions of any foreign trade 

regulations of the State Authorities relating to any goods, works, services or 
technology acquired or performed, directly or indirectly, in connection with the 
Project or otherwise relating to Petroleum in the Facilities, including those purporting 
to prohibit, limit or restrict the import or export thereof or relating to determinations 
of country of origin or destination. 

 
 
 ARTICLE 15 
 
 BINDING EFFECT 
 
15.1 This Agreement and the rights, obligations and other provisions of this Agreement 

and any other Project Agreement shall bind and apply to the Parties and: 
 

(i) in the case of the State Authorities, shall continue to bind the Government, 
all State Entities and all Local Authorities notwithstanding any change in the 
constitution, control, nature or effect of all or any of them and 
notwithstanding the insolvency, liquidation, reorganisation, merger or other 
change in the viability, ownership or legal existence of the State Authorities; 
provided, however, for all purposes of the Project Agreements, that if the 
State or any State Authority sells, assigns, transfers or otherwise privatises 
by whatever means, including by management contract or operations 
contract or conditional sale, all or part of its equity and/or other economic 
interest in any State Entity to a Person which is not a State Authority, such 
equity and/or other economic interest (or pertinent portion thereof, as well as 
such State Entity itself (unless such State Entity continues to be controlled, 
directly or indirectly, by the Government or its duly appointed 
representatives)) shall no longer, directly or indirectly, be liable under, or 
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bound by, or subject to, the terms of this Agreement or any other Project 
Agreement, other than any other Project Agreement which such State Entity 
has itself executed and entered into; and 

 
(ii) in the case of any MEP Participant, shall bind and apply to the benefit of all 

and any successors and permitted assignees and transferees of such MEP 
Participant from time to time in respect of this Agreement or any of  the 
rights, obligations and other provisions of this Agreement (as the case may 
be). 

 
15.2 Except as otherwise provided in Article 16 and Section 15.1(i), above, the State 

Authorities shall not assign, transfer or otherwise deal with (or carry out or permit any 
act inconsistent with their continued retention of) their interests under this Agreement 
or any other Project Agreement and all or any of the rights, obligations and other 
provisions on their part set out in this Agreement or any other Project Agreement. 

 
 
 ARTICLE 16 
 
 SUCCESSORS AND PERMITTED ASSIGNEES 
 
16.1 Each MEP Participant shall be entitled to transfer, assign, share or otherwise deal 

with all or any of its rights under this Agreement, with binding effect on the State 
Authorities, subject only to the prior notification by the MEP Participant transferor to 
the State Authorities of details of such transferred rights and the recipient thereof, and 
if the MEP Participant transferor so elects, delivery to the State Authorities of an 
agreement duly executed by the MEP Participant and the recipient of such rights; 
provided, however, that the State Authorities shall have the right, within twenty (20) 
days of receipt of such notification, to disapprove such transfer, assignment, sharing 
or dealing if the proposed transferee, assignee or other party poses a threat to national 
security, defense and/or public safety in violation of Georgian Law.  Upon delivery of 
the form of agreement as contemplated by this Section 16.1, the Government shall 
promptly execute the agreement and return same to the MEP Participant transferor. 

 
16.2 Each MEP Participant shall be entitled to transfer, assign or otherwise deal with all or 

any of its obligations under this Agreement, with binding effect on the State 
Authorities, subject to the requirement that the MEP Participant transferor provide to 
the State Authorities not less than twenty (20) days� prior notification of: 

 
(i) the details of the proposed transaction with respect to obligations proposed 

to be retained and those transferred; 
 

(ii) the details of the recipient in the context of the proposed transaction and, in 
particular, the obligations proposed to be assumed; and 

 
(iii) certified financial statements, disclosure documents and other relevant 

information reasonably demonstrating to the State Authorities that the 
transferee has the financial and (to the extent it may be required in the 
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circumstances) technical capability to observe and perform such obligations. 
 

The State Authorities shall have the right, within twenty (20) days of receipt of the 
foregoing, to disapprove such transfer, assignment, sharing or other dealing on the 
basis that the proposed transferee has not reasonably demonstrated that (i) it has the 
financial or (to the extent it may be required in the circumstances) technical capability 
to observe and perform such obligations or (ii), except when the proposed recipient of 
the obligation is an MEP Participant, the proposed recipient poses a threat to national 
security, defense and/or public safety in violation of Georgian Law.  If the State 
Authorities have not provided notice of disapproval of such proposed transaction to 
the MEP Participant transferor within twenty (20) days after receipt of transaction 
notification and supporting information, such transaction shall be deemed approved.  
Unless the MEP Participant transferor and the recipient of obligations otherwise 
agree, the terms of their agreement of transfer shall provide, in form and substance 
satisfactory to the MEP Participant transferor, (1) that the transferor shall cease to be 
a Party to this Agreement and is released from any obligations hereunder, (2) that the 
recipient shall become a party to this Agreement in succession to the transferor and 
shall observe all obligations and assume any liabilities as if it had at all times been a 
Party to this Agreement, (3) that the recipient shall indemnify the transferor and all 
other Parties from and against obligations and liabilities that otherwise would have 
been the responsibility of the transferor and (4) the effective date of the transfer and 
such other matters that the transferor shall reasonably require. 

 
Upon delivery of such agreement, the Government shall promptly execute the 
agreement and return same to the MEP Participant transferor.  Notwithstanding the 
foregoing in this Section 16.2 or anything else contained in this Agreement, no MEP 
Participant shall have the right to assign all or any portion of its obligation to pay 
Taxes except when such transfer of obligation is in conjunction with a transfer of all 
or a corresponding portion of its rights under Section 16.1. 

 
16.3 Without releasing the MEP Participant from its obligations under this Agreement, 

each MEP Participant shall be entitled to undertake the Project and/or discharge all or 
any of its obligations hereunder by causing or procuring that such obligations are 
performed on its behalf by any Person; provided, however, that if the Person acting on 
behalf of the MEP Participant is a State Authority, then unless and to the extent the 
applicable Project Agreement provides to the contrary such State Authority shall bear 
responsibility under this Agreement for any failure or nonperformance of such 
obligations and the MEP Participant shall have no responsibility under this 
Agreement with respect thereto. 

 
16.4 Without prejudice to the provisions of Section 16.1, each MEP Participant shall be 

entitled to create security interests in relation to its rights and obligations under this 
Agreement and any other Project Agreement in favour of banks or other financing 
entities (providing for, among other things, enforcement of such security by means of 
succeeding to the interests of the MEP Participant under this Agreement and any other 
Project Agreement); provided, however, that the Government shall have the right 
within fifteen (15) days receipt of notification to disapprove any assignment, lien 
creation, charge or security interest hereunder if the proposed assignee, lien holder, 
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charge beneficiary or secured party or other party poses a threat to national security, 
defence, and/or public safety in violation of Georgian Law).  Except as set forth in the 
preceding sentence, such creation of security interests and the exercise of such 
security interests shall be made without any requirement of consent or permission of 
the State Authorities and such security interests shall be binding on the State 
Authorities upon the MEP Participant notifying to the Government details of such 
security interests and the beneficiary of such security interests and the State 
Authorities shall, if requested by the MEP Participant, enter into such agreements or 
other arrangements with such banks or other financing entities as may be required by 
such banks or other financing entities to give effect and business efficacy to the 
security interests so created including, among other things: 

 
(a) advance notice by the State Authorities of any default by the MEP 

Participant and any intention of the State Authorities to take action in 
respect thereof; and 

 
(b) an acknowledgment of the existence and potential exercise of rights to 

remedy or cure any such default and rights to acquire or otherwise step into 
the position of the MEP Participant under this Agreement and any other 
Project Agreements pursuant to such security interests. 

 
16.5 Without prejudice to any rights or exemptions which may have vested in the Project 

Participants by operation of Georgian Law (including the ratification and enactment 
of Project Agreements into Georgian Law as provided herein), it is acknowledged by 
the State Authorities that the implementation of the Project may result in 
circumstances in which Project Participants other than the MEP Participants are to be 
subject to some or all of the obligations, or are to enjoy some or all of the rights, set 
out in this Agreement for such Project Participant (other than in circumstances of 
transfer, assignment or other dealing) by the MEP Participants, and the State 
Authorities agree that, in such circumstances, they will, upon receipt of a duly 
executed agreement in form and substance satisfactory to the relevant MEP 
Participant or Participants to the effect that such other Project Participant shall 
become a contracting party and shall have the rights, exemptions and/or privileges of 
the applicable Project Agreements and in that respect, the State Authorities shall 
promptly execute such form of agreement and return it to the relevant MEP 
Participant or Participants.  For the avoidance of doubt, the provisions of this  Section 
16.5 shall not operate to (i) make the subject Project Participant an MEP Participant 
or (ii) cause the Tax treatment of any Project Participant to be other than as set forth 
in Articles 8 and 14 and the other provisions of this Agreement relating specifically to 
Taxes. 

 
16.6 The State Authorities expressly acknowledge that both assignments of rights and 

transfers of obligations by the MEP Participants pursuant to this Article 16 are 
foreseeable and intended by the Parties to the Agreement.  In accordance with the 
foregoing, the State Authorities agree and commit at the request of an MEP 
Participant to promptly provide, receive and/or execute any further or other 
documentation as may be necessary in order to effect a legally enforceable assignment 
of rights or novation of obligations hereunder or to allow Project Participants to 
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become contracting parties as contemplated by Section 16.5 above. 
 
 
 ARTICLE 17 
 
 DISPUTE RESOLUTION AND APPLICABLE LAW 
 
17.1 The provisions of this Article 17 shall be valid and enforceable notwithstanding the 

illegality, invalidity, or unenforceability under the law specified in Section 17.12 of 
any other provisions of this Agreement.  Arbitration pursuant to this Article 17 shall 
not be subject to the condition of exhaustion of local remedies such as that referred to 
in Article 26 of the ICSID Convention.  In order to provide prior notice and a 
reasonable opportunity for the Parties to resolve disputes without resorting to 
arbitration, as a condition to any Party or Parties submitting a dispute to arbitration 
under this Article 17, the Party or Parties shall provide written notice of the dispute to 
all other Parties and shall  submit the dispute to arbitration only after the passage of 
thirty (30) days from the date of delivery of such notice on all Parties pursuant to 
Article 22 of this Agreement; provided, however, that where a Party has given notice 
of dispute(s) it shall not be necessary for any other Party to give a similar notice in 
order to participate in the arbitration of such dispute(s); and provided, further, that 
once a dispute is submitted to arbitration no additional notice of dispute(s) shall be 
required in order for any Arbitrating Party to add, to modify or to redefine those 
disputes which it seeks to resolve in such arbitration.  Any dispute arising under this 
Agreement, or in any way connected with this Agreement (including its formation and 
any questions regarding arbitrability or the existence, validity or termination of this 
Agreement), between (i) the Government (which shall be the sole proper party to 
represent the State, and all State Authorities) and (ii) one or more of the MEP 
Participants, may be submitted to arbitration pursuant to this Article 17.  The MEP 
Participants may submit any dispute to arbitration jointly and may assign rights 
granted under this Agreement among themselves for purposes of arbitration, it being 
further understood and agreed that the foregoing shall not require that, in an 
arbitration to which more than one MEP Participant is a party, the MEP Participants 
must take a joint position on any or all disputed issues.  In addition, any MEP 
Participant that demonstrates to the reasonable satisfaction of the arbitral tribunal that 
it has a genuine interest in the issues in dispute and agrees to be bound by any award 
in respect of any fact or matter determined in the proceeding may intervene in any 
arbitration proceeding in which it is not already a party, subject only to its willingness 
to accept the record as previously established in the proceeding prior to its notice of 
intervention. 

 
17.2 Except as otherwise expressly provided in the State�s reservation to the ICSID 

Convention, the Government and all other Parties hereby consent to arbitrate any such 
dispute pursuant to the ICSID Convention and the ICSID Arbitration Rules.  The 
Government shall take any actions or decisions as may be necessary to ensure the 
effectiveness of  the State Authorities� consent to ICSID jurisdiction for all disputes 
arising under this Agreement or in any way connected with this Agreement.  In the 
event of any conflict between the ICSID Arbitration Rules and the arbitration 
provisions of this Agreement, this Agreement shall govern.  For purposes of Article 
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25(1) of the ICSID Convention and for any other purposes related to this Agreement, 
any dispute among the Parties shall be considered a legal dispute arising directly out 
of an investment.  As of the Effective Date any dispute among the Parties shall be 
considered a legal dispute arising directly out of investment activities which have 
�effectively started� and which have obtained all necessary permissions and 
authorisations in accordance with the relevant legislation of the State on foreign 
capital.  If and to the extent the State�s reservation to the ICSID Convention is later 
modified or rescinded such that any disputes heretofore not subject to arbitration 
under the ICSID Convention become eligible for ICSID arbitration, the Government 
and all other Parties consent to arbitrate all such eligible disputes pursuant to the 
ICSID Convention and the ICSID Arbitration Rules. 

 
17.3 If, for any reason, and notwithstanding the consent granted in Section 17.2, ICSID 

arbitration is not available for the resolution of any such dispute (including by reason 
of the State�s reservation to the ICSID Convention), then the dispute shall be finally 
resolved under the Rules of Arbitration of the International Chamber of Commerce 
(�ICC Rules�).  In the event of any conflict between the ICC Rules and the arbitration 
provisions of this Agreement, this Agreement shall govern. 

 
17.4 An arbitral tribunal constituted pursuant to this Agreement shall consist of three (3) 

arbitrators, one of which shall be appointed by the Arbitrating Party or Arbitrating 
Parties first requesting arbitration, and one of which shall be appointed by the 
opposing Arbitrating Party or Arbitrating Parties.  The third arbitrator, who shall be 
the presiding arbitrator of the arbitral tribunal, shall be appointed by agreement of the 
first two arbitrators appointed.  If either of the first two appointments are not made 
within thirty (30) days after the request for arbitration, or if the first two arbitrators 
fail to agree on a third arbitrator within thirty (30) days after the later of them shall 
have been appointed, the unfilled appointment will be made, upon the request of any 
Arbitrating Party, by the International Chamber of Commerce, acting in accordance 
with the provisions addressing appointment of arbitrators in the ICC Rules.  With 
respect to arbitration proceedings held under the ICSID Convention and ICSID 
Arbitration Rules, the Parties agree that the period of time to which reference is made 
in Article 38 of the ICSID Convention shall be extended to ninety (90) days after the 
submission of a request by an Arbitrating Party to the International Chamber of 
Commerce to appoint a third and presiding arbitrator.  The Parties agree that, 
regardless of the payment scales otherwise prescribed by any institution administering 
an arbitration under this Agreement, the Arbitrating Parties shall compensate the 
members of the arbitral tribunal at rates sufficient to secure their service as arbitrators. 

 
17.5 With respect to any arbitration proceedings arising under this Agreement, additional 

or alternative procedural rules may be adopted at any time by written agreement of 
the Arbitrating Parties. 

 
17.6 The Parties agree that the seat of any arbitration held pursuant to this Agreement shall 

be Geneva, Switzerland, unless the Arbitrating Parties agree in writing to hold the 
arbitration in another country that has ratified or acceded to the 1958 New York 
Convention on the Recognition and Enforcement of Foreign Arbitral Awards.  The 
language used during any arbitration proceeding shall be the English language and the 
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English language text of this Agreement will be used and relied upon for all purposes 
by the arbitral tribunal.  Interpretation of any live proceedings of the arbitration and 
translation of written arguments and documentation shall be provided if requested by 
any Arbitrating Party, at the expense of such requesting Arbitrating Party.  

 
17.7 The Parties shall provide the arbitral tribunal with reasonable opportunity to inspect 

the Facilities as may be necessary for the determination of a dispute.  Each Arbitrating 
Party shall, at the request of an opposing Arbitrating Party or the arbitral tribunal, 
make available to the arbitral tribunal and the opposing Arbitrating Party all 
documents and witnesses substantially relevant, as determined by the tribunal, to the 
dispute. 

 
17.8 An arbitral tribunal�s award issued pursuant to this Article 17 shall be final and 

binding on the Arbitrating Parties upon being rendered, and the Arbitrating Parties 
undertake to comply with any such award without delay.  Judgment on the award may 
be entered and execution had in any court having jurisdiction, or application may be 
made for a judicial acceptance of the award and an order of enforcement and 
execution, as applicable. 

 
17.9 Subject to Section 9.2(i), if monetary damages are included in a final award, the 

award shall be rendered and payment shall be made in Dollars and, in accordance 
with the terms of this Agreement as relate to amounts due and payable, shall include 
interest calculated at the Agreed Interest Rate from the date of the event, breach, or 
other violation giving rise to the dispute to the date when the award is paid in full.  
The arbitral tribunal may also order any interim or conservatory measures it deems 
appropriate. 

 
17.10 With respect to arbitration proceedings held under the ICSID Convention and ICSID 

Arbitration Rules, the Parties agree any ad hoc committee appointed in accordance 
with Article 52 of the ICSID Convention shall not stay enforcement of an award 
unless the Arbitrating Party requesting annulment posts an irrevocable and 
unconditional bank guaranty in the full amount that the award directs the Arbitrating 
Party requesting annulment to pay.  With respect to arbitration proceedings held under 
the ICC Rules, the Arbitrating Parties hereby waive the right to judicial intervention 
in the proceedings themselves and also waive the right to have any interim or 
conservatory order or any final award annulled or set aside by the courts of any 
jurisdiction other than the jurisdiction in which the arbitration is held. 

 
17.11 Each State Authority hereby waives any claim to immunity in regard to any 

proceedings to enforce this Agreement or to enforce any interim or conservatory order 
or any final award rendered by an arbitral tribunal constituted pursuant to this 
Agreement, including immunity from service of process, immunity from jurisdiction 
of any court, and immunity of any of its property from pre-judgment attachment based 
on an interim or conservatory order or from execution based on a final award; 
provided, however, that notwithstanding anything to the contrary in this Agreement, 
the waiver of immunity with respect to property in this Section 17.11 shall not apply 
to (i) property to the extent used or intended for use for the exercise of diplomatic 
rights, including the State�s diplomatic missions, consular posts, special missions, 
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missions to international organisations or to international conferences and including 
their furnishings, means of transportation and funds held in bank accounts for use in 
funding such missions, posts, organisations and/or conferences; (ii) property of a 
military character or used or intended for use for military purposes; (iii) property 
constituting or forming part of the essential cultural heritage of the State or part of its 
archives and not placed or intended to be placed on sale, including museums, 
archaeological sites and artifacts, libraries and related historical preservation and 
research facilities, cemeteries, monuments and other similar property; (iv) property 
forming part of an exhibition of objects of scientific or historical interest which is 
outside the Territory and not placed or intended to be placed on sale; (v) ships and 
aircraft to the extent used for governmental service; (vi) physical assets being used to 
perform the essential government functions, such as Parliament and governmental 
buildings and their furnishings; (vii) property of the judiciary, such as court buildings 
and their furnishings; and (viii) property of public health care, welfare and 
educational, as well as that of the police and other law enforcement, systems. 

 
17.12 Nothing in this Article 17 shall preclude the agreement to use other dispute resolution 

procedures (including use of internationally recognised independent experts) for any 
particular (or particular type of) dispute (including, in particular, any dispute 
respecting the EIA and/or the final design of the Facilities under Appendix 3 of this 
Agreement), but in the absence of such separate written agreement the provisions of 
this Article 17 shall control. 

 
17.13 This Article 17 shall be governed in accordance with the substantive law of England, 

but excluding any rules or principles of English law that would (i) prevent 
adjudication upon, or accord presumptive validity to, the transactions of sovereign 
states or (ii) require the application of the laws of any other jurisdiction to govern this 
Article 17. 

 
 
 ARTICLE 18 
 
 OPERATING COMPANY 
 
18.1 Subject only to any requirement under Georgian Law that any Operating Company 

register to conduct business within the Territory, and taking into account the 
applicable principles of facilitation and coordination set forth in Section 2.3 hereof, 
the MEP Participants shall have the right to establish, own and control one or more 
Operating Companies, and/or appoint or select one or more Operating Companies, 
that have been organised in any jurisdiction, whether inside or outside the Territory 
(provided that such organisation in a jurisdiction outside the Territory does not pose a 
threat to national security, defense and/or public safety).  The MEP Participants shall 
have the right to appoint jointly any Operating Company (i) to enforce on behalf of 
the MEP Participants any or all obligations of the State Authorities under any Project 
Agreement and (ii) to exercise on behalf of the MEP Participants any or all rights of 
the MEP Participants arising under any Project Agreement. To the extent authorised 
by the MEP Participants, any and all Operating Companies may act as the MEP 
Participants� agent or independent contractor, as the MEP Participants may indicate, 
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in respect of any and all Project Activities. 
 
18.2 The MEP Participants and any Contractor (including any Operating Company) are 

hereby authorised to select and determine the number of employees to be hired by it 
or them in connection with Project Activities.  All citizens of the State hired in respect 
of the Project shall be hired pursuant to written employment contracts that specify the 
hours of work required of the employees and the compensation and benefits to be paid 
or furnished to them and other material terms of employment.  Consistent with their 
respective employment contracts, such employees may be located wherever deemed 
appropriate in connection with their employment.  Subject to requirement that no 
Project Participant shall be required to follow any employment practices or standards 
that (i) exceed those international labor standards or practices which are customary in 
international Petroleum transportation projects or (ii) are contrary to the goal of 
promoting an efficient and motivated workforce, all employment programmes and 
practices applicable to citizens of the State working on the Project in the Territory,  
including hours of work, leave, remuneration, fringe benefits and occupational health 
and safety standards, shall not be less beneficial than is provided by the Georgian 
labor legislation generally applicable to its citizenry. 

 
18.3 In respect of their procurement of services, equipment, materials, machinery and 

tools, vehicles, spare parts, goods and supplies necessary for the proper conduct and 
achievement of Project Activities, the MEP Participants and any Contractor 
(including any Operating Company) shall give preference to Georgian suppliers in 
those cases in which such Georgian suppliers are in all material respects competitive 
in price, quality and availability with those available from other sources.  For 
purposes of this Section 18.3, a Georgian supplier shall mean any production, 
economic or other Entity (including a State Entity) which has validly represented and 
warranted to the procuring Project Participant before it tenders to supply any of the 
above-referenced services or items that (i) it is registered, incorporated and legally 
operating in the Territory and (ii) not less than twenty percent (20%) of the control of 
such supplier is held, directly or indirectly, by citizens of the State. 

 
18.4 In respect of the operation of the Facilities, no later than two (2) years prior to the 

planned commencement of commercial operation of the Facilities the Government 
shall have the right to notify the MEP Participants in writing of the authorisation and 
appointment of a State Authority (the �Georgian Operations Entity�) with appropriate 
qualifications and relevant experience and capabilities to participate in or with the 
business organisation or venture to be formed or designated to serve as operator of the 
Facilities.  Subject always to the requirement that each successor State Authority have 
appropriate qualifications and relevant experience and capabilities to assume and 
perform its obligations in respect of Facilities operations, the Government shall have 
the right to authorise and appoint another State Authority to replace the preexisting 
State Authority as the Georgian Operations Entity.  The manner and degree of 
participation by the Georgian Operations Entity respecting Facilities operations shall 
be determined by mutual agreement of the Georgian Operations Entity, the MEP 
Participants and their Lenders and Insurers, and any other relevant parties involved in 
the organisation or venture.  It is the intent of the Parties that the Georgian Operations 
Entity will initially have the right to a substantial, but not controlling, level of such 
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participation.  Facilities operations shall be governed by an operating agreement to be 
agreed with the MEP Participants as soon as practicable following the Government�s 
appointment of the Georgian Operations Entity and the formation or designation of 
said organisation or venture.  The operating agreement shall contain those terms and 
conditions typically found in agreements for the operation of international Petroleum 
pipelines of similar size and complexity, modified as mutually agreed with the MEP 
Participants to address the particular circumstances of the Project. 

 
 
 
 ARTICLE 19 
 
 FORCE MAJEURE 
 
19.1 Nonperformance or delays in performance on the part of any Party respecting any 

obligations or any part thereof under this Agreement, other than the obligation to pay 
money, shall be suspended if caused or occasioned by Force Majeure, as defined in 
this Agreement. 

 
19.2 Force Majeure with respect to State Authorities shall be limited to (i) natural disasters 

(earthquakes, landslides, cyclones, floods, fires, lightning, tidal waves, volcanic 
eruptions and other similar natural events or occurrences), (ii) wars between 
sovereign states where Georgia has not initiated the war under the principles of 
international law, and (iii) international embargoes of sovereign states other than 
Georgia. 

 
19.3 Force Majeure with respect to the MEP Participants shall be limited to those events or 

causes and any resulting effects that prevent the performance by the MEP 
Participant(s) of its (or their) obligations or any part thereof, are beyond its (or their) 
control and, concerning events or causes which are reasonably foreseeable, are not 
caused or contributed to by the negligence of the MEP Participants or by its (or their) 
breach of this Agreement or any other Project Agreement.  Force Majeure under this 
Section 19.3 shall include the following events and causes to the extent they 
otherwise satisfy the requirements of this Article 19:  natural disasters (earthquakes, 
landslides, cyclones, floods, fires, lightning, tidal waves, volcanic eruptions and other 
similar natural events or occurrences), wars, strikes or other labor disputes, rebellions, 
acts of terrorism, international embargoes, the inability to obtain necessary goods, 
materials, services, or technology, the inability to obtain or maintain any necessary 
means of transportation, the application of laws, treaties, rules, regulations, and 
decrees, the actions or inactions of the State Authorities and other events or causes, 
whether of the kind enumerated or otherwise, which are beyond the control of the 
MEP Participants. 

 
19.4 If a Party is prevented from carrying out its obligations or any part thereof under this 

Agreement as a result of Force Majeure, other than the obligation to pay money, it 
shall promptly notify in writing the other affected Party or Parties to whom 
performance is owed.  The notice must: 
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(i) specify the obligations or part thereof that the Party cannot perform; 
 

(ii) fully describe the event of Force Majeure; 
 

(iii) estimate the time during which the Force Majeure will continue; and 
 

(iv) specify the measures proposed to be adopted by it (or them) to remedy 
or abate the Force Majeure. 

 
Following this notice, and for so long as the Force Majeure continues, any obligations 
or parts thereof which cannot be performed because of the Force Majeure, other than 
the obligation to pay money, shall be suspended. 

 
19.5 Any Party that is prevented from carrying out its obligations or parts thereof as a 

result of Force Majeure shall take such actions as are available to it and expend such 
funds (and in the case of a State Authority, the actions and funds of other State 
Authorities) as necessary to remove or remedy the Force Majeure and resume 
performance of its obligations and all parts thereof as soon as reasonably practicable. 

 
19.6 Any State Authority that is prevented from carrying out its obligations as a result of 

Force Majeure shall take, and shall seek to also procure that other appropriate State 
Authorities take, all such action as may be reasonably required to mitigate any loss 
suffered by any MEP Participant or other Project Participant during the continuance 
of the Force Majeure and as a result thereof. 

 
19.7 In respect of the obligation of the State Authorities to provide compensation for Loss 

or Damage as a result of the events or causes specified in Section 9.1, the State 
Authorities shall have no right to declare Force Majeure under this Agreement in 
respect of subsections (ii), (iii), (iv) and (v) of said Section 9.1. 

 
 ARTICLE 20 
 
 ACKNOWLEDGMENTS 
 
20.1 The State Authorities hereby acknowledge that they have received and reviewed this 

Agreement and the Intergovernmental Agreement and hereby declare them to be 
acceptable. 

 
20.2 The Parties hereby acknowledge that it is their mutual intention that no Georgian Law 

now or hereafter existing (including the interpretation and application procedures 
thereof) that is contrary to the terms of this Agreement or any other Project 
Agreement shall limit, abridge or affect adversely the rights granted to the MEP 
Participants or any other Project Participants in this or any other Project Agreement or 
otherwise amend, repeal or take precedence over the whole or any part of this or any 
other Project Agreement. 

 
 
 ARTICLE 21 
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 COOPERATION AND COORDINATION 
 MECHANISMS 
 
21.1 The Government shall use its Best Endeavours to negotiate and enter into such other 

intergovernmental or multilateral agreements or treaties as may be necessary or 
appropriate between or among it and the other governments and states in the region to 
authorise, enable, support and facilitate the Project.  Without limiting the foregoing, 
the Government shall consult with the MEP Participants concerning those measures 
by which the State Authorities, in conjunction with other governments, may make 
crossborder Project Activities more effective, timely and efficient, including 
streamlined and coordinated customs and transit procedures and practices and the use 
of common measurement and metering facilities within or without the Territory to 
monitor the transportation of Petroleum. 

 
21.2 On the request of any or all of the MEP Participants, solely for the purpose of 

assisting in any attempt to finance all or any part of the Project or all or any part of its 
or their Project Activities or to insure against risks to the Project, the Government, on 
its own behalf and on behalf of the State Authorities, shall confirm in writing, or, as 
appropriate, execute such documents as are necessary or appropriate to extend 
directly to any and all applicable Lenders and Insurers (including multilateral lending 
agencies and export credit agencies) the representations, warranties, guarantees, 
covenants and undertakings of the State Authorities as, and to the extent, set forth in 
this Agreement. 

 
 
 ARTICLE 22 
 
 NOTICES 
 
All notices given under this Agreement by any Party shall be given in writing in the English 
language and may be given by telex, fax or letter to the address set forth below for each Party 
(or such other address as a Party may notify in advance to the other Party from time to time in 
accordance with this Article 22).  A notice given by telex or fax sent to the correct address as 
set forth below or as notified pursuant hereto shall be deemed to be delivered on the first 
Business Day following the date of dispatch.  A notice sent by letter shall not be deemed to 
be delivered until the first Business Day following receipt. 
 
 
 
THE STATE AUTHORITIES: 
 

The Government of Georgia  
 
 
 

 
Fax:    
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Attention:    The Office of [________] 
 
 
 
[EACH OF THE MEP PARTICIPANTS]: 

_______________________________ 
_______________________________ 
_______________________________ 

 
Fax:   _______________________________ 
Attention:  _______________________________ 
 

and copied for information to: 
 

_______________________________ 
_______________________________ 
_______________________________ 
_______________________________ 

 
 
 ARTICLE 23 
 
 MISCELLANEOUS 
 
23.1 Interest shall accrue at the Agreed Interest Rate on any amount, if any, payable under 

or pursuant to this Agreement from the time that amount is payable through the date 
on which that amount, together with the accrued interest thereon, is paid in full. 

 
23.2 This Agreement, together with all appendices attached hereto, shall constitute the 

entire agreement of the Parties with respect to the matters addressed herein.  This 
Agreement may not be amended or otherwise modified, except by the written 
agreement of the Parties.  Without limiting the generality of the foregoing, no Article 
(including any Section thereof) may be amended or otherwise modified, except by a 
written agreement of the Parties that specifically provides for such amendment or 
modification and references the Article and any Section thereof intended by the 
Parties to be so amended or otherwise modified.  In no event shall any Article 
(including any Section thereof) be considered amended or otherwise modified by 
compromise or negotiation between the Parties or purported amendments or 
modifications to this Agreement that do not so specifically provide for such 
amendment or modification and reference the subject Article and any applicable 
Section thereof.  No waiver of any right, benefit, interest or privilege under this 
Agreement shall be effective unless made expressly and in a writing referencing the 
Article (including any applicable Section thereof) providing that right, benefit, 
interest or privilege.  Any such waiver shall be limited to the particular circumstance 
in respect of which it is made and shall not imply any future or further waiver. 

 
23.3 The table of contents to and the topical headings used in this Agreement are inserted 

for convenience only and are not intended by the Parties to have, and are not to be 
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construed as having, any substantive significance or as indicating that all provisions 
of this Agreement relating to any particular subject matter are to be found in any 
particular Article or Section. 

 
23.4 Unless the context otherwise requires, references to all Articles, Sections and 

Appendices are references to Articles and Sections of, and Appendices to, this 
Agreement.  The words �hereof,� �herein� and �hereunder� and words of similar 
import when used in this Agreement refer to this Agreement as a whole and not to any 
particular provision of this Agreement.  The words �includes� and �including� and 
words of similar import shall neither limit that which precedes it in the text nor be 
interpreted as making exclusive that which succeeds it, but instead shall always mean 
�including without limitation� or �including but not limited to� whenever used in this 
Agreement. Unless the context otherwise requires, reference to the singular includes a 
reference to the plural, and vice-versa, and reference to either gender includes a 
reference to both genders.  

 
23.5 All references in this Agreement to �rights,� �rights and privileges,� �rights and 

entitlements,� �exemptions,� and other similar references are to be construed, as the 
context may require, to include rights, privileges, guaranties, entitlements, 
exemptions, benefits, protections, assurances, authorisations, approvals, consents, 
waivers, indemnities and other similar matters.  Similarly, all references in this 
Agreement to �obligations� or �requirements� and other similar references are to be 
construed, as the context may require, to include obligations, requirements, 
undertakings, commitments, promises, guaranties, agreements, waivers, indemnities 
and other similar matters. 

 
23.6 The rights and remedies of a State Authority or a Project Participant, as the case may 

be,  provided in any Article (including any Section thereof) shall apply cumulatively 
and shall not apply to the exclusion of any other right or remedy that a State Authority 
or Project Participant may have under any other provision of this Agreement or any 
provision of any other Project Agreement. 

 
23.7 The State Authorities, on the one hand, and the other Parties to this Agreement, on the 

other hand, shall maintain or cause to be maintained the confidentiality of all data and 
information of a non-public or proprietary nature that they may receive, directly or 
indirectly, from the other or pertaining to any of the Project Participants or the 
Project. 

 
23.8 Each Party shall, on the request of the other Party, exert its Best Endeavours to 

execute and deliver, or cause to be executed and delivered, such written agreements, 
documents and instruments as are necessary or appropriate to enable the Party making 
such request to fulfill its obligations under any Project Agreement. 

 
23.9 Notwithstanding anything to the contrary in this Agreement or any other Project 

Agreement, no MEP Participant shall be required to act or refrain from acting if to do 
so would render that MEP Participant or any of its Affiliates subject to demonstrable 
risk of liability for civil or criminal penalties under the laws of any jurisdiction 
applicable to such Person. 
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23.10 This Agreement (including the provisions concerning arbitration set forth in Article 

17) shall be governed in accordance with the substantive law of England, but 
excluding any rules or principles of English law that would (i) prevent adjudication 
upon, or accord presumptive validity to, the transactions of sovereign states or (ii) 
require the application of the laws of any other jurisdiction to govern this Agreement. 

 
23.11 This Agreement is executed in multiple counterparts in the English and Georgian 

languages.  In the event of any conflicting interpretations of any provisions of this 
Agreement or any notices hereunder as between the language counterparts, the 
English language counterpart version shall prevail. 

 
23.12 The Government, on the one hand, and each of the other Parties to this Agreement, on 

the other hand, reserves to itself all rights, counterclaims and other remedies and 
defenses which such Party has under or arising out of this Agreement.  All obligations 
of the Government to make payments which have been properly notified and are 
properly due and payable to an MEP Participant under this Agreement may be set off 
or recouped out of any amounts otherwise properly notified and properly due and 
payable hereunder to the Government by such MEP Participant.  All obligations of an 
MEP Participant to make payments of Profit Tax may be set off or recouped out of 
any amounts otherwise properly notified and properly due and payable hereunder to 
such MEP Participant by the Government, in which case the amount of such set-off or 
recoupment shall be treated as a payment by such MEP Participant of such Profit Tax 
for purposes of Section 8.2  (including the issuance of tax receipts in accordance with 
Section 8.2(ix)).  In the case of any such offset or recoupment against Profit Tax, the 
MEP Participant shall notify the State Tax Department in writing of such offset or 
recoupment (including the amount thereof).  Notwithstanding anything in this Section 
23.12 to the contrary, all rights of set off or recoupment hereunder shall be subject to 
five (5) Business Days� prior notice in accordance with Article 22 of this Agreement 
by the Party intending to effect such offset or recoupment as provided herein. 

 
23.13 If and for so long as any provision of this Agreement shall be deemed or be judged 

illegal, invalid or unenforceable for any reason whatsoever under the law specified in 
Section 23.10, such illegality, invalidity or unenforceability shall not affect the 
legality, validity, enforceability or operation of any other provision of this Agreement 
except only insofar as shall be necessary to give effect to the construction of such 
illegality, invalidity or unenforceability, and any such illegal, invalid or unenforceable 
provision shall be deemed severed from this Agreement without affecting the legality, 
validity and enforceability of the balance of this Agreement. 

 
23.14 This Agreement, together with the other Project Agreements, constitutes the entire 

agreement between the Parties relating to the subject matter of those agreements and 
no Party has given any warranty, representation, statement, assurance, covenant, 
agreement, undertaking, indemnity or commitment of any nature whatsoever other 
than as are expressly set out in this Agreement and any Project Agreements. 

 
23.15 Any reference to �Persons acting as agent and/or representative of a State Authority� 

or as �duly appointed representative of a State Authority� or similar references is not 
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intended, and shall not be construed as, imposing personal liability on any such 
Person except and to the extent such Person is otherwise liable and/or obligated to 
perform under the terms of this Agreement. 
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 [SIGNATURE BLOCKS] 
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 APPENDIX 1 
 
 CERTAIN DEFINITIONS 
 
The capitalised terms used and not otherwise defined in the Host Government Agreement to 
which this Appendix 1 is attached shall have the following meanings: 
 

�Affiliate� means, with respect to any Person, any other Person that directly, or 
indirectly through one or more intermediaries, controls, is controlled by or is under 
common control with that Person.  For purposes of this definition, �control� means 
the possession, directly or indirectly, of the power to direct or cause the direction of 
the management and policies of a Person, whether through the ownership of a 
majority or other controlling interest in the voting securities or other equity ownership 
interest in an Entity, by law, or by agreement between Persons conferring such power 
or voting rights. 

 
�Agreed Interest Rate� means, for each day of an Interest Period with respect to any 
amount due and payable under or pursuant to this Agreement, interest at the rate per 
annum equal to three and one-half percent (3.5%) plus LIBOR in effect on the 
Business Day immediately preceding the first day of the initial applicable Interest 
Period and, thereafter, as in effect on the Business Day immediately preceding the 
first day of each succeeding Interest Period. 

 
�Agreement� means this Host Government Agreement, including all Appendices 
attached hereto, together with any written extension, renewal, replacement, 
amendment or other modification hereof signed by all the Parties, all of which by this 
reference are incorporated herein. 

 
�Allocation Statement� is defined in Section 8.2(vi). 

 
�Application Requirements� is defined in Section 7.3. 

 
�Arbitrating Parties� means the Party or Parties that submit a dispute to arbitration or 
which intervene or are added to the arbitral proceeding pursuant to the provisions of 
this Agreement, on the one hand, and the Party or Parties against whom that dispute is 
submitted, on the other hand, and �Arbitrating Party� means any one of them. 

 
�Barrel� means U.S. barrel, i.e., 42 U.S. gallons (158.987 litres) measured at the 
standard temperature and atmospheric pressure of sixty degrees Fahrenheit/fifteen 
point five six degrees Centigrade (60�F/15.56�C) and 1.01325 bars. 

 
�Best Available Terms� means, at any time with respect to any goods, works, services 
or technology specified by a Project Participant to be rendered or provided at any 
location, the prevailing rates then existing in the ordinary course of business between 
unrelated Persons for goods, works, services or technology which are of a similar kind 
and quality provided at the same location and under terms and conditions comparable 
to those applicable to the subject goods, works, services or technology. 
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�Best Endeavours� means the taking by the relevant Person of all lawful, reasonable 
steps in such Person�s power which a prudent and determined man acting in his own 
interest and anxious to achieve what is required would have taken under the 
circumstances. 

 
�Business Day� means any day that is not a Saturday, Sunday or legal holiday in 
Georgia and, with respect to the determination of LIBOR, days on which clearing 
banks are customarily open for business in London, England. 

 
�Code of Practice� means those codes and regulations regarding the construction, 
installation, operation and maintenance of the Facilities, as well as such other 
provisions, as set forth in Appendix 3. 

 
�Constitution� means the constitution of the State, as the same may be amended or 
otherwise modified or replaced from time to time. 

 
�Construction Corridor� is defined in Article 6 of Appendix 2. 

 
�Contractor� means any Person supplying, directly or indirectly, to or for the benefit 
of all or any of the MEP Participants or their Affiliates goods, works, services or 
technology related to the MEP System, and any successors or permitted assignees of 
such Person.  The term includes an Interest Holder, Affiliate of an MEP Participant, 
Shipper or Operating Company, but does not include an MEP Participant, that is 
supplying such goods, works, services or technology.  The term does not include a 
physical person acting in his or her role as an employee of any other Person. 

 
�Corridor of Interest� is defined in Article 6 of Appendix 2. 

 
�Cure Period� is defined in Section 3.4. 

 
�Dollars� or �$� means the currency of the United States of America. 

 
�Double Tax Treaty� means any applicable or relevant treaty or convention with 
respect to Taxes that is in force in Georgia. 

 
�Economic Equilibrium� means the economic value of the relative balance 
established under the Project Agreements at the applicable date between the rights, 
interests, exemptions, privileges, protections and other similar benefits provided or 
granted to a Project Participant and the concomitant burdens, costs, obligations, 
liabilities, restrictions, conditions and limitations agreed to be borne by that Project 
Participant under the applicable Project Agreement(s). 

 
�Effective Date� is defined in Section 3.1. 

 
�Entity� means any company, corporation, limited liability company, partnership, 
limited partnership, joint venture, enterprise, association, trust or other juridical 
entity, organisation, whether of a governmental or private nature, established or 
organised under the laws of any state or jurisdiction or by written agreement between 
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two or more Persons. 
�Expropriation� means any nationalisation or expropriation, or any measure having 
an effect equivalent to nationalisation or expropriation, and for the avoidance of 
doubt, the term includes: 

 
(i) expropriating the assets of a Person; 

 
(ii) the taking of property or rights, or the limiting of the use, enjoyment or 

exercise thereof, in a manner which is equivalent to expropriation, 
including expropriating through the ownership of equity or equivalent 
interests therein; 

 
(iii) measures or effects which individually or separately may not constitute 

expropriation but when taken together are equivalent to expropriation; 
and 

 
(iv) measures or effects in relation to any tax, levy, duty or charge which 

whether alone or in aggregate are equivalent to expropriation. 
 

�Facilities� means one or more pipelines and laterals for the transportation of 
Petroleum within and/or across the Territory and all above and below ground 
installations and ancillary equipment, all loading, unloading, pumping, compressing, 
measuring, testing and metering facilities, communications, telemetry and similar 
equipment, all pig launching and receiving facilities, all pipelines, power lines and 
other related equipment used to deliver any form of liquid or gaseous fuel and/or 
power necessary to operate pump stations or for other system needs, cathodic 
protection devices and equipment, all monitoring posts, markers and sacrificial 
anodes, all terminaling, storage and related installations, and all associated 
appurtenances required from time to time for the proper functioning of any and all 
thereof, constructed, installed, maintained, repaired, replaced, expanded, extended, 
owned, controlled and/or operated by or on behalf of the MEP Participants within the 
Territory. 

 
�Fair Market Value� means the value of a Project Participant�s interests, investments, 
property, commercial arrangements, rights, privileges and exemptions which are 
taken, diminished, devalued, damaged or otherwise detrimentally affected as a result 
of the Expropriation, taking into account that Project Participant�s business and 
investments, all as related to or affected by the Project, and determined on the basis of 
an ongoing concern utilising the discounted cash flow method, assuming a willing 
buyer and willing seller in a nonhostile environment and disregarding all 
unfavourable circumstances (including any diminution of value) leading up to or 
associated with the Expropriation.  In determining said value the principle of 
indemnification shall apply, with value determined as of the time immediately prior to 
the Expropriation. 

 
�Foreign Currency� means any freely convertible currency, including Dollars, that is 
the lawful currency of a state and is issued other than by the State Authorities, and is 
not subject to general limitations or restrictions of the issuing authority on conversion 
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or exchange. 
 

�Foreign Employee� means any employee of any Person who is involved in MEP 
Activities and is not a citizen of the State. 

 
 

�Georgian Law� means the laws of Georgia binding and legally in effect from time to 
time and forming the organic law constituting the entire legal regime of the Georgia, 
including the Constitution, all other laws, codes, decrees with the force of law, 
decrees, by-laws, regulations, official declarations, principle decisions, orders, 
normative acts and policies, all international agreements to which Georgia is or may 
be a party together with all domestic enactments, laws and decrees for the ratification 
or implementation of such international agreements, and prevailing judicial 
interpretations of all such legal instruments. 

 
�Government� means the central government of the State, including any and all 
instrumentalities, branches and administrative and other subdivisions thereof or 
therein, and any and all executive and regulatory bodies, agencies, departments, 
ministries, authorities and officials thereof or therein that have the authority to 
govern, regulate, levy or collect taxes, duties or other charges, grant licenses or 
permits or approve or otherwise affect (whether financially or otherwise), directly or 
indirectly, Project Activities or any Project Participant�s rights or obligations in 
respect of the Project (excluding Local Authorities and State Entities), 
notwithstanding any change at any time or from time to time in structure, form or 
otherwise. 

 
�Government MEP Representative� is defined in Section 2.2. 

 
�ICSID� means the International Centre for the Settlement of Investment Disputes 
established by the ICSID Convention. 

 
�ICSID Convention� means the 1965 Washington Convention on the Settlement of 
Investment Disputes between States and Nationals of Other States. 

 
�Insurer� means any insurance company or other Person providing insurance 
covering all or a portion of MEP System risks, the Project, or other risks to any 
Project Participant, and any successors or permitted assignees of such Person. 

 
�Interest Holder� means, at any time, any Person holding any form of equity interest 
in an MEP Participant or an Operating Company, together with all Affiliates, 
successors and permitted assignees of that Person. 

 
�Interest Period� means, for purposes of the definition of �Agreed Interest Rate,� a 
period of thirty (30) days, beginning the first day after the date on which any such 
amount becomes due and payable and ending thirty (30) days thereafter, with each 
succeeding Interest Period beginning on the first day after the last day of the Interest 
Period it succeeds. 
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�Intergovernmental Agreement� means that certain �Agreement between the 
Azerbaijan Republic, the Republic of Turkey and Georgia Relating to the 
Transportation of Petroleum via the Territories of the Azerbaijan Republic, Georgia 
and the Republic of Turkey� dated 18 November 1999, together with its appendices 
as set forth therein as such agreement may be acceded to, extended, renewed, 
replaced, amended or otherwise modified from time to time in accordance with its 
terms. 

 
�Lender� means any financial institution or other Person providing any loan, financial 
accommodation, extension of credit or other financing to any MEP Participant or any 
of its Affiliates or any Interest Holder in connection with the MEP System (including 
any refinancing thereof), and any successor or assignee of any of them. 

 
�LIBOR� means, for any day on which clearing banks are customarily open for 
business in London, the London interbank fixing rate for three-month Dollar deposits, 
as quoted on Reuter�s LIBO page on that day or, if the Reuter�s LIBO page ceases to 
be available or ceases to quote such a rate, then as quoted in the London Financial 
Times, or if neither such source is available or ceases to quote such a rate, then such 
other source, publication or rate selected by the Parties. 

 
�Local Authorities� means any and all local and municipal authorities of the State 
and all their constituent elements, notwithstanding any change at any time or from 
time to time in structure, form or otherwise, including any and all instrumentalities, 
administrative bodies and other subdivisions thereof or therein, and any and all 
executive, regulatory, municipal and local bodies, agencies, departments or ministries, 
authorities and officials thereof or therein that have the authority to govern, 
adjudicate, regulate, levy or collect taxes, duties or other charges, grant licenses or 
permits or approve or otherwise impact (whether financially or otherwise), directly or 
indirectly, Project Activities or the rights or obligations of any Project Participant in 
respect of the Project. 

 
�Local Currency� means any freely convertible currency issued by the State. 

 
�Loss or Damage� shall mean any loss, cost, injury, liability, obligation, expense 
(including interest, penalties, attorneys� fees and disbursements), litigation, 
proceeding, claim, charge, penalty or damage suffered or incurred by a Person.  
Solely in the case of an act of Expropriation by a State Authority, Loss or Damage 
may include indirect, incidental or consequential losses (including, for the avoidance 
of doubt, any loss of profits, reliance losses, costs of mitigation or third party costs). 

 
�MEP Activities� means any and all activities relating to or arising out of, directly or 
indirectly, the evaluation, development, design, acquisition, construction, installation, 
financing, insuring, ownership, operation (including the transportation by any or all of 
the MEP Participants and the Shippers of Petroleum through the Facilities), repair, 
replacement, maintenance, capacity expansion, extension (such as laterals) and 
protection of the MEP System, whether or not such activities are conducted inside the 
Territory (as Project Activities) or outside the Territory. 
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�MEP Participants� means any one or more, or all, of the Parties to this Agreement 
(including by novation and/or accession as an MEP Participant pursuant to any 
Project Agreement), other than the State Authorities, and any successors and 
permitted assignees of any of the foregoing. 

 
�MEP Representative(s)� is defined in Section 2.3. 

 
�MEP System� means, at any time, the Baku-Tbilisi-Ceyhan Petroleum pipeline 
system (commencing at the Sangachal terminal facilities) and all related 
appurtenances owned or used in connection therewith, including the Facilities located 
within the Territory and all other such related facilities located outside the Territory. 

 
�Nonstate Land� means those lands in the Territory, and all rights and privileges of 
every kind and character, however arising and however characterised with respect 
thereto, other than State Land.  For the avoidance of doubt, all lease, license and other 
non-ownership rights held as of the Effective Date by any Person (other than a State 
Authority) for State Land shall be classified as Nonstate Land for purposes of this 
Agreement, including Appendix 2. 

 
�OECD Treaty� is defined in Section 8.1(ii). 

 
�Operating Company� means one or more Persons appointed or selected by the MEP 
Participants or their Affiliates to implement, manage, coordinate and/or conduct for or 
on behalf of the MEP Participants or their Affiliates all or any portion of the day-to-
day MEP Activities, including serving as an operator of all or any portion of the MEP 
System, whether as an agent for or independent contractor to the MEP Participants or 
their Affiliates, and any successors or permitted assignees of any such Person. 

 
�Parties� means the Government as signatory to this Agreement and its successors, as 
well as other signatories to this Agreement and their respective successors and 
permitted assignees. 

 
�Partners� is defined in Section 8.2(v). 

 
�Partnership� is defined in Section 8.2(v). 

 
�Permanent Land� is defined in Article 6 of Appendix 2. 

 
�Person� means any physical person or any Entity. 

 
�Petroleum� means crude mineral oil, condensate, and all other kinds of liquid 
hydrocarbons, regardless of gravity, in their natural condition or obtained from 
natural gas (being hydrocarbons that are gaseous at standard temperature and 
pressure) or liquid petroleum by vaporisation, condensation or extraction, including 
natural gas liquids, as well as any asphalt, bitumen or ozocerite, and any incidental 
amounts of natural gas which may be liberated from the liquid hydrocarbons while in 
transit, any impurities in solution or suspension with the foregoing or any 
hydrocarbon product refined or produced from any of the foregoing. 
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�Point of Entry� is defined in Article 6 of Appendix 2. 
�Point of Terminus� is defined in Article 6 of Appendix 2. 

 
�Preferred Route Corridor� is defined in Article 6 of Appendix 2. 

 
�Primary Term� is defined in Section 3.1. 

 
�Profit Tax� is defined in Section 8.2(i). 

 
�Profit Tax Amount� means (1) for each year beginning with the first year of the 
Primary Term to and through the fifth (5th) year of the Primary Term, an amount per 
Barrel equal to zero point twelve Dollars ($.12), (2) for each year beginning with the 
sixth (6th) year of the Primary Term to and through the sixteenth (16th) year of the 
Primary Term, an amount per Barrel equal to zero point fourteen Dollars ($.14), (3) 
for each year beginning with the seventeenth (17th) year of the Primary Term to and 
through the twenty-fifth (25th) year of the Primary Term, an amount per Barrel equal 
to zero point seventeen Dollars ($.17), (4) for each year beginning with the twenty-
sixth (26th) year of the Primary Term to and through the thirtieth (30th) year of the 
Primary Term, an amount per Barrel equal to zero point twenty Dollars ($.20), (5) for 
each year beginning with the thirty-first (31st) year of the Primary Term to and 
through the thirty-fifth (35th) year of the Primary Term, an amount per Barrel equal to 
zero point two hundred and twenty five Dollars ($.225), (6) for each of the remaining 
five (5) years of the Primary Term, an amount per Barrel equal to zero point twenty 
five Dollars ($.25), and (7) a revised amount per Barrel for each Rollover Term.  Not 
later than one (1) year prior to the end of the Primary Term and the first Rollover 
Term, the Government and the MEP Participants shall agree a revised Profit Tax 
Amount which shall be applicable for the next applicable Rollover Term.  Each such 
revised Profit Tax Amount shall take into account the amount of the Profit Tax 
Amount that was previously in effect, the prevailing and forecasted regional market 
conditions respecting the Petroleum production and transportation industries and the 
desire to maintain the relative economic positions of the Parties.  If the Government 
and the MEP Participants are unable to reach agreement on the revised Profit Tax 
Amount by not later than one hundred eighty (180) days prior to the first day of the 
Rollover Term for which such amount will be applicable, either Party may, by written 
notice to the other Party of its election, refer the matter to arbitration in accordance 
with Article 17.  If for any reason the revised Profit Tax Amount for a Rollover Term 
has not been determined prior to the due date of the Profit Tax return of each MEP 
Participant for any year during such Rollover Term, the total amount of the Profit Tax 
liability of each of the MEP Participants for such year shall be based provisionally 
upon the Profit Tax Amount previously in effect.  Within thirty (30) days after the 
revised Profit Tax Amount for such year has been determined, the total amount of 
Profit Tax liability of each of the MEP Participants shall be redetermined, and each 
MEP Participant shall either pay additional Profit Tax or receive a refund of the Profit 
Tax previously paid, as the case may be, to reflect the difference between the 
provisional Profit Tax Amount and the revised Profit Tax Amount as so determined, 
and shall file an amended Profit Tax return and annex, in accordance with Section 
8.2(vi), which reflect such redetermined amount.  Such adjustment payment shall be 
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treated as a payment or refund of Base Profit Tax and/or Profit Tax Surtax as 
appropriate in accordance with Section 8.2, and shall include interest at the Agreed 
Interest Rate from the due date for the payment of Profit Tax for such year to the date 
the adjustment payment is made.  In the event of any such provisional or additional 
Profit Tax payment by an MEP Participant, the MEP Participant shall be entitled to 
tax receipts in accordance with Section 8.2(ix).  The Government shall take any 
action necessary to cause the Profit Tax, based upon any revised Profit Tax Amount 
which may be established for a Rollover Term in accordance with the procedures 
described above, to be valid and effective as tax legislation of the State. 

 
�Project� means, in relation to the MEP System,  the evaluation, development, 
design, acquisition, construction, installation, financing, insuring, ownership,  
operation (including the transportation by any or all of the MEP Participants and the 
shipment by Shippers of Petroleum through the Facilities), repair, replacement, 
refurbishment, maintenance, capacity expansion, extension (such as laterals) and 
protection of the Facilities, from time to time, in the Territory. 

 
�Project Activities� means any and all activities conducted in the Territory relating to 
or arising out of, directly or indirectly, the Project, including any and all activities of 
the MEP Participants in respect of their rights or obligations under any Project 
Agreement and any such activities conducted in the Territory prior to the Effective 
Date. 

 
�Project Agreements� means this Agreement, the Intergovernmental Agreement and 
all other existing and future agreements, contracts and other documents to which, on 
the one hand, any of the State Authorities and, on the other hand, any MEP 
Participant are or later become a party relating to the Project, as such agreements, 
contracts or other documents may be extended, renewed, replaced, amended or 
otherwise modified from time to time in accordance with their terms. 

 
�Project Participants� means any and all of the MEP Participants and any Affiliates 
thereof, the Interest Holders, the Operating Companies, the Contractors, the Shippers, 
the Lenders and the Insurers. 

 
�PSA� means Agreement on the Joint Development and Production Sharing for the 
Azeri and Chirag Fields and the Deepwater Gunashli Field in the Azerbaijan Sector of 
the Caspian Sea dated 20 September 1994. 

 
�Rights to Land� means those rights of examination, testing, evaluation, analysis, 
inspection, construction, use, possession, occupancy, control, assignment and 
enjoyment with respect to land in the Territory as set forth in Appendix 2 to this 
Agreement.  The term is used in its broadest sense to refer not only to the Permanent 
Land within, over or under which the Facilities, as completed, will be located, but 
also such other and additional lands and land rights (encompassing both State Land 
and Nonstate Land) within the Territory as the MEP Participants and their designated 
Contractors may require and designate for purposes of evaluating and choosing the 
particular routing and location(s) desired by the MEP Participants for the Permanent 
Land in respect of the Facilities. 
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�Rollover Term� is defined in Section 3.1. 

 
�Shippers� means those Persons (including the MEP Participants) that have 
contracted, directly or indirectly, for Petroleum transportation services through all or 
a portion of the MEP System and have the right to tender Petroleum for transit 
through the MEP System within and beyond the Territory, and their respective 
successors and permitted assignees. 

 
�Specified Corridor� is defined in Article 6 of Appendix 2. 

 
�State� means the sovereign state of Georgia.  

 
�State Authorities� means, as the context and jurisdiction of the various governmental 
elements requires, (i) the Government, (ii) any and all State Entities, (iii) any and all 
Local Authorities, and (iv) any Persons to the extent acting as duly appointed 
representatives of, and all successors or permitted assignees of, any or all of the 
foregoing. 

 
�State Entity� means any Entity in which, directly or indirectly, the State or the 
Government has an equity or similar economic interest and which is, directly or 
indirectly, controlled by the Government, including duly appointed representatives of 
the Government.  For purposes of this definition, �control� means the possession, 
directly or indirectly, of the power to direct or cause the direction of the management 
and policies of a Person, whether through the ownership of voting securities, by 
contract, by law, or otherwise; provided, however, that any State Entity which may 
also be an MEP Participant shall not be a State Entity whenever it is acting in the role 
of MEP Participant. 

 
�State Land� means those lands in the Territory, and any and all rights and privileges 
of every kind and character, however arising and however characterised with respect 
thereto, which are owned, controlled, used, possessed, enjoyed or claimed by any 
State Authority and which are included within the Rights to Land as provided herein 
and in Appendix 2.  For the avoidance of doubt, those ownership, reversionary, lessor, 
licensor and other similar rights of the State Authorities respecting land in the 
Territory which, as of the Effective Date, was leased, licensed, or otherwise granted 
to any Person (other than a State Authority) shall be classified as rights in relation to 
State Land and shall be included within the grant of State Land to the MEP 
Participants under this Agreement, including for purposes of Appendix 2. 

 
�State Tax Department� means the State Tax Department of Georgia and any 
successor thereto. 

 
�Taxes� means all existing or future taxes, levies, duties, customs, imposts, 
contributions (such as social fund and compulsory medical insurance contributions), 
assessments or other similar fees or charges payable to or imposed by the State 
Authorities, together with interest, penalties and fines (including financial sanctions 
and administrative penalties) with respect thereto, and �Tax� means any of the 
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foregoing. 
 

�Technical Examination� is defined in Section 8.2(vii). 
 

�Territory� means the land territory of the State, its territorial sea and the air space 
above them, as well as the maritime areas over which it has jurisdiction or sovereign 
rights in accordance with international law. 

 
�VAT� means value added Tax and any other similar Tax applicable to the provision 
of goods (including Rights to Land), works, services or technology. 

 
�Year� means a Gregorian calendar year. 
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 APPENDIX 2 
 
 RIGHTS TO LAND IN THE TERRITORY 
 ASSOCIATED WITH THE PROJECT 
 
1. RIGHTS TO LAND 
 
1.1 This Appendix 2 sets forth and provides for the rights to land in the Territory and 

associated rights (including rights of exclusive use, possession and control, rights of 
ingress and egress, rights of construction upon and/or under, licenses to enter and 
perform Project Activities, and all other similar rights in the Territory) which are to 
be notified by the MEP Participants to the State Authorities as the phased 
implementation of the Project (including later repairs, replacements, capacity 
expansions and extensions of the Facilities) requires. 

 
1.2 Subject to any private arrangements entered into by the MEP Participants (including 

in respect of Nonstate Land), the Rights to Land granted to or obtained by the MEP 
Participants shall be enforceable by the MEP Participants against all State Authorities 
and against all third parties. 

 
1.3 Except for State Land, the MEP Participants shall exercise those powers granted to 

each of them pursuant to Section 4.1(iii) of the Agreement to which this Appendix is 
appended to obtain the Construction Corridor and to obtain and maintain the 
Permanent Land as necessary, in the sole opinion of the MEP Participants, to 
undertake Project Activities for the duration of the Project and shall be responsible for 
compensating all landowners and occupiers of such lands which are part of the 
Construction Corridor or become part of the Permanent Land in accordance with such 
grant and applicable Georgian Law. 

 
1.4 It is the mutual intent of the Parties that, on and after the Effective Date and 

continuing thereafter for a period of fifteen (15) months, no interest in State Land 
shall be classified as Nonstate Land by reason of any leasing, licensing or other 
conveyance of a nonownership interest by the State Authorities to any Person who is 
not a State Authority.  If, however, the MEP Participants have not designated the 
Preferred Route Corridor by the end of such fifteen-month period, then 
notwithstanding the definitions of State Land and Nonstate Land (which otherwise fix 
the classification at the Effective Date), any nonownership interest (including leases 
and licenses) so conveyed by the State Authorities after said fifteen-month period 
shall be classified as Nonstate Land pursuant to the definitions applicable to the 
Agreement to which this Appendix is attached. 

 
1.5 Except for the obligation to make the reimbursements of actual, verifiable costs as 

provided in Article 2 hereof,  the MEP Participants shall have no obligation to pay to 
the State Authorities any compensation in respect of any land or Rights to Land; 
provided, however, that in respect of any State Land which is made subject to this 
Agreement as part of the Construction Corridor and/or Permanent Land and, as of the 
Effective Date, was used for agricultural purposes, the MEP Participants shall be 
obligated to the extent that any such land is disabled from use for agricultural 
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purposes as a result of Project Activities, to pay the designated State Authority that 
amount, determined by reference to and in accordance with Chapter II of the Law of 
Georgia �On Compensation of Compensatory Land Cultivation Costs and Sustained 
Damages in Case of Allocation of Agricultural Land for Nonagricultural Purposes� 
(adopted on October 2, 1997, and as in effect on the Effective Date), for costs of 
substituting compensatory parcels of land for agricultural purposes. 

 
1.6 The State Authorities shall use Best Endeavours to cause all landowners and 

occupiers of affected properties and/or land rights to observe and respect all of the 
Rights to Land held by the MEP Participants, whether permanently, temporarily 
and/or from time to time, as the case may be, to enable the construction and operation 
of the Facilities and the conduct of all other Project Activities.  Without limiting the 
foregoing and that which is provided in the Agreement to which this Appendix is 
appended, the State Authorities shall assist the MEP Participants in avoiding and in 
rectifying any interference by third parties, including landowners and occupiers of 
affected properties and/or land rights, with the MEP Participants� exercise and 
enjoyment of the Rights to Land, including any encroachments on the areas 
constituting Permanent Land or affecting the Facilities. 

 
1.7 Subject to the foregoing and without limiting that which is provided in the Agreement 

to which this Appendix is appended, the Rights to Land shall include all of the rights 
as hereinafter provided for the phased development of the Project. 

 
2. PHASE 1 - PRECONSTRUCTION PHASE (ROUTE SELECTION) 
 
2.1 Corridor of Interest. 
 
Without limiting the rights which may be necessary and shall be granted in order to 
accomplish route selection, during the preconstruction phase the following rights will be 
required and (subject to relevant provisions of Georgian Law with respect to matters such as 
national security, defense, public safety and civil aviation and other similar matters) shall be 
obtained and secured by the State Authorities and, subject to reimbursement of actual, 
verifiable costs incurred in respect of Nonstate Land, granted to the MEP Participants 
respecting the Corridor of Interest: 
 
(i) Rights to fly and land fixed wing or helicopter surveillance craft within and across the 

borders of the Territory. 
 
(ii) Rights to record and map any property within the Corridor of Interest by video tape 

and by photographs. 
 
(iii) Rights of access to and use of detailed maps and photographic records of the Corridor 

of Interest for, among other evaluations, desktop route study exercises. 
 
(iv) Rights of free and safe access and passage from time to time on and off the public 

highways and other roadways and offshore areas within and across the borders of the 
Territory for vehicles and vessels to perform reconnaissance, including rights to make 
video/photographic records of said area. 
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If the MEP Participants determine in their sole discretion that construction and installation of 
the Facilities is not viable within any previously designated Corridor of Interest or portion 
thereof, the MEP Participants will have the right to so notify the State Authorities and the 
MEP Participants will have the further right to modify the existing or designate a new 
Corridor of Interest and (subject to relevant provisions of Georgian Law with respect to 
matters such as national security, defense, public safety and civil aviation and other similar 
matters) be granted such rights for further study as aforesaid, subject to reimbursement of 
actual, verifiable costs incurred for the necessary rights for any Nonstate Land within such 
modified or new Corridor of Interest. 
 
2.2 Preferred Route Corridor 
 
Once the Corridor of Interest has been assessed and confirmed by notice to the State 
Authorities, and without limiting the rights which may be necessary and shall be granted in 
order to conduct Project Activities, the State Authorities shall review the Corridor of Interest 
in respect of the relevant provisions of Georgian Law concerning matters such as national 
security, defense, public safety and civil aviation, cultural heritage, public projects (being 
projects declared under Georgian Law to involve public necessity), and other similar matters 
in order to determine and notify the MEP Participants of any areas where the requested grant 
of Rights to Land for the Preferred Route Corridor, and any Specified Corridor and 
Construction Corridor contained within said Preferred Route Corridor, must be conditioned, 
limited or denied based on such considerations, recognising that the EIA as provided for in 
Appendix 3 of the Agreement to which this Appendix is appended may subsequently further 
condition the Rights to Land for the Preferred Route Corridor, Specified Corridor or 
Construction Corridor, as applicable.  Subject to the foregoing, the following rights as 
requested by the MEP Participants with respect to the entire Corridor of Interest will be 
required and shall be obtained and secured by the State Authorities and, subject to 
reimbursement of actual, verifiable costs incurred in respect of Nonstate Land, granted to the 
MEP Participants for the selection by the MEP Participants of the Preferred Route Corridor: 
 
(i) All rights defined in Section 2.1 hereof and, in addition, vehicular access (including 

the right to create temporary and/or permanent access roads) at the MEP Participants� 
discretion on and off the public highways within and across the borders of the 
Territory for detailed route reconnaissance. 

 
(ii) Full access to all relevant and nonclassified information held at the central, regional, 

district and local levels of the State Authorities respecting: 
 

(1) - geology 
 

(2) - hydrology and land drainage 
 

(3) - archaeology and areas of cultural or historical significance 
 

(4)   - ecology 
 

(5) - mining, mineral deposits and waste disposal 
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(6) - urban and rural planning and development, including relevant 

topographical standards and criteria of the State 
 

(7) - the environment 
 

(8) - seismology 
 

(9) - highways and navigations 
 

(10)  - utility and commercial service apparatus records, including pipeline 
crossings 

 
(11)  - areas under current or former restriction by the State 

 
(12)  - Local Authorities� structure and administration requirements 

 
(13)  - agricultural, forestry and park lands 

 
(14)  - current and prior land development, ownership, use and occupation 

 
(15)  - meteorology 

 
(16)  - oceanography 

 
(iii) Based upon the foregoing, the MEP Participants shall notify the State Authorities 

respecting their selected Preferred Route Corridor.  If the MEP Participants later 
determine in their sole discretion that construction and installation of the Facilities is 
not viable within any previously designated Preferred Route Corridor or portion 
thereof, the MEP Participants will have the right to so notify the State Authorities and 
the MEP Participants will have the further right to modify the existing or designate a 
new Preferred Route Corridor for further study, as aforesaid, subject to 
reimbursement of actual, verifiable costs incurred for the necessary rights for any 
Nonstate Land within such modified or new Preferred Route Corridor. 

 
2.3 Specified Corridor 
 
(i) From the information gained in Sections 2.1 and 2.2 above, the Specified Corridor 

will be defined by the MEP Participants and notified to the State Authorities.  Within 
this Specified Corridor the MEP Participants and their Contractors will conduct 
further detailed studies as provided herein. 

 
(ii) In respect of the Specified Corridor and subject to the avoidance of areas of cultural 

or historic significance, the State Authorities shall obtain and secure in addition to the 
rights defined in Sections 2.1 and 2.2 above, the necessary additional Rights to Land 
and, subject to reimbursement of actual, verifiable costs incurred, grant to the MEP 
Participants such rights so that the MEP Participants will possess the full right of 
access to and passage within the Specified Corridor for the following activities: 
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(1) Topographical survey in accordance with relevant topographical standards 

and criteria of the State requiring pedestrian and on/off highway vehicular 
access within and across the borders of the Territory at the MEP 
Participants� discretion.  These rights shall extend over the area necessary to 
undertake the survey and could extend outside the Specified Corridor, as 
notified by the MEP Participants. 

 
(2) Geotechnical survey-rights for vehicles, vessels, equipment and service 

personnel to enter on to land and offshore areas to excavate trenches or 
boreholes and record information, including the right of removal of such 
material from the site as is necessary. 

 
(3) Cathodic protection resistivity and soil sample surveys requiring vehicular 

and pedestrian access onto land to take and remove soil samples for further 
analysis. 

 
(4) One or more land use surveys. 

 
(iii) The right to undertake surveys shall include the right to leave monitoring equipment 

on site to collect necessary data. 
 
2.4 Subject to the provisions of Section 23.7 of the Agreement to which this Appendix is 

appended, the MEP Participants shall have the right to use, publicise and export any 
data and information obtained by the MEP Participants and their Contractors in 
connection with the activities described in this Appendix 2. 

 
2.5 If the MEP Participants determine in their sole discretion that construction and 

installation of the Facilities is not viable within any previously designated Specified 
Corridor or portion thereof, the MEP Participants will have the right to so notify the 
State Authorities and the MEP Participants will have the further right to modify the 
existing or designate a new Specified Corridor for further study, as aforesaid, subject 
to reimbursement of actual, verifiable costs incurred for the necessary rights for any 
Nonstate Land within such modified or new Specified Corridor. 

 
3. PHASE 2 - FACILITIES CONSTRUCTION AND INSTALLATION PHASE 
 
3.1 If the MEP Participants determine in their sole discretion that the construction and 

installation of the Facilities is viable within any previously designated Specified 
Corridor, the MEP Participants will have the right to so notify the State Authorities 
and designate the Construction Corridor.  At the earliest practicable date after such 
designation the State Authorities will obtain, secure and grant to the MEP Participants 
the following Rights to Land: 

 
(i) Right to transport all construction material, plant and equipment within the Territory 

and cross border by land or air without hindrance, including the right to construct and 
maintain temporary and permanent roads and to use such airfields as are designated, 
from time to time, by the MEP Participants. 
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(ii) Right to designate and use other areas of land, both in the vicinity of the proposed 

Facilities and remote from the Facilities, for the conduct of all Project Activities, 
including for pipe storage dumps, site compounds, construction camps, fuel storage 
dumps, parking areas, roads and other activity sites. 

(iii) Right to install generation and transmission equipment and to connect to any existing 
electricity supply and, where necessary, the right to lay cables from such supply to the 
Construction Corridor. 

 
(iv) Right of entry onto such land and offshore areas with all necessary materials and 

equipment to lay and construct and thereafter use, maintain, protect, repair, alter, 
renew, augment, expand, inspect, remove, replace or render unusable the Facilities as 
is required for construction and installation of the Facilities and right to commence 
and undertake construction and installation. 

 
(v) Receipt from the State Authorities of details of land ownership and use, including 

names and addresses of landowners and occupiers and details of land holding defined 
on plans showing all such details for all property falling within two hundred fifty 
(250) metres either side of the Construction Corridor. 

 
(vi) All rights of access over any land as required by the MEP Participants and their 

Contractors for the purposes of conducting Project Activities, including rights of 
access (including the right to construct and use temporary or permanent roads) over 
other land between the public highway and the Construction Corridor, not affected by 
the construction or operation of the Facilities, such routes to be defined by notice 
from the MEP Participants prior to road construction and/or use. 

 
(vii) The right to the exclusive use, possession and control, and the right to construct upon 

and/or under, and peaceful enjoyment of, these Rights to Land without hindrance or 
interruption, subject to the provisions of this Appendix 2, the Agreement to which this 
Appendix is appended and to any agreements with the relevant party or parties in 
respect of the Permanent Land. 

 
(viii) The right, in accordance with Georgian Law, to extract and source appropriate local 

materials for construction purposes and to dispose of waste arising from Project 
Activities, including during the construction and any later repair, replacement, 
capacity expansion or extension process. 

 
(ix) Any additional regulatory and other administrative compliance requirements. 
 
Notwithstanding the foregoing, the State Authorities shall have no obligation to obtain, 
secure or grant any of the foregoing Rights to Land as to Nonstate Land if doing so would 
require the exercise of the State Authorities� powers of expropriation, which Rights to Land 
as to Nonstate Land shall be acquired and paid for by the MEP Participants using the powers 
granted to them under Section 4.1(iii) of the Agreement to which this Appendix is appended. 
 
3.2 Without prejudice to any contractual arrangement entered into between the MEP 

Participants and any landowner or occupier, and except as part of Project Activities, 
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no Person shall have the right to do any of the acts set forth in this Section 3.2 without 
the prior authorisation of the designated State Authority.  No authorisation shall be 
granted by the designated State Authority without the prior written consent of the 
MEP Participants, which consent may not be unreasonably withheld.  Any such 
withholding of consent may only be on grounds that such action would be unsafe, 
compromise Project security or unreasonably interfere with Project Activities. 

 
(i) Use explosives within an area of five hundred (500) metres either side of the 

Facilities. 
 
(ii) Undertake any pile-driving within fifty (50) metres either side of the Facilities. 
 
(iii) Encroach on the Construction Corridor or other areas where the MEP Participants are 

conducting Project Activities. 
 
(iv) Cross or otherwise interfere with the MEP Participants� Rights to Land with any 

road, railway, power line, utility, pipeline or other project declared under Georgian 
Law to involve public necessity (�Crossing Project�) and the MEP Participants shall 
in no event be required to consider a request for consent to such Crossing Project 
unless and until the State Authorities have approved the proposed Crossing Project 
and the party proposing the Crossing Project has provided to the MEP Participants (1) 
details of the proposed Crossing Project sufficient to enable the MEP Participants to 
assess the practicability of conducting the Crossing Project safely and securely, and 
without unreasonably interfering with Project Activities, and (2), in the case of a 
Crossing Project undertaken by any State Authority, a creditworthy commitment to 
provide compensation to the MEP Participants for any costs, or Loss or Damage, 
incurred by the MEP Participants to accommodate the Crossing Project and, in the 
case of a Crossing Project undertaken by any Person who is not a State Authority, a 
creditworthy commitment to provide compensation to the MEP Participants for any 
cost, loss, claim, damage or expense incurred by the MEP Participants to 
accommodate the Crossing Project. 

 
4. PHASE 3 - POST CONSTRUCTION PHASE 
 
4.1 Following the completion of the Facilities, the MEP Participants will require the 

following Rights to Land, all of which shall either be obtained and secured by the 
State Authorities and granted to the MEP Participants or, in respect of Permanent 
Land which previously was Nonstate Land, obtained by the MEP Participants through 
the rights of taking granted to them in Section 4.1(iii) of the Agreement to which this 
Appendix is appended: 

 
(i) The exclusive use, possession and control of, as well as the right to construct upon 

and/or under, the Pipeline Corridor and other Permanent Land. 
 
(ii) All rights previously described to the extent applicable to the use and enjoyment of 

the Facilities once constructed (including, but not limited to, temporary and 
permanent roads), the construction and use of additional Facilities within the Pipeline 
Corridor and other Permanent Land and the future maintenance, protection, repair, 
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alteration, renewal, augmentation, capacity expansion, extension, inspection, removal, 
replacement or the rendering unusable of any such Facilities. 

 
(iii) The right to add any equipment as the MEP Participants deem necessary. 
 
(iv) The right to fly along the route of the Facilities within and across the borders of the 

Territory, in accordance with relevant provisions of Georgian Law, to inspect it and to 
land wherever it is deemed necessary to ensure the safe and efficient operation of the 
Facilities. 

 
(v) The right to erect and thereafter maintain the Facilities, including SCADA, marker 

posts, cathodic protection test posts and aerial marker posts or signaling equipment 
and any other equipment or installations necessary for the Project in such locations 
and positions as deemed necessary by the MEP Participants. 

 
(vi) The right of access over any land between the public highway and Pipeline Corridor 

and other Permanent Land without prior notice in cases of emergency; provided 
however, that notice is given to the affected landowner(s) or occupant(s) as soon as 
reasonably practicable and subject to the payment of reasonable compensation for any 
Loss or Damage occurring as a direct result of such emergency access. 

 
(vii) The right to allow use of the Facilities by third parties for Project Activities under 

such terms and conditions as the MEP Participants may elect. 
 
5. GOVERNMENTAL NOTIFICATIONS 
 
5.1 Within fifteen (15) days after the Effective Date of the Host Government Agreement  

of which this Appendix is a part, the MEP Participants and the Government will 
designate to each other in writing those persons, agencies and regulatory bodies 
which each will be entitled to communicate with and rely on in giving the various 
notices and securing and confirming the various rights described herein.  Such 
notified contact persons or bodies shall be subject to change, from time to time, on not 
less than fifteen (15) days prior written notice (except for emergencies). 

 
6. DEFINITIONS 

 
6.1 In this Appendix, all capitalised terms not otherwise defined shall have the same 

meaning as specified in the Agreement to which this Appendix is appended.  
Additionally, the following terms shall have the following meanings: 

 
�Corridor of Interest� means an area of land ten (10) kilometres wide and extending 
from the Point of Entry to the Point of Terminus, all as notified by the MEP 
Participants to the State Authorities. 

 
�Preferred Route Corridor� means an area of land within the Corridor of Interest five 
hundred (500) metres wide and extending from the Point of Entry to the Point of 
Terminus, all as notified by the MEP Participants to the State Authorities. 
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�Specified Corridor� means an area of land within the Preferred Route Corridor one 
hundred (100) metres wide and extending from the Point of Entry to the Point of 
Terminus, all as notified by the MEP Participants to the State Authorities. 

 
�Construction Corridor� means an area of land (including exclusive control of the 
area above such land and rights to the land�s subsurface, in each case to be specified 
upon designation of the Construction Corridor by the MEP Participants), within the 
Preferred Route Corridor twenty-two (22) metres wide and extending from the Point 
of Entry to the Point of Terminus, within which the centreline of the Pipeline Corridor 
will be located, and such other areas determined by the MEP Participants in their sole 
discretion as reasonably necessary for the conduct of Project Activities within which 
Rights to Land required for the construction and installation phase as set forth under 
Phase 2 of this Appendix shall be exercised, all as notified by the MEP Participants to 
the State Authorities. 

 
�Pipeline Corridor� means an area of land (including exclusive control of the area 
above such land and rights to the land�s subsurface, in each case to be specified upon 
designation of the Construction Corridor by the MEP Participants), within the 
Construction Corridor eight (8) metres wide extending from the Point of Entry to the 
Point of Terminus. 

 
�Permanent Land� refers to the grants described in Section 4.1(ii), (iii) and (iv) and 
the procedures set forth in Section 7.2(vii) and in this Appendix 2 of this Agreement, 
and means in respect of State Land and Nonstate Land (i) the Pipeline Corridor and 
(ii) those other areas of land (contiguous or noncontiguous) designated in the MEP 
Participants� sole discretion and acquired by and/or granted to the MEP Participants 
in accordance with this Appendix and the Agreement to which this Appendix is 
appended for use as the locations upon or under which the Facilities exist, from time 
to time, throughout the life of the Project. 

 
�Point of Entry� means the entry point of the MEP System into Georgia at a point on 
the Azerbaijan Republic-Georgia land border. 

 
�Point of Terminus� means the terminus of the Facilities at a point to be selected by 
the MEP Participants on the land border between Georgia and the Republic of 
Turkey. 

 
7. MISCELLANEOUS 
 
7.1 Any reference to any access from a public highway means an access of not less than 

seven (7) metres in width suitable for use by construction plant and equipment. 
 
7.2 All trial borings required to be made by the MEP Participants prior to the 

commencement of construction work will be carried out with as little disturbance as is 
reasonably practicable after consultation with the landowner and the occupier of the 
land. 

 
7.3 Subject to Section 3.1(v) of this Appendix 2, the MEP Participants will use Best 
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Endeavours to give the landowners and occupiers of the land which is adjacent to the 
Construction Corridor and/or Permanent Land notice of intention to commence the 
construction works on the Construction Corridor and/or Permanent Land.  All 
movement of pipes, vehicles and machinery for construction purposes will be carried 
out as far as it is reasonably practicable in accordance with a programme of which 
such adjacent landowners and occupiers will be made aware. 

7.4 All reasonably necessary means of access will be maintained by the MEP Participants 
with the construction of such suitably agreed temporary crossings as may be 
reasonably required by the affected landowners and occupiers of land which is 
adjacent to the Construction Corridor and/or Permanent Land which have been 
granted to, and/or acquired by, the MEP Participants in accordance with the 
Agreement.  Such temporary crossings will be agreed where possible prior to 
commencement of construction.  Following construction and to the extent reasonably 
practicable, private roads and footpaths will be reinstated to a condition equivalent to 
that subsisting before the commencement of the works and made available for use 
pursuant to terms agreed with such landowners and occupiers, but consistent with the 
need to maintain the security of the Facilities and conduct Project Activities. 

 
7.5 The MEP Participants will provide facilities for maintaining and affording means of 

communication and access between parts of any land which is adjacent to the 
Permanent Land granted to the MEP Participants in accordance with the Agreement 
and which is temporarily or permanently severed by reason of the construction of any 
works by the MEP Participants, said facilities being such as will enable the adjacent 
land to be properly worked having regard to the purposes for which communication 
and access may be required and the period for which and the time of year at which it 
may be expected to be used.  If and to the extent that adjacent land is by necessity 
permanently severed in connection with Project Activities and Project Activities 
(including security of the Facilities) do not allow such communication and access, the 
Project Participants shall not be responsible for same and the Government shall 
defend and indemnify all claims made against any Project Participant. 
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 APPENDIX 3 
 
 CODE OF PRACTICE 
 
This Code of Practice sets forth the agreed technical, environmental, health, safety and social 
standards and practices to be complied with and relied upon by the MEP Participants, any 
Operating Company, and any Person acting for or on behalf of any of them with respect to 
the Facilities and the conduct of Pipeline Activities.  The term �Pipeline Activities� means 
the design, planning, construction, reconstruction, expansion, extension, relocation, repair, 
replacement, maintenance, operation, use, decommissioning, dismantling, removal or 
abandonment of the Facilities.  Any reference herein to �comparable projects� or projects 
which are �comparable to the Project� means those involving the trunkline transmission of 
Petroleum through large diameter (twenty (20) inches or greater) pipe and corresponding 
operating throughput of three hundred thousand (300,000) barrels per day or greater, with 
recognition given to the fact that the Facilities are planned to be new built.  In identifying, 
harmonising, and complying with all such standards and practices, the MEP Participants, any 
Operating Company, and any Person acting for or on behalf of any of them shall act as a 
prudent operator and shall have the right and obligation to take any action that a prudent 
operator would take under the same or similar circumstances.  The order of priority for 
actions shall be protection of life, environment, and property.  All capitalised terms not 
otherwise defined shall have the same meaning as specified in the agreement to which this 
Code of Practice is appended (the �Agreement�). 
 
1. AGREED ACTIONS 
 
1.1 In conducting Pipeline Activities, the MEP Participants and any Operating Company 

or Person acting for or on behalf of them shall: 
 

(i) install as part of the Facilities and maintain (a) at the Point of Entry and (b) 
at the Point of Terminus, in accordance with applicable API codes and 
ASTM standards, metering and calibration equipment capable of continuous 
measurement of Petroleum, and devices for sampling to determine the basic 
sediment and water content of any Petroleum, which equipment shall be 
tested and calibrated to operating conditions by the MEP Participants at least 
once each calendar month during the first two (2) years after the completion 
of construction and after such time in accordance with generally accepted 
practices and standards and any procedures specified by the vendors of such 
equipment (or more often if necessary to insure continuing accuracy); 
provided, however, that unless the MEP Participants and the Government 
agree otherwise, at least one of the metering and measurement facilities shall 
be in the Territory; 

 
(ii) continuously measure and periodically sample all Petroleum transported 

through the Facilities;  
 

(iii) maintain a true and complete monthly record of the volumes from meter 
readings, meter correction factors, temperature, pressure, gravity, basic 
sediment and water content and other necessary characteristics of the flow 



 
HOU03:648165.19  

stream; and 
 

(iv) on or before the tenth (10th) day of each calendar month, provide a 
statement to the State Authorities of the aggregate quantity of Petroleum 
transported through the Facilities as measured at the Point of Terminus or, in 
the event that such quantity is unavailable, a best good-faith estimate 
thereof, subject to prompt correction if and when such information may later 
become available. 

 
1.2 The State Authorities shall have the right, at their sole risk and expense, subject to 

observation of all safety rules applicable to the relevant workplace, and the avoidance 
of disruption to Project Activities: 

 
(i) with the requirement that the Operating Company shall give not less than 

forty-eight (48 hours) prior notice of such activities so that a 
representative(s) of the State Authorities may be present to observe all 
operations to install, repair, prove or calibrate the metering and sampling 
equipment at the Point of Terminus; 

 
(ii) subject to the provisions of Section 3.2 of this Appendix 3, on not less than 

twenty-four (24) hours prior notice to the Operating Company, to inspect the 
Facilities (or portions thereof) and to observe Pipeline Activities; and 

 
(iii) on not less than forty-eight (48) hours prior notice to the Operating 

Company, to inspect the books and records of Operating Company with 
respect to measurement, metering, calibration and other related matters. 

 
1.3 Where an error in measurement of Petroleum (a �Mismeasurement�) occurs, the 

following will be applied, as available, to correct the Mismeasurement and in the 
following order: 

 
(i) data from backup, verification or substitute devices or procedures; failing 

which, 
 

(ii) where applicable, data from calibration tests; failing which, 
 

(iii) estimates based on periods when similar conditions applied; failing which, 
 

(iv) estimates based on best available technical and scientific evidence. 
 

When the exact date of the start of the Mismeasurement is known, the full correction 
shall be applied from that date to the date on which the Mismeasurement ceased. 

 
When the exact date of the start of the Mismeasurement cannot be determined with 
certainty, the most recent date on which there is an auditable trail demonstrating that 
the appropriate parameter was correct shall be ascertained.  The period from that date 
to the date that the Mismeasurement ceased shall be halved.  No correction shall be 
applied for the first half of the period.  The appropriate correction shall be made in 



 
HOU03:648165.19  

full for the second half of the period. 
 
1.4 API standards and procedures will be used to measure Petroleum flowing through the 

custody transfer meters at all custody transfer points and entry and exit points, 
including any marine terminal.  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. 

 
2. TECHNICAL STANDARDS 
 
2.1 In conducting Pipeline Activities, it is agreed that those of the technical standards and 

practices specifically set forth below in Section 2.2 of this Appendix 3 (the �Specified 
Technical Standards�) which are appropriate under the circumstances or, to the extent 
the Specified Technical Standards are silent or are inapplicable under the 
circumstances, then the then-current technical standards and practices generally used 
by the international community (within Canada, the United States or Western Europe) 
with respect to Petroleum pipeline projects comparable to the Project, shall be  
applied, including in any instance in which a different technical standard or practice is 
included in, referenced by, or otherwise relied upon in any Environmental Standards 
or any Health and Safety Standards (as defined in Section 3.1, below).  The relevant 
technical standard or practice shall be determined by the MEP Participants based on 
the foregoing from time to time, as the needs of the Project require, and notified to the 
Government.  Such notification shall briefly explain the purpose of the new technical 
standard or practice and shall either cite where such standard or practice may be 
found (if readily available) or be accompanied by a copy thereof (if not otherwise 
readily available).  The technical standards and practices set forth in Section 2.2, as 
augmented by technical standards and practices determined under this Section 2.1, 
shall be referred to herein as the �Applicable Technical Standards.�  

 
2.2 Subject to Section 3.1(iii) of this Appendix 3, it is agreed that for purposes of 

conducting Pipeline Activities the standards, and the practices required by or 
associated with such standards, from time to time in effect as the Universal Building 
Code (or �UBC�) as well as those of the following organisations shall be acceptable 
for all purposes of technical compliance as well as in the context of and for purposes 
of achieving compliance with the Environmental Standards and the  Health and Safety 
Standards: 

  
API 

 
- 

 
American Petroleum Institute  

ANSI 
 

- 
 
American National Standards Institute  

ASME 
 

- 
 
American Society of Mechanical Engineers  

ASNT 
 

- 
 
American Society of Non-destructive Testing  

ASTM 
 

- 
 
American Society for Testing and Materials  

AWPA 
 

- 
 
American Wood Preservers� Association  

AWS 
 

- 
 
American Welding Society  

GBE 
 

- 
 
British Gas Code of Practice  

BSI 
 

- 
 
British Standards Institution  

DIN 
 

- 
 
Deutsche Institut fur Normung 
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IEC 

 
- 

 
International Electrotechnical Commission  

IEEE 
 

- 
 
Institute of Electrical and Electronics Engineers (USA)  

IP 
 

- 
 
Institute of Petroleum (UK)  

ISA 
 

- 
 
Instrument Society of America  

ISO 
 

- 
 
International Standards Organisation  

NACE 
 

- 
 
National Association of Corrosion Engineers (USA)  

NEMA 
 

- 
 
National Electrical Manufacturers Association (USA)  

NFPA 
 

- 
 
National Fire Prevention Association (USA)  

SSPC 
 

- 
 
Steel Structures Painting Council 

 
2.3 If and to the extent the Specified Technical Standards in respect of Pipeline Activities 

and the Facilities are not readily available through other means, including 
electronically through the Internet, the MEP Participants will secure and maintain 
either a paper and/or electronic copy of such standard (in the English language) at 
their offices in Georgia.  Upon written request for same by the Government, and 
solely as an accommodation, the MEP Participants will furnish another such paper 
and/or electronic copy, as the case may be, to the designated State Authority at no 
charge. 

 
2.4 In order to confirm compliance of the final design of the Facilities with the 

Applicable Technical Standards and the requirements imposed on the Facilities as a 
result of the approved EIA (as defined herein), the MEP Participants shall use Best 
Endeavours to consult periodically with the Government during the design phase and, 
in any event, shall provide for Government review and approval of the final design of 
the Facilities before commencement of construction activities.  In the event of any 
disagreement regarding Facilities compliance, the MEP Participants and the 
Government shall endeavour, in good faith, to agree on a plan to proceed.  In the 
absence of objection to the final design of the Facilities within thirty (30) days after 
the Government�s receipt of same, the Facilities design shall be deemed approved.  
Any disagreement on compliance and/or how to proceed will be resolved in 
accordance with the dispute resolution provisions set forth in Article 17 of the 
Agreement.  In respect of the foregoing final design of the Facilities and in order that 
the Government may be prepared to review promptly such proffered design 
information, the MEP Participants shall provide the Government at least twenty (20) 
days� prior notice before their submission of the final design of the Facilities. 

 
2.5 Promptly after the completion of the Facilities, the MEP Participants shall provide to 

the Government (i) as-built drawings of the Facilities, (ii) final alignment sheets and 
(iii) operating manuals for the essential components and systems of the Facilities. 

 
2.6 During the construction phase for the Facilities, the MEP Participants will provide to 

the Government monthly reports of the status of the Project and forecasted activities 
for the upcoming month. 

 
2.7 If any regional or intergovernmental authority having jurisdiction enacts or 

promulgates technical standards or practices relating to Pipeline Activities or the 
Facilities, the MEP Participants and the Government will confer respecting the 
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possible impact thereof on the Project, but in no event shall Pipeline Activities or the 
Facilities be subject to any such technical standards or practices to the extent they are 
different from, in addition to, or more stringent than the Applicable Technical 
Standards. 

 
3. ENVIRONMENTAL STANDARDS 
 
3.1 With respect to minimising potential disturbances to the environment, including the 

surface, subsurface, sea, air, watercourses and reservoirs, lakes, flora, fauna, 
landscapes, ecosystems and other natural resources and property, the MEP 
Participants shall, in conducting all Pipeline Activities and with respect to the 
Facilities, conform to the environmental standards and practices set forth in this 
Appendix 3 as well as those generally observed by the international community with 
respect to Petroleum pipeline projects comparable to the Project, but in no event shall 
such environmental standards and practices be less stringent than the relevant 
standards and practices applied in the Netherlands (and, with respect to mountainous 
and earthquake-prone terrain as well as whenever the Netherlands has no relevant 
standard or practice, the relevant standards or practices, if any, of Austria) in respect 
of comparable projects (the �Environmental Standards�).  For the avoidance of doubt, 
whenever the Environmental Standards refer to or are drawn from the standards and 
practices of any particular country or jurisdiction (such as the Netherlands or Austria), 
those environmental standards and practices: 

 
(i) do not include the laws of that country or jurisdiction defining or 

establishing the legal standard of liability (such as negligence, strict liability 
or the like) of Persons for harm arising from any environmental events, 
occurrences or  noncompliance, it being agreed that the provisions of the 
Agreement (including, in particular, Articles 10 and 12) relating to what 
constitutes, and the consequences of, the MEP Participants� breach of 
obligations shall apply; 

 
(ii) do not include the regulatory administrative structure or procedures 

(including those for licensing, permitting and regulatory approvals) of that 
country or jurisdiction, it being agreed that the regulatory administrative 
structure and procedures, including environmental permitting as set forth in 
Section 7.3 of the Agreement, of Georgia shall apply; 

 
(iii) in those instances in which the particular environmental standard or practice 

assumes or is based upon technical standards or practices of a country or 
jurisdiction which are not identical or comparable to the Applicable 
Technical Standards, the MEP Participants shall either (a) follow those 
standards and practices which are compatible with the Applicable Technical 
Standards in order to achieve environmental protections substantially 
comparable to those of the country or jurisdiction or (b) comply with such 
country or jurisdiction�s environmental standard or practice to the extent 
reasonably practicable under the circumstances, taking into account the use 
of the Applicable Technical Standards; and  
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(iv) do not include environmental standards and practices beyond those 
applicable to Petroleum pipelines and pipeline operations. 

 
3.2 The MEP Participants shall promptly notify the Government of all emergencies and 

other events (including explosions, leaks, and spills) occurring in relation to Pipeline 
Activities that result in or threaten serious personal injury, loss of life, or significant 
damage to the environment or property.  Such notice shall include a summary 
description of the circumstances, and steps taken and planned by the MEP 
Participants to control and remedy the situation.  The MEP Participants shall provide 
such additional reports to the Government as are necessary to keep it apprised of the 
effects of such events and the course of all actions taken to prevent further loss and to 
mitigate deleterious effects. At the Government�s sole cost, risk and expense, and in a 
manner which does not  interfere with the MEP Participants� activities undertaken in 
response to an emergency or other event as herein described, the designated 
representative(s) of the Government shall have the right to visit the scene and monitor 
the responsive or remedial activities of the MEP Participants to confirm compliance 
with this Code of Practice and the Agreement to which this Code of Practice is 
appended. 

 
3.3 If any regional or intergovernmental authority having jurisdiction enacts or 

promulgates environmental standards or practices relating to the Facilities, Pipeline 
Activities or areas where Pipeline Activities occur, the MEP Participants and the 
Government will confer respecting the possible impact thereof on the Project, but in 
no event shall the Project be subject to any such environmental standards or practices 
to the extent they are different from, in addition to, or more stringent than the 
Environmental Standards. 

 
3.4 Prior to the selection of the general location of the Facilities, a review of 

environmental conditions and the potential risks to the environment associated with 
Pipeline Activities shall be completed.  This will consist of a scoping study and a risk 
assessment. The scoping study will be the basis for the environmental impact 
assessment (�EIA�) further described in Section 3.6 hereof.  The risk assessment will 
serve to highlight potential risks and costs impacts to the engineering design 
requirements of the Project. 

 
3.5 After completion of the scoping study and risk assessment described in Section 3.4, 

the MEP Participants shall cause to be conducted a contaminated land baseline study 
(the �Baseline Study�) to provide a qualitative assessment of the existing pollution 
and contamination in the areas within the Territory relevant to Pipeline Activities as 
of the Effective Date.  The Baseline Study shall include: 

 
(i) a desk study review of the relevant and available information; 

 
(ii) an audit of relevant existing operations and practices and the collection of 

relevant environmental data from the areas surrounding the location of the 
Facilities, including information on: 

 
(a) surface and subsurface geology; 
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(b) geomorphology; 

 
(c) rock permeability and the presence of aquifers; 

 
(d) assessment of existing quality of surface waters; 
(e) the effect of any existing contamination on flora, fauna, landscapes and 

ecosystems; and 
 

(f) a qualitative assessment of any pollution, environmental damage and 
contamination in respect of the Facilities. 

 
3.6 Upon completion of the Baseline Study, the MEP Participants shall cause an  EIA of 

Pipeline Activities and associated operations to be conducted with respect to potential 
environmental impacts to the Territory (whether from Pipeline Activities within or 
without the Territory).  The EIA shall include: 

 
(i) a project description; 

 
(ii) an environmental and socio-economic description of the relevant areas of 

possible impact; 
 

(iii) an evaluation of impact to the environment of the proposed construction and 
operation of the Facilities, including an estimate of those emissions and 
discharges into the environment (e.g., associated air emissions, aqueous 
discharges and solid waste produced) that are reasonably foreseeable; 

 
(iv) a plan for the identification and implementation of practicable mitigation 

measures for each identified impact; 
 

(v) an assessment of the environmental risks associated with Pipeline Activities; 
and 

 
(vi) the formulation of a monitoring programme to verify that mitigation 

measures are effective, and in the event that additional impacts are identified 
to ensure that additional appropriate mitigation measures are effected; 
provided, however, that said monitoring programme shall provide for 
Government participation at the Government�s sole cost, risk and expense, 
which participation shall not interfere with Project Activities; and provided 
further, that in recognition that the Government will be conducting its own 
monitoring of the Project to assure environmental compliance, the MEP 
Participants will cooperate with the Government in respect of such Project 
monitoring, but the foregoing general duty of cooperation shall not vary any 
terms of the Agreement (including its Appendices). 

 
3.7 Prior to the completion of the Facilities and in relation to Pipeline Activities, a plan 

for Petroleum spill response capability (�Spill Response Plan�) as to spills within or 
that could affect the Territory will be created and implemented by the MEP 
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Participants.  The Spill Response Plan will include: 
 

(i) environmental mapping of habitats vulnerable to potential Petroleum spills 
in the entire MEP System; 

 
(ii) situational scenarios of potential spillages and responses, taking into 

consideration local circumstances; 
 

(iii) plans for the provision of relevant Petroleum spill clean up equipment, 
materials and services; 

 
(iv) plans for the deployment of relevant equipment and emergency response 

notification details of the organisation required to handle Petroleum spill 
response; and 

 
(v) plans for the treatment and disposal of resulting contaminated materials. 

 
3.8 Each of the scoping study, risk assessment, Baseline Study, EIA and Spill Response 

Plan (collectively, the �Environmental Strategy Product�) shall be prepared by one or 
more recognised independent international environmental consulting firms selected 
by the MEP Participants and approved by the Government, such approval not to be 
unreasonably withheld or delayed.  In this regard, the MEP Participants� choice for 
the recognised independent international environmental consulting firm shall be 
deemed approved by the Government if, by not later than twenty (20) days after such 
choice is notified to the Government, the MEP Participants have received no written 
objection (with the reason(s) for any such objection fully set forth) to their choice.  
The costs of the items constituting the Environmental Strategy Product, and 
implementation of the environmental strategy reflected in the EIA and the Spill 
Response Plan, shall be borne by the MEP Participants except that the Government 
shall be liable for all costs associated with its official and technical representatives.  

 
3.9 The development and completion of the Baseline Study, the EIA and the Spill 

Response Plan shall be subject to the following procedures to ensure that they 
represent implementation of an appropriate environmental strategy with respect to the 
Project: 

 
(i) The consulting firm(s) involved and representatives of the MEP Participants 

shall, at the request of the Government, consult with the official and 
technical representatives of the Government, at reasonable times and places, 
during the preparation of the Baseline Study, the EIA and the Spill Response 
Plan.   

 
(ii) The Baseline Study, the EIA and the Spill Response Plan shall each be 

subject to approval of the Government in accordance with the following 
procedures: 

 
(a) The Baseline Study, the EIA (with executive summary demonstrating 

adequate response to public concerns, as described below) and the 
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Spill Response Plan shall each be submitted to the Government upon 
its completion, which completion of the Baseline Study and EIA shall 
be prior to commencement of construction activities and provided that 
the MEP Participants shall provide the Government no less than thirty 
(30) days prior notice before making any such submission(s).  The 
Government shall approve each such item if it satisfies the 
requirements of this Appendix 3. 

 
(b) If the Government requires clarification of any portion of the Baseline 

Study, the EIA or the Spill Response Plan, or determines that it has not 
satisfied the requirements of this Appendix 3, it shall submit its 
specific concerns or questions to the MEP Participants in writing 
within thirty (30) days of receipt of the item in question.   

 
(c) The Baseline Study, the EIA or the Spill Response Plan, as the case 

may be, shall be deemed approved by the Government if, within thirty 
(30) days after having been submitted to the Government, the MEP 
Participants have received no written submission of additional 
concerns or questions.  If the Government submits specific concerns or 
questions, the item in question shall be deemed approved if, within 
thirty (30) days after the response to such concerns or questions is 
submitted to the Government, the MEP Participants have received no 
written submission of concerns or questions with respect to such 
response.  

 
(d) If the Government disapproves of any of the Baseline Study, the EIA 

or the Spill Response Plan and the MEP Participants believe that the 
Government has unreasonably withheld its acceptance, then the MEP 
Participants shall so notify the Government and the Parties shall 
attempt to amicably resolve any dispute.  Failing resolution of any 
such dispute within fifteen (15) days of the receipt of such notice by 
the Government, the MEP Participants may cause the dispute to be 
resolved in accordance with the provisions of Article 17 of the 
Agreement. 

 
(iii) The EIA shall be subjected to public review and comment in accordance 

with the following procedures: 
 

(a) Affected public and non-governmental organisations will be notified 
about the nature of the operation of the Facilities during the 
development of the EIA through dissemination of information to these 
organisations through meetings and exhibitions. 

 
(b) Following the completion of the EIA, the public will be provided with 

information on the environmental aspects of the Project to enable it to 
comment with respect thereto.  To facilitate this process the EIA and 
an executive summary (in the Georgian language) will be made 
available in a public place for review and comments; additionally an 
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information copy of the executive summary shall be submitted 
simultaneously to the Government. 

 
(c) A maximum of sixty (60) days will be allowed for public comments, 

which will be provided to the Government by the MEP Participants 
within thirty (30) days after the expiration of said sixty (60)-day 
period.  Demonstration that the MEP Participants have reasonably 
addressed public concerns (through modification of the EIA, if 
necessary) will be included in a final executive summary that will be 
submitted to the Government. 

3.10 Creation of the Environmental Strategy Product shall include and take account of and 
implementation of the environmental strategy reflected therein shall be in accordance 
with, the Environmental Standards and shall take into account the Applicable 
Technical Standards, as appropriate.  Creation of the EIA shall also be in accordance 
with the principles of EC Directive 85/337/EEC (as amended by EC Directive 
97/11/EC) and its conclusions will be based upon the following general 
environmental principles: 

 
(i) there shall be no discharging of Petroleum; 

 
(ii) waste Petroleum, sludge, pigging wastes, polluted ballast waters and other 

wastes will either be recycled, treated, burned, or buried employing the best 
practicable environmental option; 

 
(iii) all waste streams will be disposed of in an acceptable manner and 

concentration; and 
 

(iv) emission monitoring programs will be developed to ensure environmental 
compliance.  

 
3.11 Once approved by the Government, the MEP Participants shall implement the 

mitigation and monitoring activities specified in the EIA.  The results shall be 
published in reports available to the public and submitted to the appropriate State 
Authorities.  The EIA monitoring programme shall be updated as required on an 
informal basis.  Any disputes respecting the contents or implementation of the EIA 
monitoring programme shall be resolved in accordance with the provisions of 
Article 17 of the Agreement. 

 
3.12 Any dispute as to implementation of the environmental strategy reflected in the 

Environmental Strategy Product shall be resolved in accordance with the provisions 
of Article 17 of the Agreement. 

 
3.13 Without limiting the generality of Article 10 or Article 12 of the Agreement, the MEP 

Participants shall not be liable for any environmental pollution or contamination, 
damage, or other conditions if and to the extent the same were in existence on the 
Effective Date, which shall be deemed to include all conditions identified in the 
Baseline Study.  The foregoing shall not preclude the MEP Participants from later 
establishing, through one or more subsequent studies prepared under the procedures 
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applicable to the Baseline Study, the existence as of the Effective Date of other such 
conditions not identified by the Baseline Study, it being recognised that no study can 
be expected to identify all conditions that may exist. 

 
3.14 By not later than thirty (30) days after any termination of this Agreement, the MEP 

Participants shall provide to the Government a written plan describing the proposed 
actions to be taken by them associated with the abandonment or other disposition of 
the Facilities (the �Abandonment Plan�).  The Abandonment Plan shall address, 
among other things: 

 
a) the removal of all surface installations; 

 
b) the clearance of all waterways and marine areas of material and equipment 

posing a navigational hazard; 
 

c) the drainage and proper disposition of any remaining Petroleum in the 
Facilities; 

 
d) to the extent the MEP Participants do not plan to remove and salvage said 

pipelines, the disconnection from all sources and supplies of Petroleum to 
those buried pipelines or similar underground installations and either 
abandonment of same in place or removal of same in those areas where 
abandonment in place poses a substantial risk of harm to the environment 
which is not reasonably susceptible to other remediation techniques, all as 
determined in accordance with the Environmental, Health and Safety 
Standards and/or Applicable Technical Standards, as applicable; 

 
e) to the extent the MEP Participants do not plan to remove and salvage said 

pipelines, the filling of all abandoned pipeline located offshore or 
underwater with water or inert material, the sealing of such pipelines at the 
ends and the taking of such other action as may be reasonably necessary in 
order to result in any abandoned facilities being left in an environmentally 
safe condition; 

 
f) the filling of all trenches, holes, and other surface depressions left by the 

removal of surface installations and such underground pipelines and 
installations as are removed by the MEP Participants for salvage; 

 
g) the revegetation of the Pipeline Corridor consistent with the terrain features 

and other prevailing conditions in the subject area; and 
 

h) the manner and techniques to be employed in accomplishing the foregoing 
activities consistent with the Environmental, Health and Safety Standards 
and/or Technical Standards, as applicable. 

 
The Abandonment Plan shall be subject to approval by the Government, which 
approval shall not be unreasonably withheld or delayed.  The Abandonment Plan shall 
be deemed approved by the Government if, within ninety (90) days after having been 



 
HOU03:648165.19  

submitted to the Government, the MEP Participants have received no written 
submission of concerns or questions.  If the Government submits specific concerns or 
questions, the MEP Participants shall respond to same in writing and the 
Abandonment Plan, as same may  have been adjusted or modified by said response, 
shall be deemed approved if, within thirty (30) days after the response to such 
concerns or questions is submitted to the Government, the MEP Participants have 
received no written submission of concerns or questions with respect to such 
response.  If the Government disapproves of the Abandonment Plan and the MEP 
Participants believe that the Government has unreasonably withheld its acceptance, 
then the MEP Participants shall so notify the Government and the Parties shall 
attempt to amicably resolve any dispute.  Failing resolution of any such dispute within 
thirty (30) days of receipt of such notice by the Government, the MEP Participants 
may cause the dispute to be resolved in accordance with the provisions of Article 17 
of the Agreement.  Once the Abandonment Plan has been approved or all disputes 
respecting same resolved, by not later than thirty-six (36)  months after the later of the 
date of termination of this Agreement or approval by the Government of the 
Abandonment Plan, the MEP Participants shall be obligated to accomplish the 
abandonment of the Facilities in accordance with the Abandonment Plan.  Said 
abandonment obligations are hereinafter referred to as the �Abandonment 
Obligations.� 

 
3.15 Within thirty (30) days after the Government�s approval of the Abandonment Plan, as 

provided in Section 3.14 of Appendix 3, in order to financially secure their 
Abandonment Obligations hereunder and without impairing their obligation to 
perform same, the MEP Participants shall provide the Government one or more 
irrevocable direct pay letters of credit (collectively, the �Letter of Credit�).  The 
Letter of Credit shall (i) be in an aggregate amount to be reasonably agreed by the 
MEP Participants and the Government as a component of the Abandonment Plan, (ii) 
be issued to the Government by a financial institution(s) having a long-term 
unsecured senior debt rating of at least �A� or its equivalent by Standard & Poor�s 
Corporation, a division of the McGraw-Hill Companies, or �A2� or its equivalent by 
Moody�s Investors� Service, Inc. at the time of issuance, or be otherwise acceptable 
to the Government (the �Issuer�), (iii) be in form and substance reasonably 
acceptable to the Government, (iv) have a minimum term of one (1) year, (v) be for 
the benefit of the Government, (vi) automatically extend for a term of at least one (1) 
year or until the full performance in all material respects by the MEP Participants of 
the Abandonment Obligations and (vii) provide that the Issuer shall provide at least 
thirty (30) days prior written notice to the Government of any termination or non-
renewal of the Letter of Credit.  In the event the Abandonment Obligations remain 
unperformed and any existing Letter of Credit is not replaced by the MEP Participants 
in accordance with the foregoing procedures (but in an aggregate amount that reflects 
any reduction of the Letter of Credit for any previous drawings or for any reduction in 
the amount of estimated remaining Abandonment Obligations) by not later than 
fifteen (15) days prior to the termination of the existing Letter of Credit, then, in order 
to assure completion of any Abandonment Obligations which remain outstanding, the 
Government shall be entitled to draw upon the Letter of Credit as of said fifteenth day 
prior to the notified termination date thereof up to an amount that is the 
Government�s good faith estimate of the remaining Abandonment Obligations for 
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which the MEP Participants are liable under the Abandonment Plan, subject, 
however, to reimbursement by the Government to the MEP Participants of the 
amount, if any, by which the funds so withdrawn by the Government exceed the 
actual costs incurred by the Government to complete any unfulfilled Abandonment 
Obligations. 

 
3.16 The following provisions shall apply with respect to the obligations of the MEP 

Participants for environmental matters after termination of this Agreement and 
performance of the Abandonment Obligations: 

 
(i) After completion of the Abandonment Obligations the MEP Participants 

shall cause an environmental assessment similar in scope to, and prepared in 
accordance with the same standards as are applicable to, the Baseline Study 
(the �Preliminary Exit Study�) to be prepared by a recognised independent 
international environmental consulting firm selected by the MEP 
Participants and approved by the Government, such approval not to be 
unreasonably withheld or delayed.  In this regard, the MEP Participants� 
choice for the recognised independent international consulting firm shall be 
deemed approved by the Government if, by not later than twenty (20) days 
after such choice is notified to the Government, the MEP Participants have 
received no written objection (with the reason(s) for any such objection fully 
set forth) to their choice.  If the Preliminary Exit Study is prepared at the 
request of the Government as contemplated above, it shall be delivered to 
the Government within one hundred eighty (180) days after performance of 
the Abandonment Obligations. 

 
(ii) Once such study is prepared and delivered to the Government, it shall be 

subject to approval by the Government, which approval shall not be 
unreasonably withheld or delayed.  The Preliminary Exit Study shall be 
deemed approved by the Government if, within thirty (30) days after having 
been submitted to the Government, the MEP Participants have received no 
written submission of concerns or questions.  If the Government submits 
specific concerns or questions, the Preliminary Exit Study shall be deemed 
approved if, within thirty (30) days after the response to such concerns or 
questions is submitted to the Government, the MEP Participants have 
received no written submission of concerns or questions with respect to such 
response.  If the Government disapproves of the Preliminary Exit Study and 
the MEP Participants believe that the Government has unreasonably 
withheld its acceptance, then the MEP Participants shall so notify the 
Government and the Parties shall attempt to amicably resolve any dispute.  
Failing resolution of any such dispute within thirty (30) days of the receipt 
of such notice by the Government, the MEP Participants may cause the 
dispute to be resolved in accordance with the provisions of Article 17 of the 
Agreement. 

 
(iii) Once the Preliminary Exit Study is approved or all disputes respecting same 

are resolved, the MEP Participants shall be obligated to continue to monitor 
those areas where Pipeline Activities occurred in order to identify and 
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remediate those adverse environmental impacts related to Pipeline Activities 
which may subsequently become evident.  Such monitoring and remediation 
obligation shall continue for a period of two (2) years, at which time the 
above-stated provisions of this Section 3.16 respecting the Preliminary Exit 
Study shall apply for purposes of preparing a Final Exit Study.  Once the 
Final Exit Study is prepared, submitted for Governmental approval and it 
has been approved by the Government, then from and after the end of said 
two-year period and completion of the activities, if any, called for in the 
Final Exit Study, the MEP Participants shall be released from any liability 
for environmental impacts with respect to or resulting from the Project and 
the Government shall indemnify, defend and hold harmless the Project 
Participants with respect to any claims of any third parties with respect 
thereto. 

 
(iv) If a Final Exit Study is performed and if said Final Exit Study, as approved 

by the Government, indicates that there have been no environmental impacts 
of Pipeline Activities that have not been remediated or otherwise 
appropriately addressed in accordance with this Appendix 3, or if impacts 
that are identified are remediated or otherwise appropriately addressed in 
accordance with such standards and this is reflected in an update to the Final 
Exit Study, then from and after delivery of the Final Exit Study (as so 
updated) to the Government, the MEP Participants shall be released from 
any liability for environmental impacts with respect to or resulting from the 
Project and the Government shall indemnify, defend and hold harmless the 
Project Participants with respect to any claims of any third parties with 
respect thereto. 

 
3.17 In addition to their applicability to the MEP Participants, the provisions of this 

Appendix 3 shall apply with respect to each Project Participant other than an MEP 
Participant, and all of its actions, to the extent such actions constitute conduct or 
performance of Pipeline Activities. 

 
4. HEALTH AND SAFETY STANDARDS 
 
4.1 With respect to promoting health and safety in respect of the Facilities and Project 

Activities, including those related to Persons involved in Project Activities, the MEP 
Participants shall conform to the health and safety standards and practices generally 
observed by the international community with respect to Petroleum pipeline projects 
comparable to the Project (the �Health and Safety Standards�).  For purposes hereof, 
�comparable� shall have the same meaning as �comparable projects� as defined and 
used in Section 3.1 of this Appendix 3. 

 
4.2 If any regional or intergovernmental authority having jurisdiction enacts or 

promulgates health and/or safety standards or practices relating to the Facilities, 
Pipeline Activities or areas where Pipeline Activities occur, the MEP Participants and 
the Government will confer respecting the possible impact thereof on the Project, but 
in no event shall the Project be subject to any health and/or safety standards or 
practices to the extent they are different from, in addition to, or more stringent than 
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the Health and Safety Standards. 
 
5. SOCIAL IMPACT ASSESSMENT 
 
5.1 In conducting the Project Activities the MEP Participants shall use Best Endeavours 

to minimise potential disturbances to surrounding communities and the property of 
the inhabitants thereof.  

 
5.2 If any regional or intergovernmental authority having jurisdiction enacts or 

promulgates social regulations or guidelines applicable to areas where Project 
Activities occur, the MEP Participants and the Government will confer respecting the 
possible impact thereof on the Project, but in no event shall the Project be subject to 
any such standards to the extent they are different from or more stringent than the 
standards and practices generally prevailing in the international Petroleum pipeline 
industry for comparable projects.  

 
5.3 Prior to the selection of the general location of the Facilities, a general review of 

social conditions in the applicable areas shall be completed, consisting of a scoping 
study and a risk assessment.  These will together form the basis of the content and 
structure for a social impact assessment of Project Activities and associated 
operations (�SIA�) to be conducted by the MEP Participants with respect to social 
impacts to the Territory (whether from Project Activities within or without the 
Territory). 

 
5.4 During the course of Project Activities, the MEP Participants shall from time to time 

confer with the State Authorities as to the impact of ongoing Project Activities in light 
of the SIA. 

 
6. MISCELLANEOUS 
 
6.1 Subject to the provisions of Article 10 of the Agreement, the MEP Participants will 

use Best Endeavours to take all reasonably practicable steps to prevent the straying of 
animals during such time as construction work is in progress and, after completion of 
the Facilities in regard to the land which due to the presence and use of the pipeline 
will or is likely to become subject to additional risk of the straying of animals, will 
provide and maintain suitable and adequate barriers wherever and to the extent 
reasonably practicable for the purpose of preventing or minimising the risk of such 
straying; therefore, necessary fences, lights and barriers will be provided as 
reasonably practicable.  Unless otherwise agreed in writing by the MEP Participants 
with the affected landowners and occupiers of adjacent properties, the method of 
fencing the working width will be a fence adequate for the purpose of excluding any 
stock typically kept on adjoining land. 

 
6.2 Where any work requiring the use of explosives for blasting rock is carried out, notice 

will be given to all persons who may in the opinion of the MEP Participants be 
affected.  Appropriate precautionary measures will be taken.  Any use of explosives 
will be confined to the hours of daylight. 
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6.3 Whenever an area has been declared an infected area on account of a notifiable 
human disease requiring quarantine or other similar measures, all Project Activities 
involving entry on the land will be suspended unless there are exceptional 
circumstances in which case the approval of the relevant Governmental ministry will 
first be obtained.  Nothing in this clause shall prevent the MEP Participants entering 
on the land forthwith and without giving notice or obtaining any approval in order to 
address any emergency situation, including to remedy a breach or leak in the pipeline. 

 
6.4 The MEP Participants in conjunction with the adjacent landowners and occupiers 

directly affected by Project Activities will take such reasonable precautions as may be 
necessary to avoid the spreading of notifiable soil borne pests and diseases or other 
soil borne pests and diseases as may be notified to the MEP Participants by such 
landowners or occupiers prior to entry. 

 
6.5 During the course of construction works and the exercise of Rights to Land, fossils, 

coins, any antiquities or other articles of value may be discovered.  Ownership of such 
objects will be determined in accordance with Georgian Law. 
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 HOST GOVERNMENT AGREEMENT 
 
 
THIS AGREEMENT, made and entered into in the city of Ankara in the Republic of Turkey 
as of this ___ day of _____________, 2000, between: 
 
THE GOVERNMENT OF THE REPUBLIC OF TURKEY, represented by the Ministry of 
Energy and Natural Resources, 
 
and 
 
[THE MEP PARTICIPANTS] 
 
all the foregoing named signatories being legal persons in accordance with the legislation of 
the jurisdictions of their formation and organisation as confirmed by appropriate 
documentation thereof; 
 
 
 WITNESSETH: 
 

WHEREAS, the MEP Participants are considering the development of a 
secure and efficient pipeline system for the transportation of Petroleum to, within and across 
the territories of the Azerbaijan Republic, Georgia and the Republic of Turkey for export to 
international markets, including markets in the Republic of Turkey;  
 

WHEREAS, based on the agreed terms and conditions of the Project 
Agreements and other commercial arrangements consistent with the Project Agreements, the 
MEP Participants shall have the right to implement the Project and construct (or cause to be 
constructed), own and/or operate the MEP System, including the Facilities, and utilise the 
resulting capacity in the MEP System and Rights to Land; 
 

WHEREAS, the Government acts on behalf of the State and the State 
Authorities  in matters such as those provided in this Agreement; 
 

WHEREAS, the Republic of Turkey, Georgia and the Azerbaijan Republic 
have entered into the Intergovernmental Agreement to give the Project�s legal and 
commercial terms and conditions the support and framework of international law; 
 

WHEREAS, this Agreement is entered into based on and in furtherance of 
the Intergovernmental Agreement; 
 

WHEREAS, the MEP Participants and the Turnkey Contractor are entering 
into the Turnkey Agreement, which agreement provides for, among other things, the design, 
engineering and construction of the MEP System within the Territory at a lump sum fixed 
price; 
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WHEREAS, the Government is providing to the MEP Participants the 
Government Guaranty with respect to full performance by the Turnkey Contractor of the 
Turnkey Agreement including such other assurances and commitments as set forth therein in 
order to implement the Project; 



 
WHEREAS, the Government, acting on behalf of the State and the State 

Authorities, enters into this Host Government Agreement empowered with the authority 
under Turkish Law to direct and make commitments on behalf of the State and all State 
Authorities and to manage State assets, including the assets of State Entities; and 
 

WHEREAS, the State Authorities wish to facilitate and support the Project 
and, in furtherance thereof, the State Authorities recognise the need to create the necessary 
framework of legal and commercial protections and intend to provide to, or for the benefit of, 
the Project and the relevant Project Participants, among other things, rights in and to certain 
facilities owned or controlled by the State Authorities, direct government guaranties, 
indemnities and other representations, authorisations, exemptions and assurances, as well as 
the required land in the Republic of Turkey comprising the pipeline routes as specified herein 
and in the applicable Project Agreements; 
 

WHEREAS, in connection therewith, the Intergovernmental Agreement 
shall become effective as law of the Republic of Turkey and (with respect to the subject 
matter thereof) prevailing over all other Turkish Law (other than the Constitution) and the 
terms of such agreement shall be the binding obligation of the Republic of Turkey under 
international law; this Agreement shall gain legal effect following publication in the Official 
Gazette as a part of the appropriate Decree of the Council of Ministers of the Republic of 
Turkey; the Government Guaranty and the Turnkey Agreement shall become effective and 
shall be binding and enforceable in accordance with their terms; and any other Project 
Agreements shall be binding instruments,  enforceable in accordance with their respective 
terms. 
 

NOW, THEREFORE, for and in consideration of the premises, the Parties 
hereby agree as follows: 
 
 ARTICLE 1 
 
 DEFINITIONS 
 
Capitalised terms used in this Agreement (including the recitals), and not otherwise defined 
herein, have the meanings given to them in Appendix 1. 
 
 
 ARTICLE 2 
 
 AUTHORITY 
 
2.1 With respect to this Agreement, the Government is empowered with the authority 

under Turkish Law to direct and to make the commitments provided herein on behalf 
of the State and all State Authorities.  All obligations of the State Authorities under 
this Agreement shall be, and for all purposes shall hereby be conclusively deemed to 
be, the obligations of the State.  All obligations of the State Authorities shall be 
obligations to be observed and performed by each relevant constituent element 
thereof, including the Government, each of the Local Authorities and each State 
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Entity. 
 
2.2 In order to ensure that the obligations of the State Authorities set forth in this 

Agreement are discharged in a timely manner and otherwise to facilitate and 
coordinate the conduct of Project Activities, the Government shall appoint by written 
notice to the MEP Participants an authorised representative, agency or other body by 
or through which the MEP Participants may request and secure (i) issuance of any and 
all rights, licenses, visas, permits, certificates, authorisations, approvals and 
permissions provided in this Agreement, (ii) information, documentation, data and 
other materials specified by this or any other Project Agreement or appropriate to 
evidence any grants of rights hereunder, (iii) the submission and receipt of 
notifications, certifications and other communications provided herein, and (iv) the 
taking of such other actions with respect to the State Authorities appropriate to 
facilitate the implementation of the Project.  Without limiting the foregoing, the 
Government may assign or establish an authority (the �State Transit Pipeline 
Authority�) to facilitate and coordinate activities in relation to transit pipeline 
projects with respect to the obligations of the State Authorities, including the 
obligations of the State Authorities under the Project Agreements.  In this respect the 
State Transit Pipeline Authority may serve as a direct point of contact for the Parties 
with respect to this Project.  The State Transit Pipeline Authority may also give 
assistance to the MEP Participants in connection with any other relevant aspects of 
any Project Agreement. 

 
2.3 The MEP Participants recognise the fundamental importance of discharging their 

obligations and of facilitating and coordinating the conduct of Project Activities under 
this Agreement in a timely and efficient manner.  Accordingly, the MEP Participants 
shall use Best Endeavours to adopt procedures by not later than one hundred eighty 
(180) days from the Effective Date (which procedures shall include, inter alia, the 
appointment of one or more representatives, committees, or other organisational or 
functional bodies by or through whom the MEP Participants may act) which will 
facilitate the method and manner of the MEP Participants� timely and efficient 
exercise of their rights, benefits, privileges and exemptions and/or performance of 
their obligations hereunder (the �MEP Representative(s)�), subject at all times to (i) 
the terms and conditions of the business structure among, and/or the business 
activities of, the MEP Participants and (ii) the requirement that all matters in respect 
of Taxes for an MEP Participant shall be addressed by that MEP Participant (or its 
designated agent).  Upon the appointment of the MEP Representative(s), the State 
Authorities shall be entitled to rely upon the communications, actions, information 
and submissions of an MEP Representative, in respect of that MEP Representative�s 
notified area of authority, as being the communications, actions, information and 
submissions of the MEP Participants.  The Parties further acknowledge that the MEP 
Participants shall have the right, upon reasonable notice to the State Authorities, to 
remove, substitute or discontinue the use of one or more specific MEP 
Representative(s). 
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2.4 In respect of the operation of the Facilities, no later than two (2) years prior to the 
planned commencement of commercial operation of the Facilities the Government 
shall notify the MEP Participants in writing of the authorisation and appointment of a 



State Authority with appropriate qualifications and relevant experience and 
capabilities to serve as operator of the Facilities (�Designated Operator�).  The 
activities of the Designated Operator in respect of the Facilities shall be governed by 
an agreement (the �Operating Agreement�) between the Designated Operator and the 
MEP Participants, such Operating Agreement to be agreed as soon as practicable 
following the Government�s appointment of the Designated Operator.  The Operating 
Agreement shall contain those terms and conditions typically found in agreements for 
the operation of international Petroleum pipelines of similar size and complexity, 
modified as mutually agreed to address the particular circumstances of the Project.  
Among other terms and conditions, the Operating Agreement will provide that: 

 
(i) the Designated Operator shall be subject to removal by the MEP Participants 

if: 
 

(A) an order is made by a court or other tribunal, or an effective resolution 
is passed, for the reorganisation under any bankruptcy law, dissolution, 
liquidation, or winding up of the Designated Operator; 

 
(B) the Designated Operator dissolves, liquidates, is wound up, or 

otherwise terminates its existence;  
 

(C) the Designated Operator becomes insolvent, bankrupt or makes an 
assignment for the benefit of creditors; 

 
(D) a receiver is appointed for a substantial part of the Designated 

Operator�s assets; or 
 

(E) the Designated Operator has committed a material breach of the 
Operating Agreement and has either failed to commence to cure that 
breach within thirty (30) days of receipt of a notice from the MEP 
Participants detailing the alleged breach or failed to diligently pursue 
the cure to completion. 

 
(ii) In respect of the amount to be paid to the Designated Operator by the MEP 

Participants as full and complete compensation for the provision of all 
operator services and the conduct of all activities under the Operating 
Agreement, including all costs associated with operations and maintenance 
of the Facilities (including, for the avoidance of doubt, the marine terminal 
and port facilities), the following principles shall apply: 

 
(A) An Operating Fee shall be determined and paid as follows: 
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(1) during each of the first sixteen (16) years of the Primary 
Term, the Designated Operator shall be paid a per Barrel fee for 
Petroleum transported through the Facilities during such year as 
measured at the Point of Terminus (the �Operating Fee�) equal to the 
excess of zero point fifty-five Dollars ($.55) over the Corporation Tax 
Amount for such year; 



 
(2) during the remaining twenty-four (24) years of the 

Primary Term, the Operating Fee shall be equal to zero point forty-
three Dollars ($.43) per Barrel; and 

 
(3) not later than one (1) year prior to the end of the 

Primary Term and the first Rollover Term, the Designated Operator 
and the MEP Participants shall meet and agree a redetermined 
Operating Fee which shall be applicable for the next applicable 
Rollover Term.  Such redetermined Operating Fee shall take into 
account the amount of said fee that was previously in effect, as well 
as current costs associated with the operation and maintenance of the 
Facilities (including the marine terminal and port facilities), the 
prevailing and forecasted regional market conditions respecting the 
Petroleum production and transportation industries, and the desire to 
maintain the relative economic positions of the MEP Participants and 
the Designated Operator. 

 
(B) A monthly payment amount (�Base Payment�) shall be payable 

during each and every Rollover Term, such Base Payment to be 
determined as follows: 

 
(1) not later than one (1) year prior to the end of the 

Primary Term and the first Rollover Term, the Designated Operator 
and the MEP Participants shall meet and agree the total amount of the 
fixed and variable costs for the Facilities reasonably expected to be 
required in each year of the subject Rollover Term in order for the 
Designated Operator to maintain the Facilities in accordance with 
standards and practices generally prevailing in the Petroleum pipeline 
industry assuming for purposes of such determination that Petroleum 
throughput through the Facilities is equal to two hundred fifty 
thousand (250,000) Barrels per day throughout the subject term; and 

 
(2) using the agreed annual amounts determined in 

subsection (B)(1) above, such annual amounts shall be divided by 
twelve (12) in order to establish the Base Payment which shall be 
payable by the MEP Participants to the Designated Operator during 
the applicable period(s); provided, however, all amounts payable to 
the Designated Operator in respect of previous months of the 
applicable Rollover Term by reason of the Operating Fee under 
subsection (A) above shall be credited against the Base Payment(s) 
otherwise due hereunder for subsequent month(s). 
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(C) If the MEP Participants and the Designated Operator are unable to 
reach agreement on the redetermined Operating Fee or the initial or 
any redetermined Base Payment by not later than one hundred eighty 
(180) days prior to the first day of the Rollover Term during which 
such fee and/or payment will be applicable, then either Party may, by 



written notice to the other Party of its election, refer the matter to an 
independent expert appointed by the President of the Stockholm 
Chamber of Commerce, Sweden, for a final and binding 
determination by such independent expert by not later than the first 
day of the Rollover Term during which such fee and/or payment will 
be applicable.  The independent expert shall be free of any business 
or other relationships with the parties suggesting possible bias or 
prejudice in favour or against  either party, and shall be 
internationally recognised as having substantial, relevant expertise 
respecting the Petroleum production and transportation industries.  
The independent expert�s determination of the fee and/or payment, as 
the case may be, regardless of when rendered, shall be effective as of 
the first day of the Rollover Term during which such fee and/or 
payment is to be applicable.  If for any reason the parties cannot 
agree, or the independent expert has not rendered a decision, prior to 
the first day of the Rollover Term during which such fee and/or 
payment is to be applicable, then the Operating Fee and/or the Base 
Payment for the immediately preceding Rollover Term (or Primary 
Term, as the case may be) shall continue in effect on a provisional 
basis until such agreement is reached or decision rendered; provided, 
however, that the redetermined Operating Fee and/or Base Payment 
shall apply retroactively as of the first day of the relevant Rollover 
Term, with an appropriate compensating payment(s) (including 
interest at the Agreed Interest Rate from the first day of such Rollover 
Term) to be paid to the extent any determination or redetermination 
results in a change in the fee and/or payment from that provisionally 
paid. 

 
(D) If and for so long as the MEP Participants elect to use Petroleum to 

fuel pump stations which are part of the Facilities, the MEP 
Participants shall charge the Designated Operator a price per Barrel 
which is not in excess of eighteen Dollars ($18.00) per Barrel; 
provided, however, that the Designated Operator shall be responsible 
for and shall indemnify and hold harmless each of the MEP 
Participants, their Affiliates and the Shippers from and against any 
Taxes (including VAT and Taxes on income or profit) which may be 
imposed on or incurred by each of them in connection with any 
Petroleum to be used as fuel in connection with the Project (including 
the ownership, importation, transportation, transfer of ownership or 
use thereof). 

 
2.5 The MEP Participants and the State Authorities shall, at the request of either of them, 

review from time to time the status of MEP Activities and confer respecting any 
issues arising with respect thereto. 

 
 

 ARTICLE 3 
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 AGREEMENT, TERM AND DURATION 
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3.1 This Agreement shall be effective and binding from the date it has been fully 
executed by all Parties hereto (the �Effective Date�), shall continue for a primary 
term of forty (40) years from the date of first shipment of Petroleum from the Ceyhan 
Terminal (the �Primary Term�) and, subject to all other provisions of this Agreement, 
shall continue in full force and effect after the Primary Term for two (2) successive 
ten (10) year rollover terms (each, a �Rollover Term�); provided, however, that in 
order to continue this Agreement in effect into the next Rollover Term the MEP 
Participants shall be obligated to provide written notice to the Government of their 
election to continue this Agreement into the next Rollover Term (the �Rollover 
Notice�) no earlier than three hundred sixty (360) days and no later than one hundred 
eighty (180) days prior to the end of the Primary Term and the first Rollover Term 
(each a �Notice Period�); and provided, further, (1) if the date of first shipment of 
Petroleum from the Ceyhan Terminal is a date in a calendar year on or before June 30, 
the Primary Term shall consist of (i) a first year, which shall be deemed to be all days 
remaining in such calendar year, plus (ii) the thirty-nine (39) calendar years next 
following such first year of the Primary Term, and (2) if the date of first shipment of 
Petroleum from the Ceyhan Terminal is a date in a calendar year on or after July 1, 
the Primary Term shall consist of (i) a first year, which shall be deemed to be all days 
remaining in such calendar year as well as all days in the next succeeding calendar 
year, plus (ii) the thirty-nine (39) calendar years next following such first year of the 
Primary Term; and provided, finally, that during each Notice Period, the Parties shall 
identify and resolve any Additional Commercial Issues applicable to the next 
Rollover Term.  The term �Additional Commercial Issues� means those commercial 
issues (other than issues under or relating to the Operating Agreement referred to in 
Section 2.4 hereof and those pertaining to Taxes) relating to the Project which either 
Party, by written notice to the other (given by not later than thirty (30) days following 
the Rollover Notice), submits for resolution and inclusion as additional contractual 
element(s) of this Agreement.  In the event of any failure by the MEP Participants to 
give the Rollover Notice during the Primary Term or during the first Rollover Term, 
this Agreement shall terminate and the provisions of Section 3.7 shall apply.  For the 
avoidance of doubt, if the Parties are unable to resolve the Additional Commercial 
Issues during the Notice Period, this Agreement nevertheless shall continue during 
the Rollover Term and, in accordance with Article 18 hereof, the dispute shall be 
submitted to arbitration for final determination.  For purposes of any such arbitration, 
the arbitrators, in determining whether and to what extent such additional contractual 
element(s) for the Additional Commercial Issues should be included in this 
Agreement, shall take into account: (A) the existing terms and conditions of this and 
other Project Agreements; (B) changed circumstances, if any, occurring since the 
Agreement and other Project Agreements were entered into (or later modified) which 
are asserted to be causing the Party material detriment or harm under or in respect of 
this Agreement; (C) the effects, if any, of inflation or deflation in respect of this 
Agreement; (D) the relative benefits enjoyed and burdens borne by the Parties under 
this Agreement and the other Project Agreements in the context of governmental 
agreements encouraging and supporting direct foreign investment in the Project; (E) 
the maintenance of the Project as a viable commercial enterprise for the transportation 
of Petroleum to international markets (including markets in the Territory); and (F) 



such other matters as are, under the circumstances, relevant to fairly resolving the 
particular dispute over the Additional Commercial Issues. 

 
3.2 Notwithstanding the foregoing Section 3.1, this Agreement may be terminated at any 

time by the MEP Participants giving their written notice of termination to the 
Government and shall be of no further force or effect for any purpose as of the date 
specified by the MEP Participants in said notice. 

 
3.3 If the MEP Participants have not taken steps to commence the construction phase 

respecting the Facilities (by, for example, giving notice to the Turnkey Contractor 
under the Turnkey Agreement to commence such activity) by not later than thirty-six 
(36) months after the Effective Date, then for a period of one hundred twenty (120) 
days thereafter the Government shall have the right to give written notice to the MEP 
Participants of the termination of this Agreement.  Such termination shall become 
effective thirty (30) days after actual receipt by the MEP Participants of said 
termination notice unless within said thirty day period the MEP Participants take 
steps to commence the construction phase respecting the Facilities.  If the above-
referenced one hundred twenty (120) day period expires without the Government 
giving any such termination notice, the Government�s right to terminate hereunder 
shall expire and this Agreement shall continue in full force and effect in accordance 
with its terms.  In addition, the above-referenced thirty-six (36) month period shall be 
extended if and to the extent of any delays caused by the failure or refusal of any 
State Authorities (including the Turnkey Contractor) to perform timely any 
obligations they may have respecting MEP Activities. 
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3.4 In addition to the termination right of the Government set forth in Section 3.3, the 
Government shall have the right to terminate this Agreement under the circumstances 
and in accordance with the procedures set forth in this Section 3.4.  If the Government 
concludes that the MEP Participants have committed a material breach of any of their 
joint and several obligations (as those obligations are set forth in Section 11.3), then 
the Government shall have the right to give written notice to the MEP Participants of 
such breach in detail sufficient for the MEP Participants to undertake cure.  During 
the pendency of any discussions to attempt resolution and/or any subsequent arbitral 
proceedings, the MEP Participants may, but shall have no obligation to, undertake to 
address and/or cure the alleged breach; provided, however, in the event the MEP 
Participants do not commence efforts to effect cure of a disputed breach, the 
Government may undertake cure.  If and to the extent the MEP Participants do not 
dispute or, after discussions to attempt resolution, agree with the Government that 
such breach has occurred, or it is determined through arbitration that such a breach 
has occurred, the MEP Participants shall promptly undertake efforts to effect cure.  If 
any such breach remains uncured for ninety (90) days after receipt of any undisputed 
notice, confirmation of resolution or arbitral determination that such a breach has 
occurred, as the case may be (the �Cure Period�), the Government shall have the right 
to give the MEP Participants written notice of termination of this Agreement, which 
termination shall be effective thirty (30) days after the Government�s giving of the 
termination notice to the MEP Participants.  If the cure is effected by the MEP 
Participants within the Cure Period, the Government�s right to give a termination 
notice in respect of the earlier noticed breach shall end and this Agreement shall 



continue in full force and effect.  If the breach is one that cannot be effectively cured 
within the Cure Period, the MEP Participants shall nevertheless have the right to cure 
the breach and avoid termination hereunder by commencing efforts to cure the breach 
within the Cure Period and thereafter diligently pursuing efforts to cure.  Any cure so 
effected beyond the Cure Period shall nonetheless be deemed to have occurred within 
the Cure Period, any cure so effected shall serve to end the Government�s right to 
give a termination notice in respect of the earlier noticed breach, and this Agreement 
shall continue in full force and effect.  Any dispute respecting the timeliness or 
adequacy of any cure effected by the MEP Participants and/or whether termination 
has properly occurred hereunder may be submitted to arbitration in accordance with 
Article 18.  In the event that, pursuant to the provisions of this Section 3.4, the 
Government effects cure of a disputed breach, which disputed breach is later 
determined pursuant to Article 18 to have been a material breach, the MEP 
Participants shall pay all costs incurred by the Government in effecting such cure.   

 
For purposes of this Section 3.4, �material breach� means a breach which: 

 
(i) constitutes the knowing and persistent failure or refusal by the MEP 

Participants to take appropriate action to assure that: 
 

(a) their Project Activities in the Territory comply with the 
standards and practices set forth in this Agreement; or 

 
(b) their activities in the Territory related to the Project do not pose 

a threat to the national security of the Republic of Turkey; or 
 

(ii) is tantamount to the frustration of the entire Agreement; 
 

and, in the case of either or both of (i) and (ii) above, the nature and extent of the 
breach (including repetition) reasonably supports the conclusion that the only 
appropriate remedy under the circumstances is the full and final termination of this 
Agreement and permanent cessation of the Project in the Territory.  Termination 
hereunder shall be without prejudice to the Government�s right to any other remedies 
available under this Agreement. 

 
Notwithstanding the foregoing, the Government shall have no right of notice and/or 
termination hereunder if any such material breach is caused by or arises from any 
breach of any Project Agreement and/or breach of duty by any State Authority. 

 
3.5 If this Agreement has not been earlier terminated pursuant to this Article 3, this 

Agreement shall terminate and be of no further force or effect on the date on which all 
Project Activities have permanently ceased, as such date is notified by the MEP 
Participants in writing to the Government. 
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3.6 Except as otherwise may be expressly provided in another Project Agreement, it is 
expressly understood by the Parties to this Agreement that no MEP Participant or 
other Project Participant is committed, or is in any manner obligated to any of the 
State Authorities, to undertake any Project Activities or otherwise to implement or 



carry out the Project, or to continue any Project Activities that it may have begun, in 
reliance on this or any other Project Agreement, or otherwise. 

 
3.7 Termination of this Agreement shall be without prejudice to (i) the rights of the 

Parties (including those which are no longer Parties) respecting the full performance 
of all obligations accruing prior to termination and (ii) the survival of all waivers and 
indemnities provided herein in favour of a Party (or former Party). 

 
 
 ARTICLE 4 
 
 GRANT OF RIGHTS 
 
4.1 For purposes of the Project, the State Authorities hereby grant pursuant to the Project 

Agreements: 
 

(i) to the Project Participants, the absolute and unrestricted right and privilege 
to implement and carry out the Project, conduct all Project Activities, and 
enjoy all other rights and privileges provided to any or all of them by the 
State Authorities under the Project Agreements; 

 
(ii) to the MEP Participants and such other Project Participants as the MEP 

Participants may designate, the exclusive and unrestricted Rights to Land as 
set forth in Appendix 4; 

 
(iii) to each of the MEP Participants, the exclusive and unrestricted property 

right (other than ownership) to use, possess, control and construct upon 
and/or under the Permanent Land, and to restrict or allow (at the MEP 
Participants� sole discretion) the use, occupation, possession and control of, 
and  construction upon and/or under, the Permanent Land by any other 
Persons. 

 
(iv) to each of the MEP Participants, the exclusive and unrestricted right and 

privilege to construct, own, use, possess and control the Facilities; 
 

(v) to the Project Participants, subject to Section 19.2, the unrestricted right and 
privilege to employ or enter into contracts with, for the purpose of 
conducting Project Activities, such Persons and their respective personnel 
(including citizens of the State and, subject to Section 7.2,  of countries 
other than the State) who, in the opinion of such Project Participant, 
demonstrate the requisite knowledge, qualifications and expertise to conduct 
such activities; and 
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(vi) to the MEP Participants and their designated Contractors free of charge, 
readily available water of sufficient quality and quantity located proximate 
to the Facilities in order to perform hydrostatic and other testing of the 
Facilities, together with the right to dispose of same at location(s) proximate 
to said Facilities upon completion of such testing. 



 
4.2 The rights, exemptions and/or privileges granted or made available under this 

Agreement are granted by the State Authorities in relation to the carrying out of the 
Project and Project Activities by the MEP Participants and other Project Participants 
engaged to participate in and carry out the Project and Project Activities by the MEP 
Participants.  The State Authorities hereby acknowledge that the MEP Participants 
intend to do business with and/or engage Project Participants in the carrying out of 
the Project and Project Activities, and agree that these Project Participants, by their 
participation in the Project, shall have the benefit of all rights, exemptions and 
privileges as are provided under any Project Agreement.  If any rights, exemptions, 
grants or privileges are not already vested in any such Project Participant by operation 
of Turkish Law (whether by the enactment or ratification of Project Agreements into 
Turkish Law as provided herein or otherwise), the State Authorities hereby grant to 
each of the MEP Participants the further right and authority to (i) make such rights 
available by sub-grant to such Project Participants or (ii) transfer, assign or share such 
rights to or with such Project Participants pursuant to Article 17.  In addition, the 
State Authorities agree that, if requested by any MEP Participant, the State 
Authorities shall evidence the grant of rights to any Project Participants in a written 
instrument to such effect in form sufficient and appropriate to facilitate the carrying 
out of the Project or Project Activities or any part thereof. 

 
4.3 In accordance with the rights, exemption and/or privileges granted to the MEP 

Participants under this Agreement, the Parties hereto recognize that in order to 
facilitate the Project in the Territory, the Turnkey Contractor, on behalf of the MEP 
Participants and after the issuance of the appropriate authorisation to proceed under 
the Turnkey Agreement, shall (i) make any necessary application(s) to the General 
Directorate of Petroleum Affairs for a Petroleum Certificate(s), (ii) make payment of 
the required guaranty (deposit) and any other necessary amounts relating to the 
acquisition of such Petroleum Certificate(s) and (iii) execute such other documents, 
make such other applications and take such other actions as may be necessary or 
appropriate to secure the necessary authorisations. 

 
 

 ARTICLE 5 
 
 GOVERNMENT GUARANTIES 
 
5.1 In addition to affirming that the following obligations are primary obligations of the 

State Authorities, the Government hereby guarantees to each of the MEP Participants 
the validity and effectiveness of the acknowledgments, representations and warranties 
made by it on behalf of and committing the State Authorities as set forth in this 
Agreement, the rights and privileges provided (and to be provided) to any and all 
Project Participants by the State Authorities under all Project Agreements and the 
complete and timely satisfaction and performance of all State Authorities� obligations 
under the Project Agreements. 
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5.2 Without limiting the breadth and scope of the foregoing, the Government hereby 
commits the State Authorities to perform and guarantees to each of the MEP 



Participants: 
 

(i) that the State Authorities shall not interrupt or impede the freedom of transit 
of Petroleum in, across and/or from the Territory; 

 
(ii) that the State Authorities shall perform and take all actions and make all 

decisions required of the State Authorities under all Project Agreements; 
 

(iii) that the State Authorities shall not act or fail to act in any manner that could 
hinder or delay any Project Activity or otherwise negatively affect the 
Project or impair any rights granted under any Project Agreement (including 
any such action or inaction predicated on security, health, environmental or 
safety considerations that, directly or indirectly, could interrupt, impede or 
limit the flow of Petroleum in or through the Facilities, except under 
circumstances in which continued operation of the Facilities without 
immediate corrective action creates an imminent, material threat to public 
security, health, safety or the environment that renders it reasonable to take 
or fail to take, as the case may be, such action and, then, only to the extent 
and for the period of time necessary to remove that threat); 

 
(iv) that the State Authorities shall give their full cooperation in connection with 

Project Activities; 
 

(v) that the State Authorities shall not claim or demand title to or possessory 
rights over the Petroleum or the Facilities; 

 
(vi) that the State Authorities shall not claim, demand or in any way restrict any 

rights respecting the Permanent Land which are contrary to the grant by the 
State Authorities of the rights with respect to the Permanent Land granted 
under Section 4.1(iii); and 

 
(vii) that the State Authorities shall make the payment of any and all sums of 

money which may become due and owing by the State Authorities under or 
pursuant to any Project Agreement, including compensation payments under 
Article 10 of this Agreement and pursuant to the indemnification provisions 
of any Project Agreement. 

 
5.3 The guaranties made by the Government in this Article 5: 
 

(i) are several, independent, absolute, irrevocable and unconditional and  each 
constitutes an independent covenant and principal obligation of the 
Government, separately enforceable from all other obligations of the State 
Authorities under the Project Agreements, without regard to the non-
performance, invalidity or unenforceability of any of those other obligations; 
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(ii) are enforceable, jointly and severally, against the constituent elements of the 
State Authorities and, regardless of against whom enforcement is sought, 
any award or claim for payment in respect thereof shall be submitted to the 



Ministry of Energy and such award or claim for payment (granted, with 
respect to a claim for payment, such claim is not disputed by the State 
Authorities) shall be paid to the MEP Participants on or before thirty (30) 
days after receipt by the Ministry of Energy of the related award or claim for 
payment; and 

 
(iii) shall not be modified, impaired or rendered unenforceable by any defense 

available to the State Authorities under any Project Agreement or otherwise 
as a result of the occurrence of any event that, but for this Section 5.3(iii), 
would discharge that guaranty other than by the full performance thereof in 
accordance with the relevant Project Agreement. 

 
5.4 In furtherance of the guaranties made by the Government in this Article 5, the 

Government (i) hereby affirms the obligations set forth herein of the State Authorities 
and consents to the performance of all obligations of the State Authorities under the 
Project Agreements and (ii) shall, in a timely fashion, issue, give or cause to be given, 
in writing, all decrees, enactments, orders, regulations, rules, interpretations, 
authorisations, approvals and consents necessary or appropriate to evidence further 
the foregoing affirmation and consent to enable and require the State Authorities to 
perform in a timely manner all of their obligations as provided by the Project 
Agreements. 

 
 
 ARTICLE 6 
 
 REPRESENTATIONS AND WARRANTIES 
 
 
6.1 The Government hereby represents and warrants to each of the MEP Participants that 

as of the Effective Date the Government has: 
 

(i) accomplished all ratifications and completed all parliamentary, legislative 
and other actions and enactments of the State Authorities required by 
Turkish Law to cause the Intergovernmental Agreement to be effective and 
otherwise endow the Intergovernmental Agreement as binding on the State 
under international law and Turkish Law; and 

 
(ii) completed all parliamentary, legislative or other actions and enactments 

required of the State Authorities by Turkish Law, including signature by the 
President of the Republic of Turkey, to cause the terms of this Agreement 
and the various grants and obligations of the State Authorities under this 
Agreement in favour of the MEP Participants and/or other Project 
Participants to become effective in the Republic of Turkey as the prevailing 
legal regime under Turkish Law with respect to the Project and all Project 
Activities, as the binding obligations of the State Authorities. 
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6.2 The Government hereby represents and warrants to each of the MEP Participants that 
as of the Effective Date and throughout the term of this Agreement: 



 
(i) the Government is duly authorised under Turkish Law to execute this 

Agreement and to bind, commit and impose obligations on itself, the State 
and all State Authorities hereunder, subject only to fulfillment of the 
obligations of the State Authorities under Section 7.1; 

 
(ii) the State Authorities have, or have the legal authority to obtain in a timely 

manner, sole and exclusive jurisdiction respecting Rights to Land (including 
the Permanent Land) and the full power, authority and right under Turkish 
Law to grant the rights and privileges provided in Article 4, which rights are 
transferable by an MEP Participant in accordance with this Agreement; 

 
(iii) the obligations of the State Authorities under this Agreement (including the 

Government�s guaranties under Article 5) and the other Project Agreements 
are valid, binding and enforceable against the State and State Authorities in 
accordance with the terms of this Agreement and the other Project 
Agreements; 

 
(iv) the representations, warranties and covenants made in respect of the 

Government under the Intergovernmental Agreement (including, but not 
limited to, the representation and warranty set forth in Section (2) of Article 
II thereof) apply mutatis mutandis under this Agreement and are enforceable 
hereunder by the MEP Participants; 

 
(v) the State Authorities have not granted and are not obligated to grant to any 

Person any rights or privileges that are inconsistent or conflict, or that may 
limit or interfere, with the exercise and enjoyment of the rights and 
privileges held by any Project Participant under any Project Agreement; 

 
(vi) in accordance with the acknowledgment under Section 20.3, neither this 

Agreement nor any other Project Agreement constitutes a special 
administrative contract granting a concession under Turkish Law and none 
of those agreements is or shall be construed to be subject to any limitation, 
condition, avoidance or prohibition, in whole or in part (including the 
provisions of Article 18 hereof), based on Turkish legal principles derived 
from the law (including court decisions) on special administrative contracts, 
the law on concessions or any other feature of Turkish Law, or otherwise; 
and 

 
(vii) the Rights to Land as set forth in Appendix 4 and, in particular, the rights of 

exclusive use, construction, possession and control respecting the Permanent 
Land as granted by the State Authorities to the MEP Participants in this 
Agreement constitute rights to property other than ownership of land. 

 
6.3 Each of the MEP Participants hereby represents and warrants that as of the Effective 

Date: 
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(i) it is duly organised, validly existing and in good standing in accordance with 



the legislation of the jurisdiction of its formation or organisation, has the 
lawful power to engage in the business it presently conducts and 
contemplates conducting, and is duly licensed or qualified and in good 
standing as a foreign corporation in each jurisdiction wherein the nature of 
the business transacted by it makes such licensing or qualification necessary; 

 
(ii) it has the power to make and carry out this Agreement and to perform its 

obligations under this Agreement and all such actions have been duly 
authorised by all necessary procedures on its part; 

 
(iii) the execution, delivery and performance of this Agreement will not conflict 

with, result in the breach of, constitute a default under or accelerate 
performance required by any of the terms of its formation or organisational 
documents or any agreement, decree or order to which it is a party or by 
which it or any of its assets is bound or affected; 

 
(iv) this Agreement has been duly and validly executed and delivered by it and 

constitutes a legal, valid and binding obligation upon it, enforceable in 
accordance with its terms, except and to the extent that its enforceability 
may be limited by bankruptcy, insolvency, reorganisation or other similar 
legal process affecting the rights of creditors generally or, where applicable, 
by general principles of equity; 

 
(v) there are no actions, suits, proceedings or investigations pending or, to its 

knowledge, threatened against it before any court, arbitral tribunal or any 
governmental body which individually or in the aggregate may result in any 
materially adverse effect on its business or assets or its condition, financial 
or otherwise, or in any impairment of its ability to perform its obligations 
under this Agreement.  Such Party has no knowledge of any violation or 
default with respect to any order, decree, writ or injunction of any court, 
arbitral tribunal or any governmental body which may result in any such 
materially adverse effect or such impairment; 

 
(vi) it has complied with all laws applicable to it such that it has not been subject 

to any fines, penalties, injunctive relief or criminal liabilities which in the 
aggregate have materially affected or may materially affect its business 
operations or financial condition or its ability to perform its obligations 
under the Agreement; and  

 
(vii) no representation or warranty by it contained in this Agreement contains any 

untrue statement of material fact or omits to state a material fact necessary to 
make such representation or warranty not misleading in light of the 
circumstances under which it was made. 

 
 
 ARTICLE 7 
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 CERTAIN COVENANTS AND CONSENTS 



 OF THE GOVERNMENT 
 
7.1 The Government hereby covenants and agrees that it shall promptly ensure the taking 

of all actions and the ratification, enactment and promulgation of all laws and decrees 
that are or may become necessary under Turkish Law to continue in force and fully 
implement the terms of this Agreement and all other Project Agreements and to 
authorise, enable and support the activities and transactions contemplated by all 
Project Agreements.  In this regard, the Government shall consult with and keep the 
MEP Participants informed respecting the development of any necessary laws or 
decrees and the status of all actions which are or may be necessary in order to comply 
with the foregoing. 

 
7.2 The Government hereby covenants and agrees (on its behalf and acting on behalf of 

and committing the State Authorities) that throughout the term of this Agreement: 
 

(i) from time to time after the date hereof the State Authorities shall accomplish 
all notifications and complete all parliamentary, legislative or other actions, 
ratifications and enactments required to cause any written extension, 
renewal, replacement, amendment or other modification of this Agreement, 
the Intergovernmental Agreement, and all other Project Agreements to 
become effective as the prevailing legal regime of the Republic of Turkey 
with respect to the Project and as the binding obligation of the State 
Authorities under Turkish Law, and with respect to the Intergovernmental 
Agreement, under international law.  In this regard, the Government shall 
consult with and keep the MEP Participants informed respecting the 
development of any necessary laws or decrees and the status of all actions 
which are or may be necessary in order to comply with the foregoing; 

 
(ii) except for the grants expressly provided in the Project Agreements, or with 

the prior written consent of all of the MEP Participants, the State Authorities 
shall not grant any rights to use the Facilities or respecting the Rights to 
Land or grant to any Person any other rights that are inconsistent or conflict, 
or that may interfere, with the full exercise or enjoyment by any of the 
Project Participants of their rights under any Project Agreement;  

 
(iii) except as may be expressly set forth in any Project Agreement, the State 

Authorities shall not reduce, condition or limit (whether by termination or 
amendment of the respective Project Agreement, or otherwise) any right, 
interest or benefit accruing under the Project Agreements to any Project 
Participant without the prior written consent of all of the MEP Participants; 

 
(iv) the State Authorities shall not cause or permit to exist any restriction on the 

ingress or egress of any personnel with respect to the Project, subject only to 
the enforcement of  immigration (including visa and residence permit 
regulations), customs, criminal and other relevant laws of the State; 
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(v) except in the manner and under the circumstances provided in Section 10.4 
(but in all cases, whether or not Section 10.4 is complied with, subject to the 



payment of compensation for Expropriation as provided in Section 10.2 
(iii)), the State Authorities shall not carry out any act of Expropriation in 
respect of the Project; 

 
(vi) if any domestic or international agreement or treaty; any legislation, 

promulgation, enactment, decree, accession or allowance; any other form of 
commitment, policy or pronouncement or permission, has the effect of 
impairing, conflicting or interfering with the implementation of the Project, 
or limiting, abridging or adversely affecting the value of the Project or any 
of the rights, privileges, exemptions, waivers, indemnifications or 
protections granted or arising under this Agreement or any other Project 
Agreement it shall be deemed a Change in Law under Article 7.2(xi). 

 
(vii) the State Authorities shall: 

 
(1) perform all obligations and otherwise assist the MEP 

Participants, the Turnkey Contractor and any other designated Contractors in 
respect of the acquisition of, grant to and exercise of the Rights to Land as 
and when necessary, from time to time, during the life of the Project, all as 
further provided herein and in Appendix 4 of this Agreement, in 
consideration for which the MEP Participants shall pay to the designated 
State Authority in accordance with the schedule of payments set forth in the 
Turnkey Agreement the sum of ninety-nine million Dollars ($99,000,000); 

 
(2) bear full responsibility and liability for the identification of any 

and all Persons having or claiming any form of ownership or other property, 
occupancy, construction or possessory interest which is or may be 
terminated, conditioned, limited or affected by the State Authorities� grant 
to each of the MEP Participants of the Rights to Land; 

 
(3) bear full responsibility and liability for the prior notification to 

those Persons described in the foregoing clause (2) of each of the MEP 
Participant�s Rights to Land and the authorisation from the State Authorities 
for any of the MEP Participants, the Turnkey Contractor and any other 
designated Contractors to be present thereon to conduct Project Activities; 

 
(4) exercise such powers of taking, compulsory acquisition, 

eminent domain or other similar sovereign powers to enable each of the 
MEP Participants and their designees to receive and exercise the Rights to 
Land and, in particular, to fulfill the grant by the State Authorities to the 
MEP Participants of the exclusive and unrestricted property right (other than 
ownership) to the Permanent Land as specified in Section 4.1(iii) of this 
Agreement and the exclusive and unrestricted right of ownership of the 
Facilities as specified in Section 4.1(iv) of this Agreement;  
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(5) pay such compensation to Persons in the Territory as may be 
required by Turkish Law to authorise the State Authorities to grant to and 
vest in each of the MEP Participants the rights obtained in accordance with 



the foregoing clause (4); 
 

(6) furnish to each of the MEP Participants written evidence of all 
rights of entry and/or discharges (including, if applicable, the written 
acknowledgment by those Persons who have been dispossessed of any 
ownership, occupancy, possessory, construction and/or usage rights); 

 
(7) ensure that the Rights to Land including, in particular, the 

rights obtained in accordance with the foregoing clause (4), and all 
necessary documents related thereto, are properly and timely registered or 
recorded in favour of each of and specifically naming the MEP Participants 
as property rightsholders in respect of the Permanent Land and owners of 
the Facilities in accordance with Turkish Law in order to satisfy any 
applicable requirements of Turkish Law and to provide public notice of the 
rights of each of the MEP Participants to the Rights to Land including, in 
particular, the rights obtained in accordance with the foregoing clause (4); 
and 

 
(8) protect, defend and indemnify each of the MEP Participants, 

the Turnkey Contractor and other affected Project Participants from and 
against any Loss or Damage in respect of the Rights to Land and any and all 
third-party claims or demands (including any claims or demands by, or 
arising out of the use by, those adjacent landowners who may be granted the 
right by the MEP Participants (at their sole discretion), to enter upon and use 
the surface of the Permanent Land and any Loss or Damage in respect of the 
Facilities and MEP Activities caused by such landowners and/or Persons 
(other than Persons involved in Project Activities) such landowners allow on 
the Permanent Land or arising from their use of the land surface) arising 
from or related to the MEP Participants� exercise of their Rights to Land or 
the State Authorities� obligations under this Section 7.2(vii).  

 
(viii) the State Authorities shall not (1) characterise as, or conclude or determine 

that, this Agreement or any other Project Agreement is a special 
administrative contract granting a concession under Turkish Law; or 
(2) seek to limit, condition, deny or avoid, or fail or refuse to observe or 
enforce, any of the representations, warranties, grants, agreements, 
indemnities, waivers or obligations hereunder or under any other Project 
Agreement (including provisions on the resolution of disputes such as are 
contained in Article 18 hereof) made in favour of the MEP Participants, 
including on the basis that this or any other Project Agreement is or at any 
time has become a concession contract, special administrative contract 
granting a concession or similar agreement under Turkish Law; 
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(ix) the State Authorities expressly authorise and agree that the Project may be 
implemented by the MEP Participants using whatever legal or business 
structure or structures, including an unincorporated joint venture of co-
owners, a limited partnership, a limited liability company, corporation, 
branch[es] or any other structure or arrangement, as the MEP Participants 



may elect from time to time; 
 

(x) except as may be expressly provided therein, the State Authorities shall not 
amend, rescind, terminate, declare invalid or unenforceable, or otherwise 
seek to avoid or limit this Agreement, the Intergovernmental Agreement or 
any other Project Agreement without the prior written consent of the MEP 
Participants and/or any other Project Participants which are parties to such 
agreements;  

 
(xi) the State Authorities shall take all actions available to them to restore the 

Economic Equilibrium established under the Project Agreements if and to 
the extent the Economic Equilibrium is disrupted or negatively affected, 
directly or indirectly, as a result of any change (whether the change is 
specific to the Project or of general application) in Turkish Law (including 
any Turkish Laws regarding Taxes, health, safety and the environment) 
occurring after the later of (1) the Effective Date or (2) the date that the 
Government has fulfilled its obligations under Section 7.1 or 7.2(i), as 
applicable, including changes resulting from the amendment, repeal, 
withdrawal, termination or expiration of Turkish Law, the enactment, 
promulgation or issuance of Turkish Law, the interpretation or application of 
Turkish Law (whether by the courts, the executive or legislative authorities, 
or administrative or regulatory bodies), the decisions, policies or other 
similar actions of judicial bodies, tribunals and courts, the State Authorities, 
jurisdictional alterations, and the failure or refusal of judicial bodies, 
tribunals and courts, and/or the State Authorities to take action, exercise 
authority or enforce Turkish Law (a �Change in Law�).  Without limiting 
the foregoing, any legislative action or any interpretation or application of, 
or decision with respect to, Turkish Law by a judicial body, tribunal or court 
to the effect that this Agreement constitutes a special administrative contract 
granting a concession shall be conclusively deemed to be a Change in Law.  
The foregoing obligation to take all actions available to restore the 
Economic Equilibrium shall include the obligation to take all appropriate 
measures to resolve promptly by whatever means may be necessary, 
including by way of exemption, legislation, decree and/or other authoritative 
acts, any conflict or anomaly between any Project Agreement and such 
Turkish Law; and 

 
(xii) the State Authorities shall perform and take all actions necessary and make 

all decisions required under this Agreement to facilitate performance of the 
Turnkey Agreement and the Government Guaranty. 
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7.3 Upon request by an MEP Participant or such other Project Participants as the MEP 
Participants may designate, the relevant State Authority shall provide a complete and 
proper list of all documentation (the �Application Requirements�) necessary to obtain 
a specific license, visa, permit, certificate, authorisation, approval or permission on 
the part of the MEP Participants and such other Project Participants as the MEP 
Participants may designate in order to carry out Project Activities.  The MEP 
Participant or other Project Participants may rely on such listing of the particular 



Application Requirements as complete and proper, and the same shall be the only 
Application Requirements required for the relevant request.  Subject only to the 
submission of the Application Requirements therefor, the State Authorities shall, on a 
priority basis within thirty (30) days, but in no event later than sixty (60) days (which 
sixty-day period shall be appropriate only under extraordinary circumstances), 
provide all licenses, visas, permits, certificates, authorisations, approvals and 
permissions necessary or appropriate in the opinion of the MEP Participants to enable 
them and all other designated Project Participants to carry out all Project Activities in 
a timely, secure and efficient manner and/or to exercise their rights and fulfill their 
obligations in accordance with the Project Agreements, including: 

 
(i) use and enjoyment of the Rights to Land (subject to the provisions of 

Appendix 4); 
 

(ii) customs clearances; 
 

(iii) import and export licenses; 
 

(iv) visas and residence permits; 
 

(v) rights to open and maintain bank accounts; 
(vi) rights to lease or, where appropriate, acquire office space and employee 

accommodations; 
 

(vii) rights and licenses, in accordance with relevant Turkish Law, to operate 
communication and telemetry facilities (including the dedication of a 
sufficient number of exclusive radio and telecommunication frequencies as 
requested by the MEP Participants to allow the uniform and efficient 
operation of the MEP System within and without the Territory) for the 
secure and efficient conduct of Project Activities;  

 
(viii) rights to establish such branches, permanent establishments, offices and 

other forms of business or presence in the Territory as may be reasonably 
necessary in the opinion of any Project Participant to properly conduct 
Project Activities, including the right to lease or, where appropriate, 
purchase or acquire any real or personal property required for Project 
Activities or to administer the businesses or interests in the Project; 

 
(ix) rights to operate vehicles and other mechanical equipment, and in 

accordance with relevant Turkish Law, the right to operate aircraft, ships 
and other water craft, in the Territory; and 

 
(x) environmental and safety approvals (subject to the provisions of Appendix 

5). 
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With respect to all such rights, licenses, visas, permits, certificates, authorisations, 
approvals and permissions, including those customarily issued by the State 
Authorities, and all renewals and extensions thereof, the Project and all Project 



Participants shall be exempt, directly and indirectly, from all costs, fees, charges or 
assessments therefor and from all requirements for any certification, opinion or other 
evidence of authority or expertise in connection with the issuance thereof and from 
any other conditions or requirements, except as otherwise expressly provided in 
Section 9.9(i) or 15.4 hereof or in the Project Agreements. 

 
7.4 The State Authorities shall provide and/or exert Best Endeavours to make available to 

the Project Participants on Best Available Terms all goods, works and services as may 
be necessary or appropriate for the Project in the opinion of the requesting Project 
Participant that are owned or controlled by the State Authorities (including raw 
materials, electricity, water (other than the water referred to in Section 4.1(vi), which 
is granted to the MEP Participants free of charge), gas, communication facilities, 
other utilities, onshore construction and fabrication facilities, supply bases, vessels, 
import facilities for goods and equipment, warehousing and means of transportation). 

 
7.5 The State Authorities shall exert their Best Endeavours to assist the Project 

Participants in obtaining on Best Available Terms: 
 

(i) all goods, works, services and technology as may be necessary or 
appropriate for the Project in the opinion of the requesting Project 
Participant that are not owned, controlled or customarily provided by the 
State Authorities (including raw materials, electricity, water (other than the 
water referred to in Section 4.1(vi), which is granted to the MEP Participants 
free of charge), gas, communication facilities, other utilities, onshore 
construction and fabrication facilities, supply bases, vessels, import facilities 
for goods and equipment, warehousing and means of transportation); and 

 
(ii) with respect to jurisdictions and authorities outside the Territory, those 

rights, licenses, visas, permits, approvals, certificates, authorisations and 
permissions necessary or appropriate for the Project, including in respect of 
(1) storage and staging of Petroleum, lines of pipe, materials, equipment and 
other supplies destined for or exiting from the Territory; (2) all marine 
vessels sailing to or from the Territory in connection with the export of 
Petroleum; (3) the import and/or export or re-export of any goods, works, 
services or technology necessary for the Project; and (4) exemptions from 
national, local and other taxes, duties, customs, levies, imposts, assessments, 
contributions, transit fees and other fees and charges in relation to Petroleum 
which is transported through the MEP System. 

 
7.6 The State Authorities hereby consent to all actions on the part of any of the Project 

Participants necessary or appropriate (i) to implement the Project, including the 
transportation and shipment of Petroleum for export, (ii) to ensure the full and 
effective use and enjoyment of the Facilities and the Rights to Land, and (iii) to 
enable each of the MEP Participants and any other Project Participants to satisfy their 
respective obligations under all Project Agreements. 
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7.7 The State Authorities hereby consent to any Project Activities or actions taken 
preparatory to or in connection with the Project by the MEP Participants and their 



designated Contractors that comply with the Code of Practice set forth in Appendix 5 
of this Agreement or any of the principles or standards set forth therein. 

 
 
 ARTICLE 8 
 
 TURNKEY AGREEMENT 
 AND GOVERNMENT GUARANTY 
 
8.1 In addition to the representations and warranties set forth in Article 6, the 
Government hereby further represents, warrants and acknowledges that: 
 

(i) the Turnkey Agreement obligates the Turnkey Contractor to carry out the 
construction of the Facilities on the terms and conditions set forth in the 
Turnkey Agreement; 

 
(ii) the Government is familiar with and finds acceptable the terms and 

conditions of the Turnkey Agreement and has designated the Turnkey 
Contractor; 

 
(iii) the Government Guaranty, on the terms and conditions set forth therein, 

obligates the Government to guarantee the payment of amounts payable by 
the Turnkey Contractor under the Turnkey Agreement; 

(iv) the Turnkey Agreement and the Government Guaranty are integral parts of 
the transactions contemplated by this Agreement and are essential to the 
implementation of the Project, and the MEP Participants are and will be 
relying on the Turnkey Agreement and the Government Guaranty, as well as 
the terms of this Agreement, in connection with the MEP Activities; and 

 
(v) in order to induce the MEP Participants to enter into this Agreement, the 

Government has executed and delivered the Government Guaranty and has 
caused the Turnkey Contractor to execute and deliver the Turnkey 
Agreement. 

 
8.2 In addition to the covenants and consents set forth in Article 7, the Government 
hereby further covenants: 
 

(i) to maintain (a) the Government Guaranty and such related reasonable 
assurances, undertakings and other agreements to permit Lenders and 
Insurers to exercise the rights of the MEP Participants under the 
Government Guaranty and (b) counter-guaranties, approvals, consents and 
similar instruments as applicable to multilateral or bilateral lending and 
insurance agencies in respect of political risk protection to facilitate the 
financing of the Facilities arising therefrom in full force and effect in 
accordance with their terms; 
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(ii) to execute and deliver counter-guaranties, approvals, consents and similar 
instruments, as applicable, to multilateral or bilateral lending and insurance 



agencies in respect of political risk protection to facilitate the financing of 
the Facilities and to take such further actions as may be reasonably required 
by the MEP Participants, their Lenders or Insurers to cause the Facilities to 
be financed so that such Facilities may be constructed, completed and 
commissioned (including start-up, testing and commencement of 
commercial operations) according to the cost, specifications and design 
elements and other terms and conditions of the Turnkey Agreement (the 
�Completion Activities�); and 

 
(iii) to execute and deliver other written documents, agreements and instruments 

as may be reasonably required from time to time by an MEP Participant or 
its Lender or Insurer as is necessary or appropriate to (1) evidence in greater 
detail the indemnities, guarantees, undertakings and assurances of the 
Government respecting the Completion Activities, including the 
Government�s obligation to be responsible for such costs or liabilities in 
excess of the lump sum fixed price as specified under the Turnkey 
Agreement; (2) guarantee and assure payment by the Turnkey Contractor of 
 such  contractual amounts and/or claims for damage as specified in the 
Turnkey Agreement or arising from any breach by the Turnkey Contractor 
of the Turnkey Agreement; (3) guarantee and assure the full and prompt 
payment and performance of all other obligations of the Turnkey Contractor 
under the Transaction Documents (as defined in the Turnkey Agreement); 
(4) grant or extend the benefits of the Government Guaranty and any 
documents, agreements or instruments entered into as contemplated by this 
clause (iii) to any Lenders, Insurers or other Persons (including any 
multilateral and bilateral lending agencies, export credit agencies and other 
Financing Sources) necessary or useful to or involved in the financing of the 
Completion Activities; and (5) enter into any amendments or other 
modifications to Project Agreements already in effect as may be reasonably 
required by an MEP Participant or its Lender or Insurer as is necessary or 
appropriate to permit or facilitate the actions contemplated by this Article 8, 
which amendments or modifications shall be negotiated and agreed by the 
parties in good faith, and the consent of such parties with respect to such 
amendments or modifications shall not be unreasonably withheld, provided, 
however, that all actions contemplated under this Article affecting 
guarantees of obligations of the Turnkey Contractor under the Turnkey 
Agreement are subject to the limits on liability specifically provided in the 
Turnkey Agreement; and provided further that no counter-guarantee, 
approval, consent or similar instrument contemplated by this Article 8 shall 
increase the liability of the Government under this Agreement. 

 
 
 ARTICLE 9 
 
 TAXES 
 
9.1 General. 
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(i) Except as otherwise specifically provided in this Agreement, an MEP 
Participant, an Affiliate of an MEP Participant or Interest Holder that is a 
Foreign Entity, an Affiliate of an MEP Participant that is incorporated or 
otherwise legally created or established outside the Territory, has no 
activities other than activities related to the MEP System and does not have 
any profit as a result of Project Activities in the Territory (an �MEP Sister 
Affiliate�), and a Shipper shall not be subject to any Taxes, any Tax filing 
obligations or, in the case of an MEP Participant, an Affiliate of an MEP 
Participant or Interest Holder that is a Foreign Entity, an MEP Sister 
Affiliate with respect to its transactions with an MEP Participant which do 
not generate profit in the Territory (other than dividends or other 
distributions or other remittances of profit), or a Shipper that is a Foreign 
Entity and does not have income attributable to an Office in the Territory, 
any Tax compliance obligations arising from or related, directly or 
indirectly, to MEP Activities, the MEP System, the Facilities, the Rights to 
Land, Petroleum that is transported through the Facilities or the MEP 
System or any related assets or activities, whether before (but not before 15 
May 1998), on or after the Effective Date. 

 
(ii) It is acknowledged that, notwithstanding any other provisions in this 

Agreement to the contrary, Double Tax Treaties shall have effect to give 
benefits with respect to Taxes. 

 
(iii) The provisions of this Article 9 shall at all times prevail over all conflicting 

provisions of Turkish Law. 
 

(iv) To the extent any provisions of this Article 9 are or could be construed as 
being inconsistent with the other provisions of this Agreement (including 
Sections 4.2 and 11.1), the provisions of this Article 9 shall govern. 

 
(v) For purposes of Taxes, the MEP System (whether before or after its 

completion), the Rights to Land or Petroleum that is transported through the 
Facilities or the MEP System shall not be regarded as an Office or 
permanent establishment of an MEP Participant, Affiliate of an MEP 
Participant, Interest Holder or Shipper. 

 
9.2 MEP Participants. 
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(i) Each of the MEP Participants is subject to corporation tax in accordance 
with the Turkish corporation tax law, as amended by the provisions of this 
Article 9, in respect of its Project Activities (other than activities described 
in Section 9.2(x)) for each Year (the �Corporation Tax�).  The Corporation 
Tax shall apply individually to each MEP Participant. The Corporation Tax 
shall consist of a Base Corporation Tax and a Corporation Tax Surtax.  
Subject to Section 9.2(iii), the amount of the Base Corporation Tax liability 
of an MEP Participant for a Year shall be equal to such MEP Participant�s 
taxable income (other than taxable income described in Section 9.2(x)) 
related to Project Activities for the Year, which shall be based on such MEP 



Participant�s separate share of any income, expenses and other taxable items 
(other than any such items taken into account in determining taxable income 
described in Section 9.2(x)) related to Project Activities for the Year as 
determined in accordance with the Turkish corporation tax law, multiplied 
by the general corporation tax rate in force in the Territory on 1 January 
1999 (which is thirty percent (30%)). 

 
(ii) The amount of the Corporation Tax Surtax imposed on an MEP Participant 

for a Year shall be equal to the excess, if any, of such MEP Participant�s 
total Corporation Tax liability over such MEP Participant�s Base 
Corporation Tax liability for the Year.  The MEP Participants shall be 
subject to Corporation Tax Surtax for each Year in lieu of any liability for 
corporation tax fund levy, additional corporation tax or other emergency 
income tax or surcharge or Taxes on undistributed profit after imposition of 
corporation tax for such Year. 

 
(iii) An MEP Participant�s total Corporation Tax liability for a Year shall be 

equal to an amount per Barrel of Petroleum transported through the capacity 
owned by such MEP Participant in the Facilities during such Year as 
measured at the Point of Terminus equal to the Corporation Tax Amount for 
such Year.  In the event an MEP Participant�s Base Corporation Tax 
liability for a Year as determined under Section 9.2(i) exceeds such MEP 
Participant�s total Corporation Tax liability for the Year, the amount of such 
MEP Participant�s Base Corporation Tax liability for the Year shall be 
reduced to an amount equal to such MEP Participant�s total Corporation 
Tax liability for the Year (and no Corporation Tax Surtax shall be imposed 
on such MEP Participant for the Year). 

 
(iv) The Corporation Tax imposed on each MEP Participant for a Year shall 

fully satisfy such MEP Participant�s liability for Taxes which may be 
imposed in accordance with the Turkish corporation tax law or otherwise on 
or with respect to income or profit (other than taxable income described in 
Section 9.2(x)) of such MEP Participant in connection with MEP Activities 
for the Year. 
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(v) Notwithstanding the foregoing, in the event of an assignment by more than 
one of the MEP Participants of all or any of their interests in the Project to 
an assignee which is an Entity that is a partnership pursuant to the law under 
which the Entity was established (the �Partnership�) in exchange for 
partnership interests in the Partnership, the Corporation Tax (consisting of 
the Base Corporation Tax and the Corporation Tax Surtax) shall apply 
individually to each of the partners in the Partnership (the �Partners�) as if 
each of the Partners was a separate MEP Participant.  The individual 
liability of a Partner for Corporation Tax (consisting of the Base Corporation 
Tax and the Corporation Tax Surtax) shall be based on the Partner�s share 
of the profits of the Partnership and the Barrels of Petroleum transported by 
the Partnership through the Facilities as measured at the Point of Terminus.  
The Partnership, notwithstanding any contrary provision in this Article 9, 



shall not itself be liable for Corporation Tax or have any Corporation Tax 
compliance or filing obligations. 

 
(vi) Each MEP Participant shall file a Corporation Tax return for each Year for 

which it is liable for Corporation Tax and shall submit such Corporation Tax 
return to the Taxation Office, and pay the Corporation Tax for such Year to 
the Taxation Office on behalf of the State, not later than thirtieth (30th) 
April of the following Year.  The Corporation Tax return shall set forth 
general information regarding the MEP Participant, the amounts of the total 
Corporation Tax, Base Corporation Tax and Corporation Tax Surtax for the 
Year and such additional information as may be provided for in any 
agreement described in Section 9.9(vi).  There shall be attached to such 
return an annex which contains the following summary information with 
respect to the MEP Participant�s Project Activities for the Year: the MEP 
Participant�s gross income from tariffs, depreciation deductions, other 
deductions, total taxable income, Base Corporation Tax liability, the number 
of Barrels of Petroleum transported by all MEP Participants and by such 
MEP Participant through the Facilities during the Year as measured at the 
Point of Terminus, the Corporation Tax Amount, Corporation Tax Surtax 
liability, total Corporation Tax liability and such additional information as 
may be provided for in any agreement described in Section 9.9(vi).  Such 
return and annex will not include any amounts relating to the MEP 
Participant�s taxable income described in Section 9.2(x). Each MEP 
Participant shall maintain its books and records with respect to Project 
Activities in accordance with accounting standards which are generally 
accepted in the international Petroleum transportation industry, and shall 
have the right to maintain such books and records and prepare its 
Corporation Tax returns exclusively in Dollars. The filing of the Corporation 
Tax return for a Year and payment of Corporation Tax thereunder shall be 
deemed to be a final and conclusive settlement of the amount of the 
Corporation Tax liability of the MEP Participant for the Year.  Advance 
(temporary) Corporation Tax returns shall not be filed, and advance 
(temporary) Corporation Tax payments shall not be made, by the MEP 
Participants.  All payments of Corporation Tax shall be made in Dollars.   

 
(vii) If an MEP Participant fails to pay the Corporation Tax for a Year on or 

before the date it is due, interest shall accrue and shall be paid by such MEP 
Participant in Dollars on the unpaid portion of such MEP Participant�s total 
Corporation Tax liability for the Year from the date it is due until the date it 
is paid at the Agreed Interest Rate. 
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(viii) Each MEP Participant shall make its Corporation Tax payments to the 
Taxation Office for the location of the primary operating office in the 
Territory of the Operating Company which is responsible for operating the 
Facilities, or, if there is no such office, to the Beyoglu Transport Taxation 
Office in Istanbul.  Any such Corporation Tax payment may be made on 
behalf of such MEP Participant by an agent thereof (including an Operating 
Company).  



 
(ix) The Taxation Office to which an MEP Participant makes any Corporation 

Tax payment will issue to such MEP Participant separate official tax receipts 
evidencing the amounts of such payment that are attributable to Base 
Corporation Tax and to Corporation Tax Surtax, if applicable, within ten 
(10) days after such payment is made.  Such tax receipts shall state the date 
and relevant Dollar amount, whether the amount relates to Base Corporation 
Tax or Corporation Tax Surtax, the currency in which such payment was 
made and any other particulars customary in the State for such receipts. 

 
(x) An MEP Participant may, subject to any Double Tax Treaty, be subject to 

Taxes (including Taxes on undistributed profit after imposition of any Taxes 
on profit) on its taxable income from the supply of goods or technology 
(except goods or technology supplied pursuant to works or services) in 
connection with MEP Activities if such income is attributable to an Office 
of such MEP Participant in the Territory.  Any such taxable income shall be 
reported, and any such Taxes shall be paid, in the manner required by 
Turkish Law.  Such taxable income shall be reported on a corporation tax 
return along with taxable income of the MEP Participant subject to 
corporation tax that is not derived in connection with MEP Activities.  The 
MEP Participant shall be required to comply with Tax compliance and filing 
obligations under Turkish Law with respect to any activities described in 
this Section 9.2(x). 

 
9.3 Contractors. 
 

(i) Except as otherwise provided in this Article 9, Taxes may be imposed on, or 
withheld with respect to payments to, any Foreign Contractor in connection 
with Project Activities and any other Contractor in connection with MEP 
Activities, and Tax compliance or filing obligations shall apply to any 
Foreign Contractor in the case of Project Activities and any other Contractor 
in the case of MEP Activities.  For the avoidance of doubt, for purposes of 
this Section 9.3, a Contractor shall include an Affiliate of an MEP 
Participant, Interest Holder, Operating Company or Shipper in its role as a 
Contractor. 

 
(ii) No Taxes shall be imposed on, or withheld with respect to payments to, the 

Construction Contractor or Back-to-Back Subcontractor in connection with 
MEP Activities. 
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(iii) No Taxes shall be imposed on, or withheld with respect to payments to,  any 
First Level Subcontractor or Second Level Subcontractor which is a Major 
Subcontractor in respect of works or services (including any goods or 
technology supplied pursuant to works or services) in connection with MEP 
Activities, but only if the total amount paid or payable to such First Level 
Subcontractor or Second Level Subcontractor under the relevant works or 
services contract or agreement is equal to at least (1) two hundred fifty 
thousand Dollars ($250,000) (or equivalent value in other currency based on 



market exchange rates at the time the contract or agreement is signed), in the 
case of a First Level Subcontractor or Second Level Subcontractor that is a 
Contractor, directly or indirectly, of the Construction Contractor or, in the 
case of activities in connection with the design, construction, installation, 
capacity expansion, extension, interconnection, modification, retirement or 
abandonment of the Facilities (�Construction Activities�), of all or any of 
the MEP Participants or an Exempt Operating Company, or (2) one hundred 
thousand Dollars ($100,000) (or equivalent value in other currency based on 
market exchange rates at the time the contract or agreement is signed), in the 
case of a First Level Subcontractor or Second Level Subcontractor that is a 
Contractor, directly or indirectly, of an Exempt Operating Company or all or 
any of the MEP Participants other than in connection with Construction 
Activities. 

 
(iv) No Taxes shall be imposed on, or withheld with respect to payments to, any 

Foreign Contractor in connection with MEP Activities with respect to (1) 
works or services performed outside the Territory, or (2) the reimbursement 
of costs or expenses incurred by the Foreign Contractor, or (3) works or 
services performed over a period not exceeding one hundred eighty-three 
(183) days during the Year and not attributable to an Office of the Foreign 
Contractor located in the Territory, or (4) income or payments that are 
exempt from Tax in accordance with the provisions of a Double Tax Treaty 
(together, �Excluded Services�). 

 
(v) No Taxes shall be imposed on, or withheld with respect to payments to, an 

Affiliate of an MEP Participant in respect of any supply of goods, works, 
services or technology charged at cost (including all related expenses) to 
such MEP Participant. 

 
(vi) No Taxes shall be imposed on, or withheld with respect to payments to, any 

Foreign Subcontractor in respect of  works or services (including any goods 
or technology supplied pursuant to works or services) in connection with 
MEP Activities, except that, subject to any Double Tax Treaty, any such 
taxable income of a Foreign Contractor which is not exempt from Taxes 
under Section 9.3(ii), (iii), (iv), or (v) may be subject to corporation tax or 
income tax under Turkish Law at an aggregate rate not to exceed twenty-
five percent (25%) of such taxable income, inclusive of any fund levy, 
additional corporation or income tax or other emergency income tax or 
surcharge, Taxes on undistributed profit after imposition of any Taxes on 
profit and any other Taxes which may be imposed on or with respect to 
income or profit of the Foreign Contractor in connection with Project 
Activities. 
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(vii) A Foreign Contractor whose only transactions in the Territory in connection 
with Project Activities during a Year constitute Excluded Services shall 
have no Tax compliance or filing obligations for the Year other than the 
obligation to provide the Taxation Office with necessary documentation 
which the Taxation Office may reasonably request regarding its transactions 



in connection with Project Activities. 
 

(viii) The MEP Participants and their Affiliates and Interest Holders, and their 
respective employees, shall have no liability or responsibility to the State 
Authorities for any failure of Contractors to comply with Turkish Law 
regarding Taxes. 

 
9.4 Payments to Certain Persons. 
 

(i) Except as otherwise provided in this Article 9, Taxes may be imposed on, or 
withheld with respect to, any payments or deemed payments made by (1) 
MEP Participants or their Interest Holders that are incorporated or otherwise 
legally created or established outside the Territory, MEP Sister Affiliates, 
Foreign Contractors, or Project Participants that are Foreign Entities in 
connection with Project Activities and (2) any other Project Participants in 
connection with MEP Activities.  

 
(ii) No Taxes shall be imposed with respect to payments or deemed payments 

made in connection with MEP Activities by all or any of the MEP 
Participants that are incorporated or otherwise legally created or established 
outside the Territory, Affiliates of MEP Participants that are Foreign 
Entities, MEP Sister Affiliates,  or Shippers in respect of payments or 
deemed payments that are not attributable to an Office of the Shipper in the 
Territory, or by any branch or permanent establishment thereof, to any 
Foreign Entity. No Taxes shall be withheld with respect to payments or 
deemed payments made in connection with MEP Activities by all or any of 
the MEP Participants that are incorporated or otherwise legally created or 
established outside the Territory, Affiliates of MEP Participants that are 
Foreign Entities, MEP Sister Affiliates,  or Shippers in respect of payments 
or deemed payments that are not attributable to an Office of the Shipper in 
the Territory, or by any branch or permanent establishment thereof, to any 
Foreign Entity or to any physical person who is not an employee of the 
payor.   
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(iii) For purposes of this Section 9.4, (1) payments shall mean (a) any dividends 
or other distributions or other remittances of profit, cost reimbursements or 
overhead charges and (b) payments of interest or other amounts in 
connection with a loan or other financing, royalties or late payment charges 
and payments for insurance, software or processing provided that any such 
payments are not attributable to an Office of the payee located in the 
Territory, (2) Taxes on deemed payments shall mean any Taxes on 
undistributed profit after imposition of any Taxes on profit, and (3) royalties 
shall mean payments of any kind received as a consideration for the use of, 
or the right to use, any copyright of literary, artistic or scientific work, 
patent, trademark, design, model, plan, secret formula, process, or 
information concerning industrial, commercial or scientific experience.  No 
Taxes shall be imposed on or with respect to payments made by an MEP 
Participant or an Operating Company to an Affiliate thereof, or to an Interest 



Holder or an Affiliate thereof, in reimbursement of costs incurred on behalf 
of the payor or for overhead charges. 

 
(iv) No Taxes shall be imposed or withheld with respect to payments of 

dividends or other distributions or other remittances of profit made to a 
Foreign Entity, or deemed payments, in connection with MEP Activities by 
any Exempt Operating Company or by any Contractor with respect to profits 
that are exempt from Taxes under Section 9.3(ii), (iii) or (iv) or subject to 
the twenty-five percent (25%) tax rate under Section 9.3(vi). No Taxes shall 
be imposed or withheld with respect to payments of dividends or other 
distributions or other remittances of profit made to a Foreign Entity or 
payments of interest or other amounts in connection with a loan or other 
financing made to a Foreign Entity that is a financial institution or direct or 
indirect equity owner of the payor, or deemed payments, in connection with 
MEP Activities by an Interest Holder that is incorporated or otherwise 
legally created or established outside the Territory. 

 
9.5 Employees. 
 

(i) All Foreign Employees shall be liable to pay Taxes only on their income 
earned as a direct result of their employment in the Territory, subject to any 
applicable Double Tax Treaty; provided, however, such a Foreign Employee 
shall be liable for such Taxes for a Year only if he or she is present in the 
Territory for one hundred eighty-three (183) or more days during the Year.  

 
(ii) The Project Participants, their Affiliates and their respective Foreign 

Employees shall not be required to make payments of State social insurance 
(including accident, sickness, maternity, disability, retirement and life 
insurance contributions and social security support premiums) and other 
social fund payments with respect to their Foreign Employees; provided, 
however, such payments shall be made with respect to each Foreign 
Employee who is present in the Territory for one hundred eighty-three (183) 
or more days during a Year in a total amount equal to one thousand two 
hundred Dollars ($1,200) for the Year. 

 
(iii) Except as otherwise provided in this Section 9.5, the Project Participants 

shall be subject to any Taxes and Tax compliance and filing obligations 
applicable to them under Turkish Law with respect to their employees 
involved, directly or indirectly, in Project Activities. 
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9.6 No Taxes on Transfers, Contributions, Loans, Etc.  No Taxes shall be imposed on or 
with respect to any assignment, transfer or pledge of, or any other adjustment in, all or 
any of the rights or obligations of an MEP Participant, an Operating Company, an 
Interest Holder or a predecessor or Affiliate of any of the foregoing arising under any 
Project Agreement or in connection with the Project or the MEP System; an Interest 
Holder�s interest in an MEP Participant or an Operating Company; an MEP 
Participant�s interest in an Operating Company; or any rights or obligations of an 
MEP Participant, an Operating Company or any Interest Holder or Shipper with 



respect to the transportation of Petroleum in and/or through the Facilities or the MEP 
System.  No Taxes shall be imposed on any contribution of assets or any loan to or by 
any Project Participant in connection with MEP Activities.  The provisions of this 
Section 9.6 shall apply to any assignment, transfer, pledge, adjustment, contribution 
or loan described above, whether made before (but not before 15 May 1998), on or 
after the Effective Date. 

 
9.7 Operating Companies.  Except as otherwise specifically provided in this Article 9, no 

Exempt Operating Company shall be subject to any Taxes with respect to MEP 
Activities.  For purposes of this Article 9 (including the defined terms used in this 
Article 9), an Exempt Operating Company will be treated as an Operating Company, 
and not as a Contractor, with respect to its provision of works or services (including 
goods or technology provided pursuant to works or services) to the MEP Participants 
or the Overall Operating Company in connection with MEP Activities. 

 
9.8 VAT; Certificates. 
 

(i) Each MEP Participant, Construction Contractor, Operating Company and 
Shipper shall be exempt with credit (zero percent (0%) rate) from VAT on 
all goods, works, services and technology supplied by it in connection with 
MEP Activities.  Every supplier of goods, works, services and technology to 
each MEP Participant, Construction Contractor, Operating Company, Back-
to-Back Subcontractor, First Level Subcontractor or Shipper in connection 
with MEP Activities shall treat those supplies for VAT purposes as being 
exempt with credit (zero percent (0%) rate).  Each MEP Participant, 
Operating Company and Shipper shall be exempt with credit (zero percent 
(0%) rate) from VAT on all its imports and exports of Petroleum which is 
transported through and exported from the Facilities.  Each MEP Participant, 
its Affiliates and Interest Holders acting on its behalf, Operating Company 
and Contractor shall be exempt with credit (zero percent (0%) rate) from 
VAT on all its (1) imports of Petroleum, natural gas used as fuel, fuels and 
lubricants to be used in connection with the Project, (2) imports of goods 
(other than goods described in clause (1)), works, services and technology 
acquired by it in connection with MEP Activities and (3) exports and re-
exports of goods (other than goods described in clause (1)), works, services 
and technology by it in connection with MEP Activities.  
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(ii) The appropriate Taxation Office or other appropriate tax or customs 
authority shall provide each Person, as well as each successor or permitted 
assignee of such Person, that is entitled to the exemptions and/or VAT zero 
percent (0%) rate as provided in this Agreement with a certificate or other 
legally valid documentation confirming such exemptions and/or VAT zero 
percent (0%) rate within thirty (30) days after receipt of a written request for 
such certificate or documentation. Any such request shall include genuine 
documentation confirming the identity and status under this Agreement of 
the Person making such request.  Each of the MEP Participants, their 
Affiliates or Interest Holders acting on their behalf, Operating Companies or 
Contractors shall provide the appropriate Taxation Office or other tax or 



customs authority with notification on a regular basis of any imports that it 
made which were exempt from VAT under the final sentence of Section 
9.8(i).   

 
(iii) An MEP Participant, Operating Company or Contractor shall be entitled to 

offset any input VAT paid against any output VAT collected for a calendar 
month.  Any such offset shall be applied first against input VAT paid in 
connection with activities other than MEP Activities and then against input 
VAT paid in connection with MEP Activities. To the extent there remains 
any excess of input VAT paid in connection with activities other than MEP 
Activities over output VAT collected in connection with activities other than 
MEP Activities for the calendar month, such MEP Participant, Operating 
Company or Contractor shall be entitled to any remedy provided for under 
Turkish Law for the recovery of such excess VAT.  To the extent there 
remains any input VAT paid in connection with MEP Activities for the 
calendar month that has not been offset (�MEP Excess VAT�), such MEP 
Participant, Operating Company or Contractor shall be entitled to offset the 
amount of such MEP Excess VAT against any of its own Taxes that are due 
or Taxes it is required to withhold (including Corporation Tax or income tax 
withheld from payments to employees) which it otherwise would be required 
to pay or to a prompt refund of the amount of such MEP Excess VAT or any 
other remedy provided for under Turkish Law for the recovery of such MEP 
Excess VAT.  In the case of any such offset against Corporation Tax 
liability of an MEP Participant, the amount of such offset shall be treated as 
payment by such MEP Participant of such Corporation Tax for purposes of 
Section 9.2 (including the requirement that a tax receipt be issued in 
accordance with Section 9.2(ix)).  Such MEP Participant, Operating 
Company or Contractor shall notify the Taxation Office or other appropriate 
authority in writing of any such offset of MEP Excess VAT (including the 
amount thereof).  The amount of any such refund or offset of MEP Excess 
VAT shall be increased by interest at the Agreed Interest Rate from the date 
sixty (60) days after the date the MEP Participant, Operating Company or 
Contractor filed the relevant return or claim seeking the refund (or such 
earlier date as may be provided for under Turkish Law for any VAT refund 
or offset) to the date the refund is paid and, if the refund claim is in Local 
Currency, the amount of such refund or offset, as well as the interest thereon 
from the date described above, shall also be increased to reflect the 
difference in the Dollar value of the amount of the refund based on any 
change in market rates of exchange from the date ten (10) Business Days 
after the date the return or claim for refund was filed to the date the refund is 
paid.  Any such claim for refund of MEP Excess VAT may be filed on or 
after the first (1st) day of the month after the month in which the input VAT 
was paid.   
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(iv) The appropriate Taxation Office shall provide each Construction Contractor, 
Back-to-Back Subcontractor, First Level Subcontractor and Second Level 
Subcontractor, as well as each successor or permitted assignee thereof, with 
a certificate confirming its status as a Construction Contractor, Back-to-



Back Subcontractor, First Level Subcontractor or Second Level 
Subcontractor, as the case may be, and, if it is also a Major Subcontractor 
that is entitled to exemption from Taxes pursuant to Section 9.3, with a 
certificate confirming its status as a Major Subcontractor, within thirty (30) 
days after its receiving a written request for such certificate. Any such 
request shall include a letter from the relevant Construction Contractor, 
MEP Participant or Operating Company confirming the identity and status 
under this Agreement of the Person making such request, along with genuine 
documentation supporting such letter.  

 
9.9 Other. 
 

(i) The MEP Participants shall pay any registration or similar fees, other than 
customs service/documentation fees (covered by Section 15.4), which may 
be imposed by the State Authorities, but only to the extent they are nominal 
and of a non-discriminatory nature. 

 
(ii) An MEP Participant shall not be subject to any interest, penalties and fines 

(including financial sanctions and administrative penalties) under Turkish 
Law with respect to Taxes related to MEP Activities, except (1) monetary 
penalties for failure to provide to the Taxation Office invoices, 
documentation or information with respect to the MEP Participant�s 
transactions in the Territory, but only if such failure is willful and 
systematic, (2) penalties for obtaining false and fake invoices with respect to 
the MEP Participant�s transactions in the Territory, but only if the MEP 
Participant knowingly and willfully obtained the false and fake invoice, (3) 
monetary penalties for failure to obtain or retain an invoice in accordance 
with Turkish Law (subject to Section 9.9(v)) with respect to the MEP 
Participant�s transactions in the Territory, provided that such penalties shall 
not apply (a) in the case of the failure by the MEP Participant to obtain or 
retain an invoice with respect to a transaction if the amount of consideration 
payable in connection with such transaction is equal to at least one hundred 
Dollars ($100) (or equivalent value in other currency based on market 
exchange rates at the time the relevant contract or agreement is entered into), 
(b) in the case of a mere technical or insubstantial irregularity with respect 
to an invoice or (c) if the MEP Participant provides the invoice or a 
replacement invoice to the Taxation Office within thirty (30) days (plus such 
additional period of at least fifteen (15) days as may be permitted by the 
Taxation Office upon request of the MEP Participant, such permission not to 
be unreasonably withheld), and the total amount of such penalties for which 
an MEP Participant may be liable for any Year shall not exceed sixty-five 
thousand Dollars ($65,000) (or equivalent value in Local Currency based on 
market exchange rates at the time the penalty is paid), (4) interest payable as 
computed under Section 9.2(vii) and (5) as required under Turkish Law with 
respect to Taxes payable under Section 9.2(x) or 9.5. 
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(iii) Notwithstanding any provision in this Article 9 (except Section 9.9(v)) to 
the contrary, an MEP Participant shall be required to provide the Taxation 



Office with documentation and information which the Taxation Office may 
reasonably request in writing regarding its transactions in the Territory and, 
in the case of an MEP Participant which is a Partnership, the determination 
of each Partner�s share of the Barrels of Petroleum transported by the 
Partnership through the Facilities as measured at the Point of Terminus, and 
shall obtain invoices for all transactions in the Territory.  Each MEP 
Participant shall maintain a record of the number of Barrels of Petroleum 
transported by it through the Facilities as measured at the Point of Terminus. 
  

 
(iv) Notwithstanding any provisions in this Article 9 to the contrary, each 

Operating Company shall be required to comply with Tax compliance and 
filing obligations under Turkish Law, except that it shall have the right to 
maintain all records in accordance with accounting standards which are 
generally accepted in the international Petroleum transportation industry, 
which records may be maintained in Dollars.   

 
(v) An MEP Participant or Operating Company shall not be required to retain 

any documentation, invoices, records or other materials relating to Taxes for 
more than sixty (60) months after the Year in which such documentation, 
invoices, records or materials were created or received. 

 
(vi) The Ministry of Finance and the MEP Participants may enter into one or 

more agreements, which may not be amended without the written consent of 
each of them, containing detailed rules regarding the administration and 
application of the provisions of this Article 9 (subject to the principles of 
this Article 9). 

 
(vii) The provisions of this Article 9 shall survive the termination of this 

Agreement.  If an MEP Participant is no longer a Party to this Agreement, 
the provisions of this Article 9 shall continue to apply to Taxes or any Tax 
compliance or filing obligations arising from or related, directly or 
indirectly, to the MEP Participant�s assets or activities pursuant to this 
Agreement for all periods in which the MEP Participant was a Party to this 
Agreement. 

 
 
 ARTICLE 10 
 
 COMPENSATION FOR LOSS OR DAMAGE 
 
10.1 Without prejudice to the right of the MEP Participants to seek full performance by the 

State Authorities of the State Authorities� obligations under any Project Agreement, 
the Government shall provide monetary compensation as provided in this Article 10 
for any Loss or Damage which is caused by or arises from: 
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(i) any failure of the State Authorities, whether as a result of action or inaction, 
to fully satisfy or perform all of their obligations under all Project 



Agreements; 
 

(ii) any misrepresentation by the State Authorities in any Project Agreement; 
 

(iii) any failure by the State Authorities, whether as a result of action or inaction, 
to maintain Economic Equilibrium as provided in Section 7.2(xi); 

 
(iv) any requisitioning by Governmental forces or authorities of the assets of any 

Project Participant or any damage or destruction by Governmental forces or 
authorities of the assets of any Project Participant during any event of war 
(declared or undeclared), armed conflict or similar event in the Territory; or 

 
(v) any act of Expropriation by the State Authorities. 

 
Without limiting the foregoing, the obligation of the Government to provide monetary 
compensation also applies with respect to any such Loss or Damage caused by or 
arising from any of the foregoing by any Person which was a State Entity at the time 
the applicable Project Agreement was executed by it. 

 
10.2 In the event and to the extent any Project Participant suffers any Loss or Damage of 

the kind described in Section 10.1, the Government shall provide prompt, adequate 
and effective compensation for all such Loss or Damage.  Solely for purposes of this 
Article 10, any reference to Project Participants shall not include Lenders or Insurers; 
provided, however, nothing contained herein shall alter, amend, waive, condition or 
release (i) any State Authority from any claims, causes of action or rights of Lenders 
or Insurers which may exist independent of this Agreement or which may arise 
independent of this Agreement or (ii) step-in rights, rights of subrogation or other 
similar rights, and the exercise of same, which Lenders and/or Insurers may have in 
respect of any other Project Participant in respect of the Project.  In respect of the 
adequacy of compensation, if the Loss or Damage: 

 
(i) is of the kind described in Section 10.1(i) through (iv), the Government shall 

accord as among the monetary remedies of (1) money damages, (2) 
restitution, (3) reimbursement, (4) indemnification and (5) other forms of 
monetary relief (excluding punitive or exemplary damages), that monetary 
remedy or combination of monetary remedies as the MEP Participants may 
elect to the end that all Project Participants shall be fully and fairly 
compensated and kept whole by the State Authorities respecting all such 
Loss or Damage; 
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(ii) is, notwithstanding the monetary remedies set forth in Section 10.2(i), 
applicable to the events described in Section 10.1(iv), a result of any event 
of war (declared or undeclared), armed conflict or similar event in the 
Territory, the Government shall accord to the MEP Participants for 
themselves and/or any other Project Participants the most favourable 
treatment (including such remedies as restitution, money damages, 
indemnification or other settlement) of those treatments accorded any other 
Person affected by such event; and 



 
(iii) results from or relates to any act of Expropriation by the State Authorities 

(as described in Section 10.1(v)), the Government shall pay Fair Market 
Value. 

 
10.3 With respect to all monetary relief under this Article 10, all amounts shall be 

expressed and paid in a currency that is widely traded in international foreign 
exchange markets and widely used in international transactions, on the basis of the 
market rate of exchange for that currency at the close of business of the London Stock 
Exchange on the date of payment, and shall be paid together with interest at the 
Agreed Interest Rate from the date of breach by the State Authorities of a Project 
Agreement, the date of misrepresentation by the State Authorities in any Project 
Agreement, the date of change in Economic Equilibrium, the date of requisitioning, 
loss or damage of assets during war or the date of Expropriation, as the case may be, 
to the date of payment to the MEP Participants by the State Authorities. 

 
10.4 In the event the State Authorities should ever carry out any act of Expropriation with 

respect to the Project, the State Authorities shall do so only where such Expropriation 
is (i) for a purpose which is an overriding public purpose, (ii) not discriminatory, (iii) 
carried out under due process of law and (iv) accompanied by the payment of 
compensation as provided in Section 10.2(iii).  For purposes of the foregoing, due 
process respecting any claim of Expropriation shall include the MEP Participants� 
right to resort to the arbitration provisions of this Agreement for purposes of 
establishing that an Expropriation has taken place (both as to themselves and on 
behalf of any Project Participants) and for the assessment through arbitration of the 
amount owed by the State Authorities to the MEP Participants as adequate 
compensation as provided in Section 10.2(iii) for all Loss or Damage suffered by the 
MEP Participants and/or and all other Project Participants caused by or arising from 
such Expropriation. 

 
10.5 The Government�s obligation to provide monetary compensation to the MEP 

Participants under this Article 10: 
 

(i) is several, independent, absolute, irrevocable and unconditional and 
constitutes an independent covenant and principal obligation of the 
Government, separately enforceable from all other obligations (including 
monetary compensation obligations) of the State Authorities under the 
Project Agreements, without regard to the invalidity or unenforceability of 
any such other obligations; 
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(ii) is enforceable, jointly and severally, against the constituent elements of the 
State Authorities and, regardless of against whom enforcement is sought, 
any award or claim for payment due under this Article 10 may be submitted 
to the Ministry of Energy and such award or claim for payment (granted, 
with respect to a claim for payment, such claim is not disputed by the State 
Authorities) shall be paid to the MEP Participants on or before thirty (30) 
days after receipt by the Ministry of Energy of the related award or claim for 
payment; 



 
(iii) shall not be modified, impaired or rendered unenforceable by any defense 

available to the State Authorities or as a result of the occurrence of any 
event that, but for this Section 10.5(iii), would discharge that obligation 
other than by the full performance thereof in accordance with this 
Agreement. 

10.6 The Government shall compensate the MEP Participants for any Loss or Damage set 
forth in this Article 10 suffered by the MEP Participants and/or another Project 
Participant.  In no event shall the Government�s obligation to provide compensation 
under this Article 10 include any punitive or exemplary damages. 

 
10.7 Notwithstanding anything in this Agreement to the contrary: 
 

(i) no party to the Turnkey Agreement shall have any liability hereunder with 
respect to the Turnkey Agreement in an amount which is in excess of, or in 
any manner which is different than, that which is specifically provided in the 
Turnkey Agreement; and 

 
(ii) the Government shall have no payment liability hereunder with respect to 

the Government Guaranty in an amount which is in excess of, or in any 
manner which is different than, that which is specifically provided in the 
Government Guaranty. 

 
 
 ARTICLE 11 
 
 LIMITATION OF LIABILITY 
 
11.1 The MEP Participants shall be liable to the State Authorities for Loss or Damage 

caused by or arising from (i) any breach by them of any Project Agreement or (ii) any 
breach by them of any applicable law; provided, however, that the MEP Participants 
shall have no liability hereunder if and to the extent the Loss or Damage is caused by 
or arises from any breach of any Project Agreement and/or breach of duty by any 
State Authority.  Notwithstanding the foregoing, the MEP Participants shall not be 
liable to the State Authorities for any punitive or exemplary damages.   

 
11.2 The MEP Participants shall be liable to a third party (other than the State Authorities 

and any Project Participant) for Loss or Damage suffered by such third party as a 
result of the MEP Participants� breach of the standards of conduct set forth in the 
Project Agreements; provided, however, that the MEP Participants shall have no 
liability hereunder if and to the extent the Loss or Damage is caused by or arises from 
any breach of any Project Agreement and/or breach of duty by any State Authority.  

 
11.3 The MEP Participants shall have no joint and several liability under this Agreement 

except in respect of liability arising from their failure to comply with applicable law 
in the conduct of Pipeline Activities (other than liability in respect of any matters 
relating to Taxes) and with the terms of Article 13 and Appendix 5. 
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11.4 Except as set forth in Section 3.4 hereof, it is understood and agreed that under no 
circumstances whatsoever shall the Government or any State Authorities have the 
right to seek or declare any cancellation or termination of this or any other Project 
Agreement as a result of any breach by the MEP Participants or any other Project 
Participants. 

 
 
 ARTICLE 12 
 
 SECURITY 
 
12.1 Commencing with the initial Project Activities relating to route identification and 

evaluation and continuing throughout the life of the Project, the State Authorities 
shall ensure the safety and security of the Rights to Land, the Facilities and all 
Persons within the Territory involved in Project Activities and shall protect the Rights 
to Land, the Facilities and those Persons from all Loss or Damage resulting from civil 
war, sabotage, vandalism, blockade, revolution, riot, insurrection, civil disturbance, 
terrorism, kidnapping, commercial extortion, organised crime or other destructive 
events. 

 
12.2 In order to avoid or mitigate harm to the Project of the kind described in Section 12.1, 

the State Authorities shall, on request by and in consultation with the MEP 
Participants, exert their Best Endeavours consistent with Appendix 5 to enforce any 
relevant provisions of Turkish Law relating to threatened and/or actual instances of 
loss or damage caused by third parties (other than Project Participants) to the Rights 
to Land, the Facilities or loss or injury to Persons within the Territory involved in 
Project Activities. 

 
12.3 Without limiting the State Authorities� obligations under Sections 12.1 and 12.2, the 

Government, at its sole cost and expense, but in regular consultation with the MEP 
Participants, shall use the security forces of the State to provide physical security for 
the Rights to Land, the Facilities and Persons within the Territory involved in Project 
Activities.  As among the Parties, the Government shall be solely liable for the 
conduct of all operations of the security forces of the State and neither the MEP 
Participants nor any other Project Participants shall have any liability or obligation to 
any Person for any acts or activities of the security forces of the State or be obligated 
to reimburse the Government for the cost and expense of providing security as 
contemplated hereby. 

 
 
 ARTICLE 13 
 
 ENVIRONMENT, HEALTH, SAFETY AND SOCIAL IMPACT 
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13.1 The applicable environmental, health and safety standards and practices for the 
Project shall be as set forth in Appendix 5 attached hereto.  The State Authorities 
hereby agree to the standards and practices set forth in Appendix 5 and consent to any 
action taken by or on behalf of the MEP Participants and other Project Participants in 



conformity therewith.  If a spillage or release of Petroleum occurs from the Facilities, 
or any other event occurs which is causing or likely to cause material environmental 
damage or material risk to health and safety, the MEP Participants shall take all 
necessary action as set forth in Appendix 5 and, on request by or on behalf of the 
MEP Participants, the State Authorities shall, in addition to any indemnification 
obligations the State Authorities may have under the Project Agreements, use their 
Best Endeavours to make available promptly and in reasonable quantities, any labor, 
materials and equipment not otherwise readily available to the MEP Participants or 
their Contractors to assist in any remedial or repair effort. 

 
13.2 The applicable social impact standards, practices and program for the Project shall be 

effected as set forth in Appendix 5 attached hereto.  The State Authorities hereby 
agree to the standards and practices set forth in Appendix 5 and consent to any action 
taken by or on behalf of the MEP Participants and other Project Participants in 
conformity therewith. 

 
 
 ARTICLE 14 
 
 CURRENCY 
 
14.1 The State Authorities confirm that the MEP Participants and all other Project 

Participants shall have the right for the duration of Project Activities: 
 

(i) to bring into or take out of the Territory Foreign Currency and to utilise, 
without restriction, Foreign Currency accounts in the Territory and to 
exchange any currency at market rates; 

 
(ii) to open, maintain and operate Local Currency bank and other accounts 

inside the Territory and Foreign Currency bank and other accounts both 
inside and outside the Territory; 

 
(iii) to purchase and/or convert Local Currency with and/or into Foreign 

Currency at the market exchange rate legally available or, if applicable, at a 
rate of exchange made available in respect of similar sums of money by the 
central bank of the State or any successor organisation to foreign Entities 
doing business in the Territory, without deductions or the imposition of fees 
other than usual and customary banking charges; 

 
(iv) to transfer, hold and retain Foreign Currency outside the Territory; 

 
(v) to be exempt from all mandatory conversions, if any, of Foreign Currency 

into Local Currency or other currency; 
 

(vi) to pay abroad, directly or indirectly, in whole or in part, in Foreign 
Currency, the salaries, allowances and other benefits received by any 
Foreign Employees; 
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(vii) to pay Contractors and Foreign Contractors abroad, directly or indirectly, in 
whole or in part, in Foreign Currency, for their goods, works, technology or 
services supplied to the Project; and 

 
(viii) to make any payments provided for under any Project Agreement in Foreign 

Currency. 
 
14.2 All payments to be made by the State Authorities under any Project Agreement shall 

be made in Dollars and on the basis of the market rate of exchange at the time of 
payment, except that any such payments with respect to Taxes that have been paid 
shall be made in the currency in which such Taxes were paid.  The State Authorities 
shall take all steps and measures required to ensure that: 

 
(i) all such payments shall be made without any withholdings or other 

deductions whatsoever; and 
 

(ii) it has available to it at all times sufficient Dollars and effective means of  
payment to transfer to the relevant Person full value at the relevant time. 

 
 
 ARTICLE 15 
 
 IMPORT AND EXPORT 
 
15.1 At any time and from time to time, each Project Participant has the right to import 

into or export or re-export from the Territory, free of Taxes and restrictions, whether 
in its own name or on its behalf, all equipment, materials, machinery, tools, vehicles, 
spare parts, supplies, Petroleum, fuels and lubricants to be used in connection with the 
Project and all other goods (other than natural gas), works, services or technology 
necessary or appropriate for use in connection with the Project. At any time and from 
time to time, each Project Participant has the right to import into the Territory, free of 
Taxes and restrictions (but in cooperation with any State Entity to the extent such 
State Entity holds a monopoly or other exclusive right respecting gas imports into the 
Territory), whether in its own name or on its behalf, natural gas to be used as fuel in 
connection with the Project.  Provided, however, that no Project Participant shall be 
exempt from VAT on any import, export or re-export described in this 15.1 except to 
the extent specified in Section 9.8, 15.2 or 15.3, or in Article 14. 
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15.2 Each Foreign Employee of each Project Participant, each Contractor who is a physical 
person and is not a citizen of the State, each family member of any such employee or 
Contractor and each Project Participant on behalf of any such employee, Contractor 
or family member shall have the right at any time and from time to time to import into 
or export or re-export from the Territory, free of Taxes and restrictions, whether in its 
own name or on its behalf, all goods, works, services or technology for its own use 
and personal consumption or for the use and personal consumption of such 
employees, Contractors and family members; provided, however, that subject to 
Article 9, all sales by any such Person within the Territory of any such imported 
goods to any other Person will be taxable, and, in the case of sales of automobiles, 



furniture and professional tools and instruments, will result in liability for customs 
import tariff, in accordance with Turkish Law.  The authorisations and exemptions 
granted under this Section 15.2 may be restricted by Turkish Laws generally 
applicable for the protection of public health, safety and public order. 

 
15.3 Petroleum transported, or to be transported, by any of the MEP Participants for any 

Shipper or for its or their own account through the Facilities shall be considered 
goods-in-transit for all purposes of the customs laws of the State and shall be exempt 
from all Taxes.  Except as may otherwise be provided in this Agreement, the MEP 
Participants and each such Shipper shall have the right at any time and from time to 
time to import and export, free of all Taxes and restrictions, all Petroleum which is, or 
is to be, transported through and exported from the Facilities. 

 
15.4 All imports to and exports from the Territory in connection with the Project shall be 

subject to the procedures and documents required by applicable customs laws and 
regulations; provided, however, such imports and exports shall be subject to the 
exemptions from Taxes set forth in Articles 9 and 14 and Sections 15.1, 15.2 and 
15.3, except that, in the case of any such imports and exports of goods by an MEP 
Participant other than those described in Section 15.3, the MEP Participant 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 customs service/documentation 
fees exceed the following: 

 
 
 Declared Value of Shipment 

 
 Fees 

 
$0 to $100,000 

 
0.15% of value 

 
$100,001 to $1,000,000 

 
$150 plus 0.10% of value over $100,000 

 
$1,000,001 to $5,000,000 

 
$1,050 plus 0.07% of value over $1,000,000 

 
$5,000,001 to $10,000,000 

 
$3,850 plus 0.05% of value over $5,000,000 

 
More than $10,000,000 

 
$6,350 plus 0.01% of value over $10,000,000 

 
15.5 Each Project Participant shall be exempt from the provisions of any foreign trade 

regulations of the State Authorities relating to any goods, works, services or 
technology acquired or performed, directly or indirectly, in connection with the 
Project or otherwise relating to Petroleum in the Facilities, including those purporting 
to prohibit, limit or restrict the import or export thereof or relating to determinations 
of country of origin or destination. 

 
 
 ARTICLE 16 
 
 BINDING EFFECT 
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16.1 This Agreement and the rights, obligations and other provisions of this Agreement 
and any other Project Agreement shall bind and apply to the Parties and: 

 
(i) in the case of the State Authorities, shall continue to bind the Government, 

all State Entities and all Local Authorities notwithstanding any change in the 
constitution, control, nature or effect of all or any of them and 
notwithstanding the insolvency, liquidation, reorganisation, merger or other 
change in the viability, ownership or legal existence of the State Authorities 
(including the partial or total privatisation of any State Entity); and 

 
(ii) in the case of any MEP Participant, shall bind and apply to the benefit of all 

and any successors, assignees and transferees of such MEP Participant from 
time to time in respect of this Agreement or any of  the rights, obligations 
and other provisions of this Agreement (as the case may be). 

 
16.2 Except as otherwise provided in Article 17, the State Authorities shall not assign, 

transfer or otherwise deal with (or carry out or permit any act inconsistent with their 
continued retention of) their interests under this Agreement or any other Project 
Agreement and all or any of the rights, obligations and other provisions on their part 
set out in this Agreement or any other Project Agreement. 

 
 
 ARTICLE 17 
 
 SUCCESSORS AND PERMITTED ASSIGNEES 
 
17.1 Each MEP Participant shall be entitled to transfer, assign, share or otherwise deal 

with all or any of its rights under this Agreement, with binding effect on the State 
Authorities, subject only to the prior notification by the MEP Participant transferor to 
the State Authorities of details of such transferred rights and the recipient thereof, and 
if the MEP Participant transferor so elects, delivery to the State Authorities of an 
agreement duly executed by the MEP Participant and the recipient of such rights; 
provided, however, that the State Authorities shall have the right, within fifteen (15) 
days of receipt of such notification, to disapprove such transfer, assignment, sharing 
or dealing if the proposed transferee, assignee or other party poses a threat to national 
security, defense and/or public safety in violation of Turkish Law.  Upon delivery of 
the form of agreement as contemplated by this Section 17.1, the Government shall 
promptly execute the agreement and return same to the MEP Participant transferor. 

 
17.2 Each MEP Participant shall be entitled to transfer, assign or otherwise deal with all or 

any of its obligations under this Agreement: 
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(i) in the case of any such transfer, assignment or other dealing in relation to 
another MEP Participant or an Affiliate of the MEP Participant transferor, 
subject to prior notification by the MEP Participant transferor to the State 
Authorities of details of such obligations and the recipient of such 
obligations and delivery to the State Authorities of an agreement duly 
executed by the MEP Participant and the recipient of such obligations and in 



form and substance satisfactory to the MEP Participant transferor which (1) 
provides that the transferor shall cease to be a Party to this Agreement and is 
released from any obligations hereunder, (2) provides that the recipient shall 
become a party to this Agreement in succession to the transferor and shall 
observe all obligations and assume any liabilities as if it had at all times 
been a Party to this Agreement, (3) provides that the recipient shall 
indemnify the transferor and all other Parties from and against obligations 
and liabilities that otherwise would have been the responsibility of the 
transferor and (4) specifies the effective date of the transfer and such other 
matters that the transferor shall reasonably require; 

(ii) in the case of any such transfer, assignment or other dealing which is not in 
relation to another MEP Participant or an Affiliate of the MEP Participant 
transferor, and where the recipient of such obligations certifies to the State 
Authorities that it has the financial and (to the extent it may be required in 
the circumstances) technical status to observe and perform such obligations, 
subject to not less than fifteen (15) days� prior notification to the State 
Authorities of: 

 
(1) details of such obligations; 

 
(2) details of the recipient of such obligations; and 

 
(3) financial statements, disclosure documents and other information in 

relation to the statements made in such certificate 
 

and the delivery to the Government of the agreement referred to in Section 
17.2(i) above. 

 
Notwithstanding anything to the contrary set forth in Section 17.2(i) in respect of 
Affiliates or otherwise under Section 17.2(ii), the State Authorities shall have the 
right, within fifteen (15) days of receipt of a prior notification by the MEP Participant 
transferor to the State Authorities of the details of such transferred obligations and the 
recipients thereof, to disapprove such transfer, assignment, sharing or other dealing 
respecting such Affiliate or non-Affiliated party, as the case may be, if the proposed 
transferee, assignee or other party poses a threat to national security, defense and/or 
public safety in violation of Turkish Law.  Upon delivery of the form of agreement as 
contemplated by this Section 17.2, the Government shall promptly execute the 
agreement and return same to the MEP Participant transferor.  Notwithstanding the 
foregoing in this Section 17.2 or anything else contained in this Agreement, no MEP 
Participant shall have the right to assign all or any portion of its obligation to pay 
Taxes except when such transfer of obligation is in conjunction with a transfer of all 
or a corresponding portion of its rights under Section 17.1. 
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17.3 Without releasing the MEP Participant from its obligations under this Agreement, 
each MEP Participant shall be entitled to undertake the Project and/or discharge all or 
any of its obligations hereunder by causing or procuring that such obligations are 
performed on its behalf by any Person; provided, however, that if the Person acting on 
behalf of the MEP Participant is a State Authority, then unless and to the extent the 



applicable Project Agreement provides to the contrary such State Authority shall bear 
responsibility under this Agreement for any failure or nonperformance of such 
obligations and the MEP Participant shall have no responsibility under this 
Agreement with respect thereto. 

 
17.4 Without prejudice to the provisions of Section 17.1, each MEP Participant shall be 

entitled to create security interests in relation to its rights and obligations under this 
Agreement and any other Project Agreement in favour of banks or other financing 
entities (providing for, among other things, enforcement of such security by means of 
succeeding to the interests of the MEP Participant under this Agreement and any 
other Project Agreement); provided, however, that the Government shall have the 
right within fifteen (15) days receipt of notification to disapprove any assignment, 
lien creation, charge or security interest hereunder if the proposed assignee, lien 
holder, charge beneficiary or secured party or other party poses a threat to national 
security, defence, and/or public safety in violation of Turkish Law).  Except as set 
forth in the preceding sentence, such creation of security interests and the exercise of 
such security interests shall be made without any requirement of consent or 
permission of the State Authorities and such security interests shall be binding on the 
State Authorities upon the MEP Participant notifying to the Government details of 
such security interests and the beneficiary of such security interests and the State 
Authorities shall, if requested by the MEP Participant, enter into such agreements or 
other arrangements with such banks or other financing entities as may be required by 
such banks or other financing entities to give effect and business efficacy to the 
security interests so created including, among other things: 

 
(a) advance notice by the State Authorities of any default by the MEP 

Participant and any intention of the State Authorities to take action in 
respect thereof; and 

 
(b) an acknowledgment of the existence and potential exercise of rights to 

remedy or cure any such default and rights to acquire or otherwise step into 
the position of the MEP Participant under this Agreement and any other 
Project Agreements pursuant to such security interests. 
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17.5 Without prejudice to any rights or exemptions which may have vested in the Project 
Participants by operation of Turkish Law (including the ratification and enactment of 
Project Agreements into Turkish Law as provided herein), it is acknowledged by the 
State Authorities that the implementation of the Project may result in circumstances in 
which Project Participants other than the MEP Participants are to be subject to some 
or all of the obligations, or are to enjoy some or all of the rights, set out in this 
Agreement for such Project Participant (other than in circumstances of transfer, 
assignment or other dealing) by the MEP Participants, and the State Authorities agree 
that, in such circumstances, they will, upon receipt of a duly executed agreement in 
form and substance satisfactory to the relevant MEP Participant or Participants to the 
effect that such other Project Participant shall become a contracting party and shall 
have the rights, exemptions and/or privileges of the applicable Project Agreements 
and in that respect, the State Authorities shall promptly execute such form of 
agreement and return it to the relevant MEP Participant or Participants.  For the 



avoidance of doubt, the provisions of this  Section 17.5 shall not operate to (i) make 
the subject Project Participant an MEP Participant or (ii) cause the Tax treatment of 
any Project Participant to be other than as set forth in Articles 9 and 15 and the other 
provisions of this Agreement relating specifically to Taxes. 

 
17.6 The State Authorities expressly acknowledge that both assignments of rights and 

transfers of obligations by the MEP Participants pursuant to this Article 17 are 
foreseeable and intended by the Parties to the Agreement.  In accordance with the 
foregoing, the State Authorities agree and commit at the request of an MEP 
Participant to promptly provide, receive and/or execute any further or other 
documentation as may be necessary in order to effect a legally enforceable 
assignment of rights or novation of obligations hereunder or to allow Project 
Participants to become contracting parties as contemplated by Section 17.5 above. 

 
 ARTICLE 18 
 
 DISPUTE RESOLUTION AND APPLICABLE LAW 
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18.1 The provisions of this Article 18 shall be valid and enforceable notwithstanding the 
illegality, invalidity, or unenforceability under the law specified in Section 18.12 of 
any other provisions of this Agreement.  Arbitration pursuant to this Article 18 shall 
not be subject to the condition of exhaustion of local remedies such as that referred to 
in Article 26 of the ICSID Convention.  In order to provide prior notice and a 
reasonable opportunity for the Parties to resolve disputes without resorting to 
arbitration, as a condition to any Party or Parties submitting a dispute to arbitration 
under this Article 18, the Party or Parties shall provide written notice of the dispute to 
all other Parties and shall  submit the dispute to arbitration only after the passage of 
thirty (30) days from the date of delivery of such notice on all Parties pursuant to 
Article 22 of this Agreement; provided, however, that where a Party has given notice 
of dispute(s) it shall not be necessary for any other Party to give a similar notice in 
order to participate in the arbitration of such dispute(s); and provided, further, that 
once a dispute is submitted to arbitration no additional notice of dispute(s) shall be 
required in order for any Arbitrating Party to add, to modify or redefine those disputes 
which it seeks to resolve in such arbitration.  Any dispute arising under this 
Agreement, or in any way connected with this Agreement (including its formation and 
any questions regarding arbitrability or the existence, validity or termination of this 
Agreement), between (i) the Government, the State, any State Entity and/or the Local 
Authorities, on the one hand, and (ii) one or more of the MEP Participants, on the 
other hand, may be submitted to arbitration pursuant to this Article 18.  The MEP 
Participants may submit any dispute to arbitration jointly and may assign rights 
granted under this Agreement among themselves for purposes of arbitration, it being 
further understood and agreed that the foregoing shall not require that, in an 
arbitration to which more than one MEP Participant is a party, the MEP Participants 
must take a joint position on any or all disputed issues.  In addition, any MEP 
Participant that demonstrates to the reasonable satisfaction of the arbitral tribunal that 
it has a genuine interest in the issues in dispute and agrees to be bound by any award 
in respect of any fact or matter determined in the proceeding may intervene in any 
arbitration proceeding in which it is not already a party, subject only to its willingness 



to accept the record as previously established in the proceeding prior to its notice of 
intervention. 

 
18.2 Except as otherwise expressly provided in the State�s reservation to the ICSID 

Convention, the Government and all other Parties hereby consent to arbitrate any such 
dispute pursuant to the ICSID Convention and the ICSID Arbitration Rules.  Subject 
to its ICSID reservation, the Government shall take any actions or decisions as may 
be necessary to ensure the effectiveness of  the State Authorities� consent to ICSID 
jurisdiction for all disputes arising under this Agreement or in any way connected 
with this Agreement.  In the event of any conflict between the ICSID Arbitration 
Rules and the arbitration provisions of this Agreement, this Agreement shall govern.  
For purposes of Article 25(1) of the ICSID Convention and for any other purposes 
related to this Agreement, any dispute among the Parties shall be considered a legal 
dispute arising directly out of an investment.  For purposes of the State�s reservation 
to the ICSID Convention, as of the Effective Date any dispute among the Parties shall 
be considered a legal dispute arising directly out of investment activities which have 
�effectively started� and which have obtained all necessary permissions and 
authorisations in accordance with the relevant legislation of the State on foreign 
capital.  If and to the extent the State�s reservation to the ICSID Convention is later 
modified or rescinded such that any disputes heretofore not subject to arbitration 
under the ICSID Convention become eligible for ICSID arbitration, the Government 
and all other Parties consent to arbitrate all such eligible disputes pursuant to the 
ICSID Convention and the ICSID Arbitration Rules.  Additionally, in furtherance of 
dispute resolution under the Turnkey Agreement, the Government hereby (1) 
designates the Turnkey Contractor to ICSID as a constituent subdivision or agency of 
the State for purposes of Article 25(l) of the ICSID Convention and (2) irrevocably 
approves the consent of the Turnkey Contractor to arbitrate disputes in accordance 
with the terms of the Turnkey Agreement. 

 
18.3 If, for any reason, and notwithstanding the consent granted in Section 18.2, ICSID 

arbitration is not available for the resolution of any such dispute (including by reason 
of the State�s reservation to the ICSID Convention), then the dispute shall be finally 
resolved under the Rules of Arbitration of the International Chamber of Commerce 
(�ICC Rules�); provided, however, that ICC arbitration shall apply to all disputes 
involving rights to property in the Territory, other than claims to ownership of land; 
and provided, further, if the State�s reservation to the ICSID Convention is at any 
time modified or rescinded, then such disputes involving rights to property may also 
be arbitrated hereunder pursuant to the ICSID Convention and the ICSID Arbitration 
Rules.  In the event of any conflict between the ICC Rules and the arbitration 
provisions of this Agreement, this Agreement shall govern. 
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18.4 An arbitral tribunal constituted pursuant to this Agreement shall consist of three (3) 
arbitrators, one of which shall be appointed by the Arbitrating Party or Arbitrating 
Parties first requesting arbitration, and one of which shall be appointed by the 
opposing Arbitrating Party or Arbitrating Parties.  The third arbitrator, who shall be 
the presiding arbitrator of the arbitral tribunal, shall be appointed by agreement of the 
first two arbitrators appointed.  If either of the first two appointments are not made 
within thirty (30) days after the request for arbitration, or if the first two arbitrators 



fail to agree on a third arbitrator within thirty (30) days after the later of them shall 
have been appointed, the unfilled appointment will be made, upon the request of any 
Arbitrating Party, by the International Chamber of Commerce, acting in accordance 
with the provisions addressing appointment of arbitrators in the ICC Rules.  With 
respect to arbitration proceedings held under the ICSID Convention and ICSID 
Arbitration Rules, the Parties agree that the period of time to which reference is made 
in Article 38 of the ICSID Convention shall be extended to ninety (90) days after the 
submission of a request by an Arbitrating Party to the International Chamber of 
Commerce to appoint a third and presiding arbitrator.  The Parties agree that, 
regardless of the payment scales otherwise prescribed by any institution administering 
an arbitration under this Agreement, the Arbitrating Parties shall compensate the 
members of the arbitral tribunal at rates sufficient to secure their service as 
arbitrators. 

 
18.5 With respect to any arbitration proceedings arising under this Agreement, additional 

or alternative procedural rules may be adopted at any time by written agreement of 
the Arbitrating Parties. 

18.6 The Parties agree that the seat of any arbitration held pursuant to this Agreement shall 
be Geneva, Switzerland, unless the Arbitrating Parties agree in writing to hold the 
arbitration in another country that has ratified or acceded to the 1958 New York 
Convention on the Recognition and Enforcement of Foreign Arbitral Awards.  The 
language used during any arbitration proceeding shall be the English language and the 
English language text of this Agreement will be used and relied upon for all purposes 
by the arbitral tribunal.  Interpretation of any live proceedings of the arbitration and 
translation of written arguments and documentation shall be provided if requested by 
any Arbitrating Party, at the expense of such requesting Arbitrating Party.  

 
18.7 The Parties shall provide the arbitral tribunal with reasonable opportunity to inspect 

the Facilities as may be necessary for the determination of a dispute.  Each 
Arbitrating Party shall, at the request of an opposing Arbitrating Party or the arbitral 
tribunal, make available to the arbitral tribunal and the opposing Arbitrating Party all 
documents and witnesses substantially relevant, as determined by the tribunal, to the 
dispute. 

 
18.8 An arbitral tribunal�s award issued pursuant to this Article 18 shall be final and 

binding on the Arbitrating Parties upon being rendered, and the Arbitrating Parties 
undertake to comply with any such award without delay.  Judgment on the award may 
be entered and execution had in any court having jurisdiction, or application may be 
made for a judicial acceptance of the award and an order of enforcement and 
execution, as applicable. 
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18.9 Subject to Section 10.2(i), if monetary damages are included in a final award, the 
award shall be rendered and payment shall be made in Dollars and, in accordance 
with the terms of this Agreement as relate to amounts due and payable, shall include 
interest calculated at the Agreed Interest Rate from the date of the event, breach, or 
other violation giving rise to the dispute to the date when the award is paid in full.  
The arbitral tribunal may also order any interim or conservatory measures it deems 
appropriate. 



 
18.10 With respect to arbitration proceedings held under the ICSID Convention and ICSID 

Arbitration Rules, the Parties agree any ad hoc committee appointed in accordance 
with Article 52 of the ICSID Convention shall not stay enforcement of an award 
unless the Arbitrating Party requesting annulment posts an irrevocable and 
unconditional bank guaranty in the full amount that the award directs the Arbitrating 
Party requesting annulment to pay.  With respect to arbitration proceedings held 
under the ICC Rules, the Arbitrating Parties hereby waive the right to judicial 
intervention in the proceedings themselves and also waive the right to have any 
interim or conservatory order or any final award annulled or set aside by the courts of 
any jurisdiction other than the jurisdiction in which the arbitration is held. 

 
18.11 Each State Authority hereby waives any claim to immunity in regard to any 

proceedings to enforce this Agreement or to enforce any interim or conservatory order 
or any final award rendered by an arbitral tribunal constituted pursuant to this 
Agreement, including immunity from service of process, immunity from jurisdiction 
of any court, and immunity of any of its property from pre-judgment attachment 
based on an interim or conservatory order or from execution based on a final award; 
provided, however, that notwithstanding anything to the contrary in this Agreement, 
the waiver of immunity with respect to property in this Section 18.11 shall only apply 
to property owned or controlled by State Authorities located outside the Territory and 
shall not apply to (i) property which is used or intended for use solely for the exercise 
of diplomatic rights, including the State�s diplomatic missions, consular posts, special 
missions, missions to international organisations or to international conferences and 
including their furnishings, means of transportation and funds held in bank accounts 
solely for use in funding such missions, posts, organisations and/or conferences; (ii) 
property of a military character or used or intended for use for military purposes; (iii) 
property constituting or forming part of the essential cultural heritage of the State or 
part of its archives and not placed or intended to be placed on sale, including 
museums, archaeological sites and artifacts, libraries and related historical 
preservation and research facilities, cemeteries, monuments and other similar 
property; (iv) property forming part of an exhibition of objects of scientific or 
historical interest which is outside the Territory and not placed or intended to be 
placed on sale; and (v) ships and aircraft used solely for governmental service. 

 
18.12 This Article 18 shall be governed in accordance with the substantive law of England, 

but excluding any rules or principles of English law that would (i) prevent 
adjudication upon, or accord presumptive validity to, the transactions of sovereign 
states or (ii) require the application of the laws of any other jurisdiction to govern this 
Article 18. 

 
 
 ARTICLE 19 
 
 OPERATING COMPANY 
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19.1 Subject only to any requirement under Turkish Law that any Operating Company 
register to conduct business within the Territory, the MEP Participants shall have the 



right to establish, own and control one or more Operating Companies, and/or appoint 
or select one or more Operating Companies, that have been organised in any 
jurisdiction, whether inside or outside the Territory.  The MEP Participants shall have 
the right to appoint jointly any Operating Company (i) to enforce on behalf of the 
MEP Participants any or all obligations of the State Authorities under any Project 
Agreement and (ii) to exercise on behalf of the MEP Participants any or all rights of 
the MEP Participants arising under any Project Agreement. To the extent authorised 
by the MEP Participants, any and all Operating Companies may act as the MEP 
Participants� agent or independent contractor, as the MEP Participants may indicate, 
in respect of any and all Project Activities. 

 
19.2 The MEP Participants and any Contractor (including any Operating Company) are 

hereby authorised to select and determine the number of employees to be hired by it 
or them in connection with Project Activities.  All citizens of the State hired in 
respect of the Project shall be hired pursuant to written employment contracts that 
specify the hours of work required of the employees and the compensation and 
benefits to be paid or furnished to them and other material terms of employment.  
Consistent with their respective employment contracts, such employees may be 
located wherever deemed appropriate in connection with their employment.  Subject 
to requirement that no Project Participant shall be required to follow any employment 
practices or standards that (i) exceed those international labor standards or practices 
which are customary in international Petroleum transportation projects or (ii) are 
contrary to the goal of promoting an efficient and motivated workforce, all 
employment programmes and practices applicable to citizens of the State working on 
the Project in the Territory,  including hours of work, leave, remuneration, fringe 
benefits and occupational health and safety standards, shall not be less beneficial than 
is provided by the Turkish labor legislation generally applicable to its citizenry. 

 
 
 ARTICLE 20 
 
 FORCE MAJEURE 
 
20.1 Nonperformance or delays in performance on the part of any Party respecting any 

obligations or any part thereof under this Agreement, other than the obligation to pay 
money, shall be suspended if caused or occasioned by Force Majeure, as defined in 
this Agreement. 

 

 
HOU03:560379.41  49 

20.2 Force Majeure with respect to State Authorities shall be limited to (i) natural disasters 
(earthquakes, landslides, cyclones, floods, fires, lightning, tidal waves, volcanic 
eruptions and other similar natural events or occurrences), (ii) wars between 
sovereign states where the Republic of Turkey has not initiated the war under the 
principles of international law, and (iii) international embargoes of sovereign states 
other than the Republic of Turkey; provided in every case the specified event or cause 
(whether of the type set forth in (i), (ii) and/or (iii) above) and any resulting effects 
prevent the performance by the State Authorities of their obligations or any part 
thereof, are beyond their control, and, concerning those events or causes (whether of 
the type set forth in (i), (ii) and/or (iii) above) which are reasonably foreseeable, are 



not caused or contributed to by the negligence of the State Authorities or by their 
breach of this Agreement or any other Project Agreement. 

 
20.3 Force Majeure with respect to the MEP Participants shall be limited to those events or 

causes and any resulting effects that prevent the performance by the MEP 
Participant(s) of its (or their) obligations or any part thereof, are beyond its (or their) 
control and, concerning events or causes which are reasonably foreseeable, are not 
caused or contributed to by the negligence of the MEP Participants or by its (or their) 
breach of this Agreement or any other Project Agreement.  Force Majeure under this 
Section 20.3 shall include the following events and causes to the extent they 
otherwise satisfy the requirements of this Article 20:  natural disasters (earthquakes, 
landslides, cyclones, floods, fires, lightning, tidal waves, volcanic eruptions and other 
similar natural events or occurrences), wars, strikes or other labor disputes, rebellions, 
acts of terrorism, international embargoes, the inability to obtain necessary goods, 
materials, services, or technology, the inability to obtain or maintain any necessary 
means of transportation, the application of laws, treaties, rules, regulations, and 
decrees, the actions or inactions of the State Authorities and other events or causes, 
whether of the kind enumerated or otherwise, which are beyond the control of the 
MEP Participants. 

 
20.4 If a Party is prevented from carrying out its obligations or any part thereof under this 

Agreement as a result of Force Majeure, other than the obligation to pay money, it 
shall promptly notify in writing the other affected Party or Parties to whom 
performance is owed.  The notice must: 

(i) specify the obligations or part thereof that the Party cannot perform; 
 

(ii) fully describe the event of Force Majeure; 
 

(iii) estimate the time during which the Force Majeure will continue; and 
 

(iv) specify the measures proposed to be adopted by it (or them) to 
remedy or abate the Force Majeure. 

 
Following this notice, and for so long as the Force Majeure continues, any obligations 
or parts thereof which cannot be performed because of the Force Majeure, other than 
the obligation to pay money, shall be suspended. 

 
20.5 Any Party that is prevented from carrying out its obligations or parts thereof as a 

result of Force Majeure shall take such actions as are available to it and expend such 
funds (and in the case of a State Authority, the actions and funds of other State 
Authorities) as necessary to remove or remedy the Force Majeure and resume 
performance of its obligations and all parts thereof as soon as reasonably practicable. 
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20.6 Any State Authority that is prevented from carrying out its obligations as a result of 
Force Majeure shall take, and shall also procure that other State Authorities take, all 
such action as may be required to mitigate any loss suffered by any MEP Participant 
or other Project Participant during the continuance of the Force Majeure and as a 
result thereof. 



 
20.7 In respect of the obligation of the State Authorities to provide compensation for Loss 

or Damage as a result of the events or causes specified in Section 10.1, the State 
Authorities shall have no right to declare Force Majeure under this Agreement in 
respect of subsection (ii), (iii), (iv) and (v) of said Section 10.1. 

 
 
 ARTICLE 21 
 
 ACKNOWLEDGMENTS 
 
21.1 The State Authorities hereby acknowledge that they have received and reviewed this 

Agreement, the Intergovernmental Agreement, the Turnkey Agreement and the 
Government Guaranty and hereby declare them to be acceptable. 

 
21.2 The Parties hereby acknowledge that it is their mutual intention that no Turkish Law 

now or hereafter existing (including the interpretation and application procedures 
thereof) that is contrary to the terms of this Agreement or any other Project 
Agreement shall limit, abridge or affect adversely the rights granted to the MEP 
Participants or any other Project Participants in this or any other Project Agreement or 
otherwise amend, repeal or take precedence over the whole or any part of this or any 
other Project Agreement. 

 
21.3 The Parties hereby acknowledge that (i) this Agreement is not, and shall not be 

construed as, a special administrative contract granting a concession, (ii) none of the 
Project Activities conducted by the MEP Participants or any other Project Participant 
is intended to constitute a public service, (iii) this Agreement and other Project 
Agreements are intended to constitute instruments to develop, construct, operate and 
maintain a pipeline system for the transportation of Petroleum and, therefore, the 
Turkish law relating to any special administrative contract granting a concession is 
not intended to be applicable to this Agreement and shall have no effect on any of the 
substantive provisions, commitments, undertakings, rights, guaranties, exemptions, 
privileges, indemnities, waivers and standards provided in this Agreement or other 
Project Agreements; and (iv) neither the MEP Participants nor any other Project 
Participant are intended to be, or shall be, subject to any requirement or obligation 
that would arise solely by virtue of having entered into a special administrative 
contract granting a concession with the State Authorities or the State. 

 
 
 ARTICLE 22 
 
 COOPERATION AND COORDINATION 
 MECHANISMS 
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22.1 The Government shall use its Best Endeavours to negotiate and enter into such other 
intergovernmental or multilateral agreements or treaties as may be necessary or 
appropriate between or among it and the other governments and states in the region to 
authorise, enable, support and facilitate the Project.  Without limiting the foregoing, 



the Government shall consult with the MEP Participants concerning those measures 
by which the State Authorities, in conjunction with other governments, may make 
crossborder Project Activities more effective, timely and efficient, including 
streamlined and coordinated customs and transit procedures and practices and the use 
of common measurement and metering facilities within or without the Territory to 
monitor the transportation of Petroleum. 

 
22.2 On the request of any or all of the MEP Participants, solely for the purpose of 

assisting in any attempt to finance all or any part of the Project or all or any part of its 
or their Project Activities or to insure against risks to the Project, the Government, on 
its own behalf and on behalf of the State Authorities, shall confirm in writing, or, as 
appropriate, execute such documents as are necessary or appropriate to extend 
directly to any and all applicable Lenders and Insurers (including multilateral lending 
agencies and export credit agencies) the representations, warranties, guarantees, 
covenants and undertakings of the State Authorities as, and to the extent, set forth in 
this Agreement. 

 
 
 ARTICLE 23 
 
 NOTICES 
 
All notices given under this Agreement by any Party shall be given in writing in the English 
and Turkish languages and may be given by telex, fax or letter to the address set forth below 
for each Party (or such other address as a Party may notify in advance to the other Party from 
time to time in accordance with this Article 23).  A notice given by telex or fax sent to the 
correct address as set forth below or as notified pursuant hereto shall be deemed to be 
delivered on the first Business Day following the date of dispatch.  A notice sent by letter 
shall not be deemed to be delivered until the first Business Day following receipt. 
 
 
 
THE STATE AUTHORITIES: 
 

The Government of the Republic of Turkey 
 
 
 

 
Fax:    
Attention:    The Office of [________] 
 
 
 
[EACH OF THE MEP PARTICIPANTS]: 

_______________________________ 
_______________________________ 
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_______________________________ 



 
Fax:   _______________________________ 
Attention:  _______________________________ 
 

and copied for information to: 
 

_______________________________ 
_______________________________ 
_______________________________ 
_______________________________ 

 
 
 ARTICLE 24 
 
 MISCELLANEOUS 
 
24.1 Interest shall accrue at the Agreed Interest Rate on any amount, if any, payable under 

or pursuant to this Agreement from the time that amount is payable through the date 
on which that amount, together with the accrued interest thereon, is paid in full. 

 
24.2 This Agreement, together with all appendices attached hereto, shall constitute the 

entire agreement of the Parties with respect to the matters addressed herein.  This 
Agreement may not be amended or otherwise modified, except by the written 
agreement of the Parties.  Without limiting the generality of the foregoing, no Article 
(including any Section thereof) may be amended or otherwise modified, except by a 
written agreement of the Parties that specifically provides for such amendment or 
modification and references the Article and any Section thereof intended by the 
Parties to be so amended or otherwise modified.  In no event shall any Article 
(including any Section thereof) be considered amended or otherwise modified by 
compromise or negotiation between the Parties or purported amendments or 
modifications to this Agreement that do not so specifically provide for such 
amendment or modification and reference the subject Article and any applicable 
Section thereof.  No waiver of any right, benefit, interest or privilege under this 
Agreement shall be effective unless made expressly and in a writing referencing the 
Article (including any applicable Section thereof) providing that right, benefit, 
interest or privilege.  Any such waiver shall be limited to the particular circumstance 
in respect of which it is made and shall not imply any future or further waiver. 

 
24.3 The table of contents to and the topical headings used in this Agreement are inserted 

for convenience only and are not intended by the Parties to have, and are not to be 
construed as having, any substantive significance or as indicating that all provisions 
of this Agreement relating to any particular subject matter are to be found in any 
particular Article or Section. 
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24.4 Unless the context otherwise requires, references to all Articles, Sections and 
Appendices are references to Articles and Sections of, and Appendices to, this 
Agreement.  The words �hereof,� �herein� and �hereunder� and words of similar 
import when used in this Agreement refer to this Agreement as a whole and not to any 



particular provision of this Agreement.  The words �includes� and �including� and 
words of similar import shall neither limit that which precedes it in the text nor be 
interpreted as making exclusive that which succeeds it, but instead shall always mean 
�including without limitation� or �including but not limited to� whenever used in this 
Agreement. Unless the context otherwise requires, reference to the singular includes a 
reference to the plural, and vice-versa, and reference to either gender includes a 
reference to both genders.  

 
24.5 All references in this Agreement to �rights,� �rights and privileges,� �rights and 

entitlements,� �exemptions,� and other similar references are to be construed, as the 
context may require, to include rights, privileges, guaranties, entitlements, 
exemptions, benefits, protections, assurances, authorisations, approvals, consents, 
waivers, indemnities and other similar matters.  Similarly, all references in this 
Agreement to �obligations� or �requirements� and other similar references are to be 
construed, as the context may require, to include obligations, requirements, 
undertakings, commitments, promises, guaranties, agreements, waivers, indemnities 
and other similar matters. 

 
24.6 The rights and remedies of a State Authority or a Project Participant, as the case may 

be,  provided in any Article (including any Section thereof) shall apply cumulatively 
and shall not apply to the exclusion of any other right or remedy that a State Authority 
or Project Participant may have under any other provision of this Agreement or any 
provision of any other Project Agreement. 

 
24.7 The State Authorities, on the one hand, and the other Parties to this Agreement, on the 

other hand, shall maintain or cause to be maintained the confidentiality of all data and 
information of a non-public or proprietary nature that they may receive, directly or 
indirectly, from the other or pertaining to any of the Project Participants or the 
Project. 

 
24.8 Each Party shall, on the request of the other Party, exert its Best Endeavours to 

execute and deliver, or cause to be executed and delivered, such written agreements, 
documents and instruments as are necessary or appropriate to enable the Party making 
such request to fulfill its obligations under any Project Agreement. 

 
24.9 Notwithstanding anything to the contrary in this Agreement or any other Project 

Agreement, no MEP Participant shall be required to act or refrain from acting if to do 
so would render that MEP Participant or any of its Affiliates subject to demonstrable 
risk of liability for civil or criminal penalties under the laws of any jurisdiction 
applicable to such Person. 

 
24.10 This Agreement (including the provisions concerning arbitration set forth in Article 

18) shall be governed in accordance with the substantive law of England, but 
excluding any rules or principles of English law that would (i) prevent adjudication 
upon, or accord presumptive validity to, the transactions of sovereign states or (ii) 
require the application of the laws of any other jurisdiction to govern this Agreement. 
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24.11 This Agreement is executed in multiple counterparts in the English and Turkish 



languages.  In the event of any conflicting interpretations of any provisions of this 
Agreement or any notices hereunder as between the language counterparts, the 
English language counterpart version shall prevail. 

 
24.12 The Government, on the one hand, and each of the other Parties to this Agreement, on 

the other hand, reserves to itself all rights, counterclaims and other remedies and 
defenses which such Party has under or arising out of this Agreement.  All obligations 
of the Government to make payments to an MEP Participant under this Agreement 
may be set off or recouped out of any amounts otherwise payable hereunder to the 
Government by such MEP Participant.  All obligations of an MEP Participant to make 
payments of Corporation Tax may be set off or recouped out of any amounts 
otherwise payable hereunder to such MEP Participant by the Government, in which 
case the amount of such set-off or recoupment shall be treated as a payment by such 
MEP Participant of such Corporation Tax for purposes of Section 9.2 (including the 
issuance of tax receipts in accordance with Section 9.2(ix)).  In the case of any such 
offset or recoupment against Corporation Tax, the MEP Participant shall notify the 
Taxation Office in writing of such offset or recoupment (including the amount 
thereof). 

 
24.13 If and for so long as any provision of this Agreement shall be deemed or be judged 

illegal, invalid or unenforceable for any reason whatsoever under the law specified in 
Section 24.10, such illegality, invalidity or unenforceability shall not affect the 
legality, validity, enforceability or operation of any other provision of this Agreement 
except only insofar as shall be necessary to give effect to the construction of such 
illegality, invalidity or unenforceability, and any such illegal, invalid or unenforceable 
provision shall be deemed severed from this Agreement without affecting the legality, 
validity and enforceability of the balance of this Agreement. 

 
24.14 This Agreement, together with the other Project Agreements, constitutes the entire 

agreement between the Parties relating to the subject matter of those agreements and 
no Party has given any warranty, representation, statement, assurance, covenant, 
agreement, undertaking, indemnity or commitment of any nature whatsoever other 
than as are expressly set out in this Agreement and any Project Agreements. 
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 [SIGNATURE BLOCKS] 
 
 
 
 
 
THE GOVERNMENT OF     MEP PARTICIPANTS 
THE REPUBLIC OF TURKEY, 
 
represented by         
the Ministry of Energy and Natural Resources    

 
 

[   ]     [   ] 
By:        By: 
Title:        Title: 
 

[   ] 
By: 
Title: 

 
[   ] 
By:  
Title: 

 
[   ] 
By: 
Title: 

 
[   ] 
By: 
Title: 

 
[   ] 
By:  
Title: 

 
[. . . . .] 
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 APPENDIX 1 
 
 CERTAIN DEFINITIONS 
 
The capitalised terms used and not otherwise defined in the Host Government Agreement to 
which this Appendix 1 is attached shall have the following meanings: 
 

�Affiliate� means, with respect to any Person, any other Person that directly, or 
indirectly through one or more intermediaries, controls, is controlled by or is under 
common control with that Person.  For purposes of this definition, �control� means 
the possession, directly or indirectly, of the power to direct or cause the direction of 
the management and policies of a Person, whether through the ownership of a 
majority or other controlling interest in the voting securities or other equity ownership 
interest in an Entity, by law, or by agreement between Persons conferring such power 
or voting rights. 

 
�Agreed Interest Rate� means, for each day of an Interest Period with respect to any 
amount due and payable under or pursuant to this Agreement, interest at the rate per 
annum equal to three and one-half percent (3.5%) plus LIBOR in effect on the 
Business Day immediately preceding the first day of the initial applicable Interest 
Period and, thereafter, as in effect on the Business Day immediately preceding the 
first day of each succeeding Interest Period. 

 
�Agreement� means this Host Government Agreement, including all Appendices 
attached hereto, together with any written extension, renewal, replacement, 
amendment or other modification hereof signed by all the Parties, all of which by this 
reference are incorporated herein. 

 
�Application Requirements� is defined in Section 7.3. 

 
�Arbitrating Parties� means the Party or Parties that submit a dispute to arbitration or 
which intervene or are added to the arbitral proceeding pursuant to the provisions of 
this Agreement, on the one hand, and the Party or Parties against whom that dispute is 
submitted, on the other hand, and �Arbitrating Party� means any one of them. 

 
�Back-to-Back Subcontractor� means the one Contractor that supplies goods, works, 
services or technology in connection with MEP Activities pursuant to a contract or 
agreement with the Turnkey Contractor, where such one Contractor is acting as a 
general contractor with respect to the construction works or services (which may 
include design and engineering) to be provided by the Turnkey Contractor. 

 
�Barrel� means U.S. barrel, i.e., 42 U.S. gallons (158.987 litres) measured at the 
standard temperature and atmospheric pressure of sixty degrees Fahrenheit/fifteen 
point five six degrees Centigrade (60�F/15.56�C) and 1.01325 bars. 
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�Best Available Terms� means, at any time with respect to any goods, works, 
services or technology specified by a Project Participant to be rendered or provided at 
any location, the prevailing rates then existing in the ordinary course of business 
between unrelated Persons for goods, works, services or technology which are of a 
similar kind and quality provided at the same location and under terms and conditions 
comparable to those applicable to the subject goods, works, services or technology. 

 
�Best Endeavours� means the taking by the relevant Person of all lawful, reasonable 
steps in such Person�s power which a prudent and determined man acting in his own 
interest and anxious to achieve what is required would have taken under the 
circumstances. 

 
�Business Day� means any day that is not a Saturday, Sunday or legal holiday in the 
Republic of Turkey and, with respect to the determination of LIBOR, days on which 
clearing banks are customarily open for business in London, England. 

 
�Code of Practice� means those codes and regulations regarding the construction, 
installation, operation and maintenance of the Facilities as set forth in Appendix 5. 

 
�Completion Activities� is defined in Section 8.2(ii). 

 
�Constitution� means the constitution of the State, as the same may be amended or 
otherwise modified or replaced from time to time. 

 
�Construction Activities� is defined in Section 9.3(iii).  

 
�Construction Contractor� means the Turnkey Contractor, any other single Contractor 
that is responsible for the construction of the Facilities directly for the MEP 
Participants in the place of the Turnkey Contractor, or any single Contractor that is 
responsible for any capacity expansion, extension, interconnection, modification, 
retirement or abandonment project with respect to the Facilities directly for the MEP 
Participants if such project has a total cost in excess of one hundred million Dollars 
($100,000,000) (or equivalent value in other currency based on market exchange rates 
at the time the relevant agreement or agreements are signed). 

 
�Construction Corridor� is defined in Article 6 of Appendix 4. 

 
�Contractor� means any Person supplying, directly or indirectly, to or for the benefit 
of all or any of the MEP Participants or their Affiliates goods, works, services or 
technology related to the MEP System, and any successors or permitted assignees of 
such Person.  The term includes an Interest Holder, Affiliate of an MEP Participant, 
Shipper or Operating Company, but does not include an MEP Participant, that is 
supplying such goods, works, services or technology.  The term does not include a 
physical person acting in his or her role as an employee of any other Person. 

 
�Corporation Tax� is defined in Section 9.2(i). 
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�Corporation Tax Amount� means (1) for each year beginning with the first year of 
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the Primary Term to and through the fifth (5th) year of the Primary Term, an amount 
per Barrel equal to zero point twenty Dollars ($.20), (2) for each year beginning with 
the sixth (6th) year of the Primary Term to and through the sixteenth (16th) year of 
the Primary Term, an amount per Barrel equal to the sum of (a) zero point twenty 
Dollars ($.20) plus (b) if the daily average of the total number of Barrels transported 
through the Facilities during such year as measured at the Point of Terminus is in 
excess of two hundred fifty thousand (250,000) Barrels, an amount of Dollars equal to 
(i) the total number of Barrels transported through the Facilities during such year as 
measured at the Point of Terminus, divided by one million (1,000,000), divided by 
(ii) the number of days in such year multiplied by ten (10), (3) for each of the 
remaining twenty-four (24) years of the Primary Term, an amount per Barrel equal to 
zero point thirty-seven Dollars ($.37), and (4) a revised amount per Barrel for each 
Rollover Term.  Not later than one (1) year prior to the end of the Primary Term and 
the first Rollover Term, the Government and the MEP Participants shall agree a 
revised Corporation Tax Amount which shall be applicable for the next applicable 
Rollover Term.  Each such revised Corporation Tax Amount shall take into account 
the amount of the Corporation Tax Amount that was previously in effect, the 
prevailing and forecasted regional market conditions respecting the Petroleum 
production and transportation industries and the desire to maintain the relative 
economic positions of the Parties (taking into account, inter alia, the amount of the 
Operating Fee for such period).  If the Government and the MEP Participants are 
unable to reach agreement on the revised Corporation Tax Amount by not later than 
one hundred eighty (180) days prior to the first day of the Rollover Term for which 
such amount will be applicable, either Party may, by written notice to the other Party 
of its election, refer the matter to arbitration in accordance with Article 18.  The 
arbitral tribunal�s determination of the revised Corporation Tax Amount for such 
Rollover Term shall not be made prior to the determination, however determined, of 
the Operating Fee for such Rollover Term.  If for any reason the revised Corporation 
Tax Amount for a Rollover Term has not been determined prior to the due date of the 
Corporation Tax return of each MEP Participant for any year during such Rollover 
Term, the total amount of the Corporation Tax liability of each of the MEP 
Participants for such year shall be based provisionally upon the Corporation Tax 
Amount previously in effect.  Within thirty (30) days after the revised Corporation 
Tax Amount for such year has been determined, the total amount of Corporation Tax 
liability of each of the MEP Participants shall be redetermined, and each MEP 
Participant shall either pay additional Corporation Tax or receive a refund of the 
Corporation Tax previously paid, as the case may be, to reflect the difference between 
the provisional Corporation Tax Amount and the revised Corporation Tax Amount as 
so determined, and shall file an amended Corporation Tax return and annex, in 
accordance with Section 9.2(vi), which reflect such redetermined amount.  Such 
adjustment payment shall be treated as a payment or refund of Base Corporation Tax 
and/or Corporation Tax Surtax as appropriate in accordance with Section 9.2, and 
shall include interest at the Agreed Interest Rate from the due date for the payment of 
Corporation Tax for such year to the date the adjustment payment is made.  In the 
event of any such provisional or additional Corporation Tax payment by an MEP 
Participant, the MEP Participant shall be entitled to tax receipts in accordance Section 
9.2(ix).  The Government shall take any action necessary to cause the Corporation 
Tax, based upon any revised Corporation Tax Amount which may be established for a 



Rollover Term in accordance with the procedures described above, to be valid and 
effective as tax legislation of the State. 

 
�Corridor of Interest� is defined in Article 6 of Appendix 4. 

 
�Cure Period� is defined in Section 3.4. 

 
�Designated Operator� is defined in Section 2.4. 

 
�Dollars� or �$� means the currency of the United States of America. 

 
�Double Tax Treaty� means any applicable or relevant treaty or convention with 
respect to Taxes that is in force in the Republic of Turkey. 

 
�Economic Equilibrium� means the economic value to the Project Participants of the 
relative balance established under the Project Agreements at the applicable date 
between the rights, interests, exemptions, privileges, protections and other similar 
benefits provided or granted to such Person and the concomitant burdens, costs, 
obligations, restrictions, conditions and limitations agreed to be borne by such Person. 

 
�Effective Date� is defined in Section 3.1. 

 
�Entity� means any company, corporation, limited liability company, partnership, 
limited partnership, joint venture, enterprise, association, trust or other juridical 
entity, organisation, whether of a governmental or private nature, established or 
organised under the laws of any state or jurisdiction or by written agreement between 
two or more Persons. 

 
�Excluded Services� is defined in Section 9.3(iv). 

 
�Exempt Operating Company� means (i) any Overall Operating Company and (ii) a 
single Operating Company with respect to the Facilities if a State Authority is or at 
any time was such an Operating Company. 

 
�Expropriation� means any nationalisation or expropriation, or any measure having 
an effect equivalent to nationalisation or expropriation, and for the avoidance of 
doubt, the term includes: 

 
(i) expropriating the assets of a Person; 

 
(ii) the taking of property or rights, or the limiting of the use or exercise 

thereof, in a manner that impairs the use or enjoyment of that 
property or those rights, including expropriating through the 
ownership of equity or equivalent interests therein; 
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(iii) measures or effects which individually or separately may not 
constitute expropriation but which when viewed together may 
constitute expropriation; and 



 
(iv) measures or effects in relation to any tax, levy, duty or charge which 

whether alone or in aggregate may constitute expropriation. 
 

�Facilities� means one or more pipelines and laterals for the transportation of 
Petroleum within and/or across the Territory and all above and below ground or 
seabed installations and ancillary equipment, all loading, unloading, pumping, 
compressing, measuring, testing and metering facilities, communications, telemetry 
and similar equipment, all pig launching and receiving facilities, all pipelines, power 
lines and other related equipment used to deliver any form of liquid or gaseous fuel 
and/or power necessary to operate pump stations or for other system needs, cathodic 
protection devices and equipment, all monitoring posts, markers and sacrificial 
anodes, all port, terminaling, storage and related installations, all marine jetties and 
similar facilities, and all associated appurtenances required from time to time for the 
proper functioning of any and all thereof, constructed, installed, maintained, repaired, 
replaced, expanded, extended, owned, controlled and/or operated by or on behalf of 
the MEP Participants within the Territory. 

 
�Fair Market Value� means the value of a Project Participant�s interests, investments, 
property, commercial arrangements, rights, privileges and exemptions which are 
taken, diminished, devalued, damaged or otherwise detrimentally affected as a result 
of the Expropriation, taking into account that Project Participant�s overall business 
and its related investments and determined on the basis of an ongoing concern 
utilising the discounted cash flow method, assuming a willing buyer and willing seller 
in a nonhostile environment and disregarding all unfavourable circumstances 
(including any diminution of value) leading up to or associated with the 
Expropriation.  In determining said value the principle of indemnification shall apply, 
with value determined as of the time immediately prior to the Expropriation. 

 
�Financing Sources� means any and all sources of loans, financial accommodations, 
extensions of credit, insurance or other forms of financing or insurance, including, 
without limitations, any commercial banking or lending institution, any fund or 
capital pool engaged in providing finance, any multilateral and bilateral lending 
agencies such as the World Bank Group, Overseas Protection Insurance Corporation, 
the European Bank for Reconstruction and Development and any export credit agency 
of any OECD member country. 

 
�First Level Subcontractor� means any Contractor (other than the Back-to-Back 
Subcontractor) that supplies goods, works, services or technology in connection with 
MEP Activities pursuant to a contract or agreement with the Construction Contractor, 
all or any of the MEP Participants, an Operating Company or the Back-to-Back 
Subcontractor. 

 
�Foreign Contractor� means any Contractor that supplies goods, works, services or 
technology pursuant to a contract or agreement and is (i) a physical person who is not 
a citizen of the State or (ii) a Foreign Entity. 
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�Foreign Currency� means any freely convertible currency, including Dollars, that is 



the lawful currency of a state and is issued other than by the State Authorities, and is 
not subject to general limitations or restrictions of the issuing authority on conversion 
or exchange. 

 
�Foreign Employee� means any employee of any Person who is involved in MEP 
Activities and is not a citizen of the State. 

 
�Foreign Entity� means an Entity which (i) is incorporated or otherwise legally 
created or established outside the Territory and (ii) either (a) does not have all or a 
substantial majority of its business activities within the Territory or (b) does not have 
all or a substantial majority of its overall management activities within the Territory. 

 
�Government� means the central government of the State, including any and all 
instrumentalities, branches and administrative and other subdivisions thereof or 
therein, and any and all executive and regulatory bodies, agencies, departments, 
ministries, authorities and officials thereof or therein that have the authority to 
govern, regulate, levy or collect taxes, duties or other charges, grant licenses or 
permits or approve or otherwise affect (whether financially or otherwise), directly or 
indirectly, Project Activities or any Project Participant�s rights or obligations in 
respect of the Project (excluding Local Authorities and State Entities), 
notwithstanding any change at any time or from time to time in structure, form or 
otherwise. 

 
�Government Guaranty� means the Government Guaranty of even date herewith 
attached hereto as Appendix 3, together with all related instruments, assurances, 
undertakings, commitments or indemnities entered into pursuant to the terms thereof, 
and as such Government Guaranty and all such related or derivative documentation 
may be extended, renewed, replaced, amended or otherwise modified from time to 
time in accordance with the terms thereof. 

 
�ICSID� means the International Centre for the Settlement of Investment Disputes 
established by the ICSID Convention. 

 
�ICSID Convention� means the 1965 Washington Convention on the Settlement of 
Investment Disputes between States and Nationals of Other States. 

 
�Insurer� means any insurance company or other Person providing insurance 
covering all or a portion of MEP System risks, the Project, or other risks to any 
Project Participant, and any successors or permitted assignees of such Person. 

 
�Interest Holder� means, at any time, any Person holding any form of equity interest 
in an MEP Participant or an Operating Company, together with all Affiliates, 
successors and permitted assignees of that Person. 
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�Interest Period� means, for purposes of the definition of �Agreed Interest Rate,� a 
period of thirty (30) days, beginning the first day after the date on which any such 
amount becomes due and payable and ending thirty (30) days thereafter, with each 
succeeding Interest Period beginning on the first day after the last day of the Interest 



Period it succeeds. 
 

�Intergovernmental Agreement� means that certain �Agreement between the 
Azerbaijan Republic, Georgia and the Republic of Turkey Relating to the 
Transportation of Petroleum via the Territories of the Azerbaijan Republic, Georgia 
and the Republic of Turkey� dated 18 November 1999, together with its appendices 
as set forth therein as such agreement may be acceded to, extended, renewed, 
replaced, amended or otherwise modified from time to time in accordance with its 
terms. 
�Lender� means any financial institution or other Person providing any loan, financial 
accommodation, extension of credit or other financing to any MEP Participant or any 
of its Affiliates or any Interest Holder in connection with the MEP System (including 
any refinancing thereof), and any successor or assignee of any of them. 

 
�LIBOR� means, for any day on which clearing banks are customarily open for 
business in London, the London interbank fixing rate for three-month Dollar deposits, 
as quoted on Reuter�s LIBO page on that day or, if the Reuter�s LIBO page ceases to 
be available or ceases to quote such a rate, then as quoted in the London Financial 
Times, or if neither such source is available or ceases to quote such a rate, then such 
other source, publication or rate selected by the Parties. 

 
�Local Authorities� means any and all local and municipal authorities of the State 
and all their constituent elements, notwithstanding any change at any time or from 
time to time in structure, form or otherwise, including any and all instrumentalities, 
administrative bodies and other subdivisions thereof or therein, and any and all 
executive, regulatory, municipal and local bodies, agencies, departments or ministries, 
authorities and officials thereof or therein that have the authority to govern, 
adjudicate, regulate, levy or collect taxes, duties or other charges, grant licenses or 
permits or approve or otherwise impact (whether financially or otherwise), directly or 
indirectly, Project Activities or the rights or obligations of any Project Participant in 
respect of the Project. 

 
�Local Currency� means any freely convertible currency issued by the State. 

 
�Loss or Damage� shall mean any loss, cost, injury, liability, obligation, expense 
(including interest, penalties, attorneys� fees and disbursements), litigation, 
proceeding, claim, charge, penalty or damage suffered or incurred by a Person.  
Solely in the case of an act of Expropriation by a State Authority, Loss or Damage 
may include indirect, incidental or consequential losses (including, for the avoidance 
of doubt, any loss of profits, reliance losses, costs of mitigation or third party costs). 

 
�Major Subcontractor� means any First Level Subcontractor or Second Level 
Subcontractor that is a Contractor, directly or indirectly, of the Construction 
Contractor, the Back-to-Back Subcontractor, all or any of the MEP Participants or an 
Exempt Operating Company. 
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�MEP Activities� means any and all activities relating to or arising out of, directly or 
indirectly, the evaluation, development, design, acquisition, construction, installation, 



financing, insuring, ownership, operation (including the transportation by any or all of 
the MEP Participants and the Shippers of Petroleum through the Facilities), repair, 
replacement, maintenance, capacity expansion, extension (such as laterals) and 
protection of the MEP System, whether or not such activities are conducted inside the 
Territory (as Project Activities) or outside the Territory. 

 
�MEP Excess VAT� is defined in Section 9.8(iii). 

 
�MEP Participants� means any one or more, or all, of the Parties to this Agreement 
(including by novation and/or accession as an MEP Participant pursuant to any 
Project Agreement), other than the State Authorities, and any successors and 
permitted assignees of any of the foregoing; provided, however, that the TPAO 
Affiliate (and its successors and permitted assignees) shall be an MEP Participant 
notwithstanding that it is (or was previously) a State Entity. 

 
�MEP Representative� is defined in Section 2.3. 

 
�MEP Sister Affiliate� is defined in Section 9.1(i). 

 
�MEP System� means, at any time, the Baku-Tbilisi-Ceyhan pipeline systems 
(commencing at the Sangachal terminal facilities) and all related appurtenances, 
including the Facilities located within the Territory and all other such related facilities 
located outside the Territory. 

 
�Ministry of Energy� means the Ministry of Energy and Natural Resources of the 
Government, and its successors. 

 
�Ministry of Finance� means the Ministry of Finance of the Government, and its 
successors. 

 
�Office� of a Person means a fixed facility or fixed premises that is or are owned or 
leased by such Person or by an agent of such Person and regularly used by or on 
behalf of such Person. 

 
�Operating Agreement� is defined in Section 2.4. 

 
�Operating Company� means one or more Persons appointed or selected by the MEP 
Participants or their Affiliates to implement, manage, coordinate and/or conduct for or 
on behalf of the MEP Participants or their Affiliates all or any portion of the day-to-
day MEP Activities including serving as an operator of all or any portion of the MEP 
System, whether as an agent for or independent contractor to the MEP Participants or 
their Affiliates, and any successors or permitted assignees of any such Person. 

 
�Overall Operating Company� means any Entity appointed or selected by the MEP 
Participants or their Affiliates to serve as an operator of the entire MEP System 
whether as an agent for or independent contractor to the MEP Participants or their 
Affiliates. 
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�Parties� means the Government as signatory to this Agreement and its successors, as 
well as other signatories to this Agreement and their respective successors and 
permitted assignees. 

 
�Partners� is defined in Section 9.2(v). 

 
�Partnership� is defined in Section 9.2(v). 

 
�Permanent Land� is defined in Article 6 of Appendix 4. 

 
�Person� means any physical person or any Entity. 
�Petroleum� means crude mineral oil, condensate, and all other kinds of liquid 
hydrocarbons regardless of gravity, in their natural condition or obtained from natural 
gas (being hydrocarbons that are gaseous at standard temperature and pressure) or 
liquid petroleum by vaporisation, condensation or extraction, including natural gas 
liquids, as well as any asphalt, bitumen or ozocerite, and any incidental amounts of 
natural gas which may be liberated from the liquid hydrocarbons while in transit, any 
impurities in solution or suspension with the foregoing or any hydrocarbon product 
refined or produced from any of the foregoing. 

 
�Point of Entry� is defined in Article 6 of Appendix 4. 

 
�Point of Terminus� is defined in Article 6 of Appendix 4. 

 
�Preferred Route Corridor� is defined in Article 6 of Appendix 4. 

 
�Primary Term� is defined in Section 3.1. 

 
�Project� means, in relation to the MEP System,  the evaluation, development, 
design, acquisition, construction, installation, financing, insuring, ownership,  
operation (including the transportation by any or all of the MEP Participants and the 
shipment by Shippers of Petroleum through the Facilities), repair, replacement, 
refurbishment, maintenance, capacity expansion, extension (such as laterals) and 
protection of the Facilities, from time to time, in the Territory. 

 
�Project Activities� means any and all activities conducted in the Territory relating to 
or arising out of, directly or indirectly, the Project, including any and all activities of 
the MEP Participants in respect of their rights or obligations under any Project 
Agreement and any such activities conducted in the Territory prior to the Effective 
Date. 
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�Project Agreements� means this Agreement, the Intergovernmental Agreement, the 
Turnkey Agreement, the Government Guaranty and all other existing and future 
agreements, contracts and other documents to which, on the one hand, any of the State 
Authorities and, on the other hand, any MEP Participant are or later become a party 
relating to the Project, as such agreements, contracts or other documents may be 
extended, renewed, replaced, amended or otherwise modified from time to time in 
accordance with their terms. 



 
�Project Participants� means any and all of the MEP Participants and any Affiliates 
thereof, the Interest Holders, the Operating Companies, the Contractors, the Shippers, 
the Lenders and the Insurers. 

 
�Rights to Land� means those rights of examination, testing, evaluation, analysis, 
inspection, construction, use, possession, occupancy, control, assignment and 
enjoyment with respect to land in the Territory as set forth in Appendix 4 to this 
Agreement.  The term is used in its broadest sense to refer not only to the Permanent 
Land within, over or under which the Facilities, as completed, will be located, but 
also such other and additional lands (including seabeds) and land rights within the 
Territory as the MEP Participants and their designated Contractors may require and 
designate for purposes of evaluating and choosing the particular routing and 
location(s) desired by the MEP Participants for the Permanent Land in respect of the 
Facilities. 

 
�Rollover Term� is defined in Section 3.1. 

 
�Second Level Subcontractor� means any Contractor (other than the Construction 
Contractor or the Back-to-Back Subcontractor)  that supplies goods, works, services 
or technology in connection with MEP Activities pursuant to a contract or agreement 
with a First Level Subcontractor. 

 
�Shippers� means those Persons (including the MEP Participants) that have arranged 
or contracted for Petroleum transportation services through all or a portion of the 
MEP System and have the right to tender Petroleum for transit through the MEP 
System within and beyond the Territory, and their respective successors and permitted 
assignees. 

 
�Specified Corridor� is defined in Article 6 of Appendix 4. 

 
�State� means the sovereign state of the Republic of Turkey. 

 
�State Authorities� means, as the context and jurisdiction of the various governmental 
elements requires, (i) the Government, (ii) any and all State Entities, (iii) any and all 
Local Authorities, and (iv) any Persons acting on behalf of, and all successors or 
permitted assignees of, any or all of the foregoing. 

 
�State Entity� means any Entity in which, directly or indirectly, the State or the 
Government has an equity or similar economic interest or which is, directly or 
indirectly, controlled by the Government, including agents and representatives of the 
Government.  For purposes of this definition, �control� means the possession, directly 
or indirectly, of the power to direct or cause the direction of the management and 
policies of a Person, whether through the ownership of voting securities, by contract, 
by law, or otherwise; provided, however, that any State Entity which may also be an 
MEP Participant shall not be a State Entity whenever it is acting in the role of MEP 
Participant. 
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�State Transit Pipeline Authority� is defined in Section 2.2. 
 

�Taxation Office� means the Taxation Office of the Republic of Turkey and any 
successor thereto. 

 
�Taxes� means all existing or future taxes, levies, duties, customs, imposts, 
contributions, fees, assessments or other similar charges payable to or imposed by the 
State Authorities, together with interest, penalties and fines (including financial 
sanctions and administrative penalties) with respect thereto, and �Tax� means any of 
the foregoing. 

 
�Territory� means the land territory of the State, its territorial sea and the air space 
above them, as well as the maritime areas over which it has jurisdiction or sovereign 
rights in accordance with international law. 

 
�Turkish Law� means the laws of the Republic of Turkey binding and legally in 
effect from time to time and forming the organic law constituting the entire legal 
regime of the Republic of Turkey, including the Constitution, all other laws, codes, 
decrees with the force of law, decrees, by-laws, regulations, communiques, 
declarations, principle decisions, orders, normative acts and policies, all international 
agreements to which the Republic of Turkey is or may be a party together with all 
domestic enactments, laws and decrees for the ratification or implementation of such 
international agreements, and prevailing judicial interpretations of all such legal 
instruments. 

 
�Turnkey Agreement� means that certain agreement of even date herewith and 
attached hereto as Appendix 2, as such Turnkey Agreement may be extended, 
renewed, replaced, amended or otherwise modified from time to time in accordance 
with the terms thereof. 

 
�Turnkey Contractor� means the party identified as contractor under the Turnkey 
Agreement. 

 
�VAT� means value added Tax and any other similar Tax applicable to the provision 
of goods, works, services or technology. 

 
�Year� means a Gregorian calendar year. 
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 APPENDIX 2 
 
 TURNKEY AGREEMENT 
 
 
This Appendix 2 is attached to and made part of the Host Government Agreement, 
dated _____________, 2000 and the complete text thereof is referenced as Appendix 3 to 
the Intergovernmental Agreement, dated 18 November 1999. 
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 APPENDIX 3 
 
 GOVERNMENT GUARANTY 
 
 
This Appendix 3 is attached to and made part of the Host Government Agreement, 
dated _____________, 2000 and the complete text thereof is referenced as Appendix 4 to 
the Intergovernmental Agreement, dated 18 November 1999. 
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 APPENDIX 4 
 
 RIGHTS TO LAND IN THE TERRITORY 
 ASSOCIATED WITH THE PROJECT 
 
1. RIGHTS TO LAND 
 
1.1 This Appendix 4 sets forth and provides for the rights to land in the Territory and 

associated rights (including rights of exclusive use, possession and control, rights of 
ingress and egress, rights of construction upon and/or under, licenses to enter and 
perform Project Activities on the land of third parties, and all other similar rights in 
the Territory) which are to be notified by the MEP Participants to the State 
Authorities as the phased implementation of the Project (including later repairs, 
replacements, capacity expansions and extensions of the Facilities) requires, obtained 
by the State Authorities in accordance with Turkish Law, and granted to the MEP 
Participants in respect of the Project. 

 
1.2 The Rights to Land granted to the MEP Participants shall be enforceable by the MEP 

Participants against all State Authorities and against all third parties. 
 
1.3 The State Authorities shall cause all landowners and occupiers of affected properties 

and/or land rights to observe and respect all of the Rights to Land obtained by the 
State Authorities and granted to the MEP Participants permanently, temporarily 
and/or from time to time, as the case may be, to enable the construction and operation 
of the Facilities and the conduct of all other Project Activities.  Without limiting the 
foregoing and that which is provided in the Agreement to which this Appendix is 
appended, the State Authorities shall assist the MEP Participants in avoiding and in 
rectifying any interference by third parties with the MEP Participants� exercise and 
enjoyment of the Rights to Land, including any encroachments on the areas 
constituting Permanent Land or affecting the Facilities. 

 
1.4 Subject to the foregoing and without limiting that which is provided in the Agreement 

to which this Appendix is appended, the Rights to Land shall include all of the rights 
as hereinafter provided for the phased development of the Project. 

 
2. PHASE 1 - PRECONSTRUCTION PHASE (ROUTE SELECTION) 
 
2.1 Corridor of Interest. 
 
Without limiting the rights which may be necessary and shall be granted in order to 
accomplish route selection, during the preconstruction phase the following rights will be 
required and shall be obtained and secured subject to relevant provisions of Turkish Law with 
respect to matters such as national security, defense, public safety and civil aviation and other 
similar matters by the State Authorities and granted to the MEP Participants respecting the 
Corridor of Interest: 
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(i) Rights to fly and land fixed wing or helicopter surveillance craft within and across the 
borders of the Territory. 



 
(ii) Rights to record and map any property within the Corridor of Interest by video tape 

and by photographs. 
 
(iii) Rights of access to and use of detailed maps and photographic records of the Corridor 

of Interest for, among other evaluations, desktop route study exercises. 
 
(iv) Rights of free and safe access and passage from time to time on and off the public 

highways and other roadways and offshore areas within and across the borders of the 
Territory for vehicles and vessels to perform reconnaissance, including rights to make 
video/photographic records of said area . 

 
If the MEP Participants determine in their sole discretion that construction and installation of 
the Facilities is not viable within any previously designated Corridor of Interest or portion 
thereof, the MEP Participants will have the right to so notify the State Authorities and the 
MEP Participants will have the further right to modify the existing or designate a new 
Corridor of Interest for further study as aforesaid. 
 
2.2 Preferred Route Corridor 
 
Once the Corridor of Interest has been assessed and confirmed by notice to the State 
Authorities, and without limiting the rights which may be necessary and shall be granted in 
order to conduct Project Activities, the following rights with respect to the entire Corridor of 
Interest will be required and shall be obtained and secured by the State Authorities and 
granted to the MEP Participants for the selection by the MEP Participants of the Preferred 
Route Corridor: 
 
(i) All rights defined in Section 2.1 and, in addition, vehicular access (including the right 

to create temporary and/or permanent access roads) at the MEP Participants� 
discretion on and off the public highways within and across the borders of the 
Territory for detailed route reconnaissance. 

 
(ii) Full access to all relevant and nonclassified information held at the central, regional, 

district and local levels of the State Authorities respecting: 
 

(1) - geology 
 

(2) - hydrology and land drainage 
 

(3) - archaeology 
 

(4)   - ecology 
 

(5) - mining, mineral deposits and waste disposal 
 

(6) - urban and rural planning and development, including relevant 
topographical standards and criteria of the State 

 
HOU03:560379.41  

 



(7) - the environment 
 

(8) - seismology 
 

(9) - highways and navigations 
 

(10)  - utility and commercial service apparatus records, including pipeline 
crossings 

 
(11)  - areas under current or former restriction by the State 

 
(12)  - Local Authorities� structure and administration requirements 

 
(13)  - agricultural and forestry 

 
(14)  - current and prior land development, ownership, use and occupation 

 
(15)  - meteorology 

 
(16)  - oceanography 

 
(iii) If the MEP Participants determine in their sole discretion that construction and 

installation of the Facilities is not viable within any previously designated Preferred 
Route Corridor or portion thereof, the MEP Participants will have the right to so 
notify the State Authorities and the MEP Participants will have the further right to 
modify the existing or designate a new Preferred Route Corridor for further study, as 
aforesaid. 

 
2.3 Specified Corridor 
 
(i) From the information gained in Sections 2.1 and 2.2 above, the Specified Corridor 

will be defined by the MEP Participants and notified to the State Authorities.  Within 
this Specified Corridor the MEP Participants and their Contractors will conduct 
further detailed studies as provided herein. 

 
(ii) In respect of the Specified Corridor, the State Authorities shall obtain and secure in 

addition to the rights defined in Sections 2.1 and 2.2 above, the necessary additional 
Rights to Land and grant to the MEP Participants such rights so that the MEP 
Participants will possess the full right of access to and passage within the Specified 
Corridor for the following activities: 

 
(1) Topographical survey in accordance with relevant topographical standards 

and criteria of the State requiring pedestrian and on/off highway vehicular 
access within and across the borders of the Territory at the MEP 
Participants� discretion.  These rights shall extend over the area necessary to 
undertake the survey and could extend outside the Specified Corridor, as 
notified by the MEP Participants. 
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(2) Geotechnical Survey-rights for vehicles, vessels, equipment and service 
personnel to enter on to land and offshore areas to excavate trenches or 
boreholes and record information, including the right of removal of such 
material from the site as is necessary. 

 
(3) Cathodic protection resistivity and soil sample surveys requiring vehicular 

and pedestrian access onto land to take and remove soil samples for further 
analysis. 

 
(4) One or more land and offshore use surveys. 

 
(iii) The right to undertake surveys shall include the right to leave monitoring equipment 

on site to collect necessary data. 
 
2.4 Subject to the provisions of Section 23.7 of the Agreement to which this Appendix is 

appended, the MEP Participants shall have the right to use, publicise and export any 
data and information obtained by the MEP Participants and their Contractors in 
connection with the activities described in this Appendix 4. 

 
2.5 If the MEP Participants determine in their sole discretion that construction and 

installation of the Facilities is not viable within any previously designated Specified 
Corridor or portion thereof, the MEP Participants will have the right to so notify the 
State Authorities and the MEP Participants will have the further right to modify the 
existing or designate a new Specified Corridor for further study, as aforesaid. 

 
3. PHASE 2 - FACILITIES CONSTRUCTION AND INSTALLATION PHASE 
 
If the MEP Participants determine in their sole discretion that the construction and 
installation of the Facilities is viable within any previously designated Specified Corridor, the 
MEP Participants will have the right to so notify the State Authorities and such Specified 
Corridor shall thereafter be designated the Construction Corridor.  At the earliest practicable 
date after such designation the State Authorities will obtain, secure and grant to the MEP 
Participants the following Rights to Land: 
 
3.1 Right to transport all construction material, plant and equipment within the Territory 

and cross border by land or air without hindrance, including the right to construct and 
maintain temporary and permanent roads and to use such airfields as are designated, 
from time to time, by the MEP Participants. 

 
3.2 Right to designate and use other areas of land, both in the vicinity of the proposed 

Facilities and remote from the Facilities, for the conduct of all Project Activities, 
including for pipe storage dumps, site compounds, construction camps, fuel storage 
dumps, parking areas, roads and other activity sites. 

 
3.3 Right to install generation and transmission equipment and to connect to any existing 

electricity supply and, where necessary, the right to lay cables from such supply to the 
Construction Corridor. 
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3.4 Right of entry onto such land and offshore areas with all necessary materials and 
equipment to lay and construct and thereafter use, maintain, protect, repair, alter, 
renew, augment, expand, inspect, remove, replace or render unusable the Facilities as 
is required for construction and installation of the Facilities and right to commence 
and undertake construction and installation. 

 
3.5 Right to receive confirmation that each affected landowner and/or occupier has been 

made aware of and has consented to and/or has been compensated under Turkish Law 
for the rights acquired by the MEP Participants through the State Authorities. 

 
3.6 Right to receive from the State Authorities details of land ownership and use, 

including names and addresses of landowners and occupiers and details of land 
holding defined on plans showing all such details for all property falling within two 
hundred fifty (250) metres either side of the Construction Corridor. 

 
3.7 All rights of access over any land as required by the MEP Participants and their 

Contractors for the purposes of conducting Project Activities, including rights of 
access (including the right to construct and use temporary or permanent roads) over 
other land between the public highway and the Construction Corridor, not affected by 
the construction or operation of the Facilities, such routes to be defined by notice 
from the MEP Participants prior to road construction and/or use. 

 
3.8 The right to the exclusive use, possession and control, and the right to construct upon 

and/or under, and peaceful enjoyment of, these Rights to Land without hindrance or 
interruption. 

 
3.9 The right of the MEP Participants to require that it shall be unlawful for any Person 

without prior written consent of the MEP Participants: 
 

(i) to use explosives within an area of five hundred (500) metres either side of 
the Facilities. 

 
(ii) to undertake any pile-driving within fifty (50) metres either side of the 

Facilities. 
 

(iii) to encroach on the Construction Corridor or other areas where land has been 
granted to the MEP Participants to conduct Project Activities. 
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(iv) to cross or otherwise interfere with the MEP Participants� Rights to Land 
with any road, railway, power line, utility, pipeline or other public project 
(�Crossing Project�) and the MEP Participants shall in no event be required 
to consider a request for consent to such Crossing Project unless and until 
the State Authorities have approved the proposed Crossing Project and the 
party proposing the Crossing Project has provided to the MEP Participants 
(1) details of the proposed Crossing Project sufficient, in the sole opinion of 
the MEP Participants, to enable the MEP Participants to assess in its sole 
discretion the practicability of conducting the Crossing Project safely, 
efficiently, and without unreasonably interfering with Project Activities and 



(2) a guarantee of compensation to the MEP Participants for any costs 
incurred by the MEP Participants to accommodate the Crossing Project. 

 
3.10 The right, in accordance with Turkish Law, to extract and source appropriate local 

materials for construction purposes and to dispose of waste arising from Project 
Activities, including during the construction and any later repair, replacement, 
capacity expansion or extension process. 

 
3.11 Any additional regulatory and other administrative compliance requirements. 
 
4. PHASE 3 - POST CONSTRUCTION PHASE 
 
4.1 Following the completion of the Facilities, the MEP Participants will require the 

following Rights to Land, all of which shall be obtained and secured by the State 
Authorities and granted to the MEP Participants: 

 
(i) The exclusive use, possession and control of, as well as the right to construct 

upon and/or under, the Pipeline Corridor and other Permanent Land. 
 

(ii) All rights previously described to the extent applicable to the use and 
enjoyment of the Facilities once constructed (including, but not limited to, 
temporary and permanent roads), the construction and use of additional 
Facilities within the Pipeline Corridor and other Permanent Land and the 
future maintenance, protection, repair, alteration, renewal, augmentation, 
capacity expansion, extension, inspection, removal, replacement or the 
rendering unusable of any such Facilities. 

 
(iii) The right to add any equipment as the MEP Participants deem necessary. 

 
(iv) The right to fly along the route of the Facilities within and across the borders 

of the Territory, in accordance with relevant provisions of Turkish Law, to 
inspect it and to land wherever it is deemed necessary to ensure the safe and 
efficient operation of the Facilities. 

 
(v) The right to erect and thereafter maintain the Facilities, including SCADA, 

marker posts, cathodic protection test posts and aerial marker posts or 
signaling equipment and any other equipment or installations necessary for 
the Project in such locations and positions as deemed necessary by the MEP 
Participants. 

 
(vi) The right of access over any land between the public highway and Pipeline 

Corridor and other Permanent Land without prior notice in cases of 
emergency. 

 
(vii) Subject to the Project Agreements, the right to allow use of the Facilities by 

third parties under such terms and conditions as the MEP Participants and 
the Interest Holders may elect. 
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5. GOVERNMENTAL NOTIFICATIONS 
 
5.1 Within fifteen (15) days after the Effective Date of the Host Government Agreement  

of which this Appendix is a part, the MEP Participants and the Government will 
designate to each other in writing those persons, agencies and regulatory bodies 
which each will be entitled to communicate with and rely on in giving the various 
notices and securing and confirming the various rights described herein.  Such 
notified contact persons or bodies shall be subject to change, from time to time, on not 
less than fifteen (15) days prior written notice (except for emergencies). 

 
6. DEFINITIONS 
 
6.1 In this Appendix, all capitalised terms not otherwise defined shall have the same 

meaning as specified in the Agreement to which this Appendix is appended.  
Additionally, the following terms shall have the following meanings: 

 
�Corridor of Interest� means an area of land ten (10) kilometres wide and extending 
from the Point of Entry to the Point of Terminus, all as notified by the MEP 
Participants to the State Authorities. 

 
�Preferred Route Corridor� means an area of land within the Corridor of Interest five 
hundred (500) metres wide and extending from the Point of Entry to the Point of 
Terminus, all as notified by the MEP Participants to the State Authorities. 

 
�Specified Corridor� means an area of land within the Preferred Route Corridor one 
hundred (100) metres wide and extending from the Point of Entry to the Point of 
Terminus, all as notified by the MEP Participants to the State Authorities. 

 
�Construction Corridor� means an area of land (including exclusive control of the 
area above such and to a specified height and rights to the land�s subsurface to a 
specified depth) within the Preferred Route Corridor twenty-two (22) metres wide and 
extending from the Point of Entry to the Point of Terminus, within which the 
centreline of the Pipeline Corridor will be located, and such other areas determined by 
the MEP Participants in their sole discretion as reasonably necessary for the conduct 
of Project Activities within which Rights to Land required for the construction and 
installation phase as set forth under Phase 2 of this Appendix shall be exercised, all as 
notified by the MEP Participants to the State Authorities. 

 
�Pipeline Corridor� means an area of land (including exclusive control of the area 
above such land to a specified height and rights to the land�s subsurface to a specified 
depth) within the Construction Corridor eight (8) metres wide extending from the 
Point of Entry to the Point of Terminus. 
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�Permanent Land� refers to the grant described in Section 4.1(iii) and the procedures 
set forth in Section 7.2(vii) and in Appendix 4 of this Agreement, and means (i) the 
Pipeline Corridor and (ii) those other designated areas of land (contiguous or 
noncontiguous) notified to the State Authorities in the MEP Participants sole 
discretion for use as the locations upon or under which the Facilities exist, from time 



to time, throughout the life of the Project. 
 

�Point of Entry� means the entry point of the MEP System into the Republic of 
Turkey at a point to be selected by the MEP Participants between forty-two degrees, 
forty-nine minutes East (42� 49' E) and forty-three degrees, eighteen minutes East 
(43� 18' E) on the Republic of Turkey-Georgia land border. 

 
�Point of Terminus� means the terminus of the Facilities at a point to be selected by 
the MEP Participants at or near the Turkish city of Ceyhan. 

 
Any reference to any access from a public highway means an access of not less than seven 
(7) metres in width suitable for use by construction plant and equipment. 
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 APPENDIX 5 
 
 CODE OF PRACTICE 
 
This Code of Practice sets forth certain principles, standards and agreements that shall be 
applicable to certain matters arising in connection with Project Activities or the 
implementation and carrying out of the Project.  All capitalised terms not otherwise defined 
shall have the same meaning as specified in the Agreement to which this Code of Practice is 
appended.  In the event Project Activities or actions are taken in connection with any 
implementation or carrying out of the Project by or on behalf of the MEP Participants, the 
following shall be applied unless in the opinion of the Person performing such Project 
Activities or actions, standards and practices generally observed by the international 
community with respect to Petroleum pipeline projects comparable to the Project would 
under the circumstances permit or require conduct different than that set forth below.  If this 
Appendix is silent on specific standards to be applied in future activities, the standards 
relevant to the international community with respect to Petroleum pipeline projects 
comparable to the Project shall apply. 
 
1. TECHNICAL STANDARDS 
 
1.1 It is agreed that for purposes of construction or operation of any Facilities or the 

conduct of any Project Activities, the standards from time to time in effect of the 
following organisations shall be acceptable for all purposes: 

  
A PI 

 
- 

 
A merican Petroleum Institute 

A NSI 
 

- A merican National Standards Institute 
A SME 

 
- A merican Society of Mechanical Engineers 

A SNT 
 

- A merican Society of Non-destructive Testing 
A STM 

 
- A merican Society for Testing and Materials 

A WPA 
 

- A merican Wood Preservers� Association 
A WS 

 
- A merican Welding Society 

G BE 
 

- B ritish Gas Code of Practice 
B SI 

 
- B ritish Standards Institution 

D IN 
 

- D eutsche Institut fur Normung 
I EC 

 
- I nternational Electrotechnical Commission 

I EEE 
 

- I nstitute of Electrical and Electronics Engineers (USA) 
I P 

 
- I nstitute of Petroleum (UK) 

I SA 
 

- I nstrument Society of America 
I SO 

 
- I nternational Standards Organisation 

N ACE 
 

- N ational Association of Corrosion Engineers (USA) 
N EMA 

 
- N ational Electrical Manufacturers Association (USA) 

N FPA 
 

- N ational Fire Prevention Association (USA) 
S SPC 

 
- S teel Structures Painting Council 

UBC 
 

- Universal Building Code 
1.2 The MEP Participants shall maintain a copy (in English) of all standards applicable to 
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the construction related Project Activities in the Territory at its offices in the Republic 
of Turkey during the conduct of any such activities by or on behalf of the MEP 
Participants. 

2. PROJECT ACTIVITIES 
 
2.1 In the event of Project Activities or the implementation and carrying out of the Project 

by or on behalf of the MEP Participants, the MEP Participants and any Operating 
Company or Person acting for or on behalf of the MEP Participants or any Operating 
Company shall: 

 
(i) comply with good international Petroleum industry standards and practice 

generally observed by the international community with respect to 
Petroleum pipeline projects comparable to the Project; 

 
(ii) comply with the requirements and provisions of the Agreement to which this 

Code of Practice is appended and any other Project Agreements; and 
 

(iii) have the right to take any action that, in the opinion of the Person so acting, 
a reasonably prudent operator would take under the circumstances. 

 
2.2 In the event of Project Activities or the implementation and carrying out of the Project 

by or on behalf of the MEP Participants, the MEP Participants and any Operating 
Company or Person acting for or on behalf of the MEP Participants or any Operating 
Company shall: 

 
(i) install and maintain at or near the international boundary between Georgia 

and the Republic of Turkey and at the point of export, in accordance with 
applicable API codes and ASTM standards, metering and calibration 
equipment capable of continuous measurement of Petroleum, and devices 
for sampling to determine the basic sediment and water content of any 
Petroleum, which equipment shall be tested and calibrated to operating 
conditions by the MEP Participants at least once each calendar month during 
the first two Years after the completion of construction and after such time 
in accordance with generally accepted practices and standards and any 
procedures specified by the vendors of such equipment (or more often if 
necessary to insure continuing accuracy); 

 
(ii) continuously measure and periodically sample all Petroleum transported 

through the Facilities; and 
 

(iii) maintain a true and complete monthly record of the volumes from meter 
readings, meter correction factors, temperature, pressure, gravity, basic 
sediment and water content and other necessary characteristics of the flow 
stream. 
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API standards and procedures will be used to measure Petroleum flowing through the 
custody transfer meters at all custody transfer points and entry and exit points, 
including any marine terminal.  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. 

 
3. ENVIRONMENT, HEALTH AND SAFETY 
 
3.1 In conducting all activities involved in the construction, reconstruction, capacity 

expansion, relocation, repair, replacement, decommissioning, dismantling, removal, 
use or operation of the Facilities (the �Pipeline Activities�) the MEP Participants 
shall use Best Endeavours to minimise potential disturbances to the environment, 
including the surface, subsurface, sea, air, lakes, flora, fauna, other natural resources 
and property.  The order of priority for actions shall be protection of life, 
environment, and property. 

 
3.2 The MEP Participants shall promptly notify the Government of all emergencies and 

other events (including explosions, leaks, and spills), occurring in relation to Pipeline 
Activities that result in or threaten loss of life or significant damage to the 
environment or property.  Such notice shall include a summary description of the 
circumstances, and steps taken and planned by the MEP Participants to control and 
remedy the situation.  The MEP Participants shall provide such additional reports to 
the Government as are necessary to keep it apprised of the effects of such events and 
the course of all actions taken to prevent further loss and to mitigate deleterious 
effects. 

 
3.3 If any regional or intergovernmental authority having jurisdiction enacts or 

promulgates environmental standards relating to areas where Pipeline Activities 
occur, the MEP Participants and the Government will confer respecting the possible 
impact thereof on the Project, but in no event shall the Project be subject to any such 
standards to the extent they are different from or more stringent than the standards 
and practices generally prevailing in the international Petroleum pipeline industry for 
comparable projects.  

 
3.4 Prior to the selection of the general location of the Facilities, a general review of 

environmental conditions and the risks to the environment associated with Pipeline 
Activities shall be completed.  This will consist of a scoping study and a risk 
assessment. The scoping study will be the basis of the content and structure for the 
environmental risk assessment (�EIA�) more further described in Section 3.6.  The 
risk assessment will serve to highlight potential risks and costs impacts to the 
engineering design requirements of the Project. 

 
3.5 After completion of the scoping study and risk assessment described in Section 3.4, 

the MEP Participants shall cause to be conducted a contaminated land baseline study 
(the �Baseline Study�), to provide a qualitative assessment of the existing pollution 
and contamination in the areas within the Territory relevant to Pipeline Activities as 
of the Effective Date.  The Baseline Study shall include: 

 
 

(i) a desk study review of the relevant and available information; 
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(ii) an audit of relevant existing operations and practices and the collection of 
relevant environmental data from the areas surrounding the location of the 
Facilities, including but not limited to information on: 

 
(a) surface and subsurface geology; 

 
(b) geomorphology; 

 
(c) rock permeability and the presence of aquifers; 

 
(d) assessment of existing quality of surface waters; 

 
(e) the effect of any existing contamination on flora and fauna; and 

 
(f) a qualitative assessment of any pollution, environmental damage and 

contamination at each identified site. 
 
3.6 Upon completion of the Baseline Study, the MEP Participants shall cause an  EIA of 

Pipeline Activities and associated operations to be conducted with respect to 
environmental impacts to the Territory (whether from Pipeline Activities within or 
without the Territory).  The EIA shall include: 

 
(i) a project description; 

 
(ii) an environmental and socio-economic description of the relevant areas of 

possible impact; 
 

(iii) an evaluation of impact to the environment of the proposed construction and 
operation of the Facilities, including an estimate of the associated air 
emissions, aqueous discharges and solid waste produced; 

 
(iv) a plan for the identification and implementation of practicable mitigation 

measures for each identified impact; 
 

(v) an assessment of the environmental risks associated with Pipeline Activities; 
and 

 
(vi) the formulation of a monitoring programme to verify that mitigation 

measures are effective, and in the event that additional impacts are identified 
to ensure that additional appropriate mitigation measures are effected. 

 
3.7 Prior to the completion of the Facilities and in relation to Pipeline Activities, a plan 

for Petroleum spill response capability (�Spill Response Plan�) as to spills within or 
that could affect the Territory will be created and implemented by the MEP 
Participants.  The Spill Response Plan will include: 
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(i) environmental mapping of habitats vulnerable to potential Petroleum spills 
in the entire MEP System; 



 
(ii) plans for the provision of relevant Petroleum spill clean up equipment and 

materials; 
 

(iii) plans for the deployment of relevant equipment and emergency response 
notification details of the organisation required to handle Petroleum spill 
response; and 

 
(iv) plans for the treatment and disposal of resulting contaminated materials. 

 
3.8 Each of the scoping study, risk assessment, Baseline Study, EIA and Spill Response 

Plan (collectively, the �Environmental Strategy Product�) shall be prepared by or in 
consultation with one or more recognised international environmental consulting 
firms selected by the MEP Participants.  The costs of the items constituting the 
Environmental Strategy Product, and implementation of the environmental strategy 
reflected in the EIA and the Spill Response Plan, shall be borne by the MEP 
Participants except that the Government shall be liable for all costs associated with its 
technical representatives.  

 
3.9 The development and completion of the Baseline Study, the EIA and the Spill 

Response Plan shall be subject to the following procedures to ensure that they 
represent implementation of an appropriate environmental strategy with respect to the 
Project: 

 
(i) The consulting firm(s) involved and representatives of the MEP Participants 

shall, at the request of the Government, consult with the technical 
representatives of the Government, at reasonable times and places, during 
the preparation of the Baseline Study, the EIA and the Spill Response Plan.   

 
(ii) The Baseline Study, the EIA and the Spill Response Plan shall each be 

subject to approval of the Government in accordance with the following 
procedures: 

 
(a) The Baseline Study, the EIA (with executive summary demonstrating 

adequate response to public concerns, as described below) and the 
Spill Response Plan shall each be submitted to the Government upon 
its completion.  The Government shall approve each such item if it 
has been prepared in accordance with the requirements of this 
Appendix 5. 

 
(b) If the Government requires clarification of any portion of the Baseline 

Study, the EIA or the Spill Response Plan, or determines that it has 
not been prepared in accordance with the requirements of this 
Appendix 5, it shall submit its specific concerns or questions to the 
MEP Participants within thirty (30) days of receipt of the item in 
question.   
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(c) The Baseline Study, the EIA or the Spill Response Plan, as the case 



may be, shall be deemed approved by the Government if, within 
thirty (30) days after having been submitted to the Government, the 
MEP Participants have received no written submission of additional 
concerns or questions.  If the Government submits specific concerns 
or questions, the item in question shall be deemed approved if, within 
thirty (30) days after the response to such concerns or questions is 
submitted to the Government, the MEP Participants have received no 
written submission of concerns or questions with respect to such 
response.  

 
(d) If the Government disapproves of any of the Baseline Study, the EIA 

or the Spill Response Plan and the MEP Participants believe that the 
Government has unreasonably withheld its acceptance, then the MEP 
Participants shall so notify the Government and the Parties shall 
attempt to amicably resolve any dispute.  Failing resolution of any 
such dispute within fifteen (15) days of the receipt of such notice by 
the Government, the MEP Participants may cause the dispute to be 
resolved in accordance with the provisions of Article 18 of the 
Agreement. 

 
(iii) The EIA shall be subjected to public review and comment in accordance 

with the following procedures: 
 

(a) Affected public and non-governmental organisations will be notified 
about the nature of the operation of the Facilities during the 
development of the EIA through dissemination of information to 
these organisations through meetings and exhibitions. 

 
(b) Following the completion of the EIA, the public will be provided with 

information on the environmental aspects of the Project to enable it to 
comment with respect thereto.  To facilitate this process the EIA and 
an executive summary (in the Turkish language) will be made 
available in a public place for review and comments; additionally an 
information copy of the executive summary shall be submitted 
simultaneously to the Government. 

 
(c) A maximum of sixty (60) days will be allowed for public comments, 

which will be provided to the Government by the MEP Participants 
within thirty (30) days after the expiration of said sixty (60)-day 
period.  Demonstration that the MEP Participants have reasonably 
addressed public concerns (through modification of the EIA, if 
necessary) will be included in a final executive summary that will be 
submitted to the Government. 
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3.10 Creation of the Environmental Strategy Product and implementation of the 
environmental strategy reflected therein shall be in accordance with the standards and 
practices generally prevailing in the international Petroleum pipeline industry.   
Creation of the EIA shall also be in accordance with the principals of EC Directive 



85/337/EEC (as amended by EC Directive 97/11/EC) and will include the following 
general environmental principles, all of which shall be applied or performed in 
accordance with standards and practices generally prevailing in the Petroleum 
pipeline industry: 

 
(i) there shall be no discharging of Petroleum; 

 
(ii) waste Petroleum, sludge, pigging wastes, polluted ballast waters and other 

wastes will either be recycled, treated, burned, or buried employing the best 
practicable environmental option; 

 
(iii) all waste streams will be disposed of in an acceptable manner and 

concentration as determined during the course of the EIA; and 
 

(iv) emission monitoring programs will be developed to ensure environmental 
compliance.  

 
3.11 Once approved by the Government, the MEP Participants shall implement the 

mitigation and monitoring activities specified in the EIA.  The results shall be 
published in reports available to the public and submitted to the appropriate State 
Authorities.  The EIA monitoring programme shall be updated as required on an 
informal basis.  Any disputes respecting the contents or implementation of the EIA 
monitoring programme shall be resolved in accordance with the provisions of 
Article 18 of the Agreement. 

 
3.12 Any dispute as to implementation of the environmental strategy reflected in the 

Environmental Strategy Product shall be resolved in accordance with the provisions 
of Article 18 of the Agreement. 

 
3.13 Without limiting the generality of Article 11 of the Agreement, the MEP Participants 

shall not be liable for any environmental pollution or contamination, damage, or other 
conditions in existence on the Effective Date, which shall be deemed to include all 
conditions identified in the Baseline Study.  The foregoing shall not preclude the 
MEP Participants from later establishing, through appropriate studies or other 
evidence, the existence as of the Effective Date of other such conditions not identified 
by the Baseline Study, it being recognised that no study can be expected to identify all 
conditions that may exist. 

 
3.14 By not later than thirty (30) days after any termination of this Agreement, the MEP 

Participants shall provide to the Government a written plan describing the proposed 
actions to be taken by them associated with the abandonment or other disposition of 
the Facilities (the �Abandonment Plan�).  The Abandonment Plan shall address, 
among other things: 

 
a) the removal of all surface installations; 
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b) the clearance of all waterways and marine areas of material and equipment 
posing a navigational hazard; 



 
c) the drainage and proper disposition of any remaining Petroleum in the 

Facilities; 
 

d) to the extent the MEP Participants do not plan to remove and salvage said 
pipelines, the disconnection from all sources and supplies of Petroleum to 
those buried pipelines or similar underground installations and either 
abandonment of same in place or removal of same in those areas where 
abandonment in place poses a substantial risk of demonstrable harm to the 
environment which is not reasonably susceptible to other remediation 
techniques, all as determined in accordance with the standards and practices 
generally prevailing in the international Petroleum pipeline industry; 

e) to the extent the MEP Participants do not plan to remove and salvage said 
pipelines, the filling of all abandoned pipeline located offshore or 
underwater with water or inert material and the sealing of such pipelines at 
the ends; 

 
f) the filling of all trenches, holes, and other surface depressions left by the 

removal of surface installations and such underground pipelines and 
installations as are removed by the MEP Participants for salvage; and 

 
g) the revegetation of the Pipeline Corridor consistent with the terrain features 

and other prevailing conditions in the subject area. 
 

The Abandonment Plan shall be subject to approval by the Government, which 
approval shall not be unreasonably withheld or delayed.  The Abandonment Plan shall 
be deemed approved by the Government if, within thirty (30) days after having been 
submitted to the Government, the MEP Participants have received no written 
submission of concerns or questions.  If the Government submits specific concerns or 
questions, the MEP Participants shall respond to same in writing and the 
Abandonment Plan, as same may  have been adjusted or modified by said response, 
shall be deemed approved if, within thirty (30) days after the response to such 
concerns or questions is submitted to the Government, the MEP Participants have 
received no written submission of concerns or questions with respect to such 
response.  If the Government disapproves of the Abandonment Plan and the MEP 
Participants believe that the Government has unreasonably withheld its acceptance, 
then the MEP Participants shall so notify the Government and the Parties shall 
attempt to amicably resolve any dispute.  Failing resolution of any such dispute within 
thirty (30) days of receipt of such notice by the Government, the MEP Participants 
may cause the dispute to be resolved in accordance with the provisions of Article 18 
of the Agreement.  Once the Abandonment Plan has been approved or all disputes 
respecting same resolved, by not later than thirty-six (36)  months after the later of the 
date of termination of this Agreement or approval by the Government of the 
Abandonment Plan, the MEP Participants shall be obligated to accomplish the 
abandonment of the Facilities in accordance with the Abandonment Plan.  Said 
abandonment obligations are hereinafter referred to as the �Abandonment 
Obligations.� 
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Within thirty (30) days after the Government�s approval of the Abandonment Plan, as 
provided in Section 3.14 of Appendix 5, the MEP Participants shall provide the 
Government one or more irrevocable direct pay letters of credit (collectively, the 
�Letter of Credit�) to secure the performance by the MEP Participants of the 
Abandonment Obligations.  The Letter of Credit shall (i) be in an aggregate amount to 
be reasonably agreed by the MEP Participants and the Government as a component of 
the Abandonment Plan, (ii) be issued to the Government by a financial institution(s) 
having a long-term unsecured senior debt rating of at least �A� or its equivalent by 
Standard & Poor�s Corporation, a division of the McGraw-Hill Companies, or �A2" 
or its equivalent by Moody�s Investors� Service, Inc. at the time of issuance, or be 
otherwise acceptable to the Government (the �Issuer�), (iii) be in form and substance 
reasonably acceptable to the Government, (iv) have a minimum term of one (1) year, 
(v) be for the benefit of the Government, (vi) automatically extend for a term of at 
least one (1) year or until the full performance in all material respects by the MEP 
Participants of the Abandonment Obligations and (vii) provide that the Issuer shall 
provide at least thirty (30) days prior written notice to the Government of any 
termination or non-renewal of the Letter of Credit.  In the event the Abandonment 
Obligations remain unperformed and any existing Letter of Credit is not replaced by 
the MEP Participants in accordance with the foregoing procedures (but in an 
aggregate amount that reflects any reduction of the Letter of Credit for any previous 
drawings or for any reduction in the amount of estimated remaining Abandonment 
Obligations) by not later than fifteen (15) days prior to the termination of the existing 
Letter of Credit, then, in order to assure completion of any Abandonment Obligations 
which remain outstanding, the Government shall be entitled to draw upon the Letter 
of Credit as of said fifteenth day prior to the notified termination date thereof up to an 
amount that is the Government�s good faith estimate of the remaining Abandonment 
Obligations for which the MEP Participants are liable under the Abandonment Plan, 
subject, however, to reimbursement by the Government to the MEP Participants of 
the amount, if any, by which the funds so withdrawn by the Government exceed the 
actual costs incurred by the Government to complete any unfulfilled Abandonment 
Obligations. 

 
3.15 The following provisions shall apply with respect to the obligations of the MEP 

Participants for environmental matters after termination of this Agreement and 
performance of the Abandonment Obligations: 

 
(i) After completion of the Abandonment Obligations the MEP Participants 

shall cause an environmental assessment similar in scope to, and prepared in 
accordance with the same standards as are applicable to, the Baseline Study 
(the �Preliminary Exit Study�) to be prepared by a recognised international 
environmental consulting firm selected by the MEP Participants.  If the 
Preliminary Exit Study is prepared at the request of the Government as 
contemplated above, it shall be delivered to the Government within one 
hundred eighty (180) days after performance of the Abandonment 
Obligations. 
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(ii) Once such study is prepared and delivered to the Government, it shall be 
subject to approval by the Government, which approval shall not be 



unreasonably withheld or delayed.  The Preliminary Exit Study shall be 
deemed approved by the Government if, within thirty (30) days after having 
been submitted to the Government, the MEP Participants have received no 
written submission of concerns or questions.  If the Government submits 
specific concerns or questions, the Preliminary Exit Study shall be deemed 
approved if, within thirty (30) days after the response to such concerns or 
questions is submitted to the Government, the MEP Participants have 
received no written submission of concerns or questions with respect to such 
response.  If the Government disapproves of the Preliminary Exit Study and 
the MEP Participants believe that the Government has unreasonably 
withheld its acceptance, then the MEP Participants shall so notify the 
Government and the Parties shall attempt to amicably resolve any dispute.  
Failing resolution of any such dispute within thirty (30) days of the receipt 
of such notice by the Government, the MEP Participants may cause the 
dispute to be resolved in accordance with the provisions of Article 18 of the 
Agreement. 

 
(iii) Once the Preliminary Exit Study is approved or all disputes respecting same 

are resolved, the MEP Participants shall be obligated to continue to monitor 
those areas where Pipeline Activities occurred in order to identify and 
remediate those adverse environmental impacts related to Pipeline Activities 
which may subsequently become evident.  Such monitoring and remediation 
obligation shall continue for a period of two (2) years, at which time the 
above-stated provisions of this Section 3.15 respecting the Preliminary Exit 
Study shall apply for purposes of preparing a Final Exit Study.  Once the 
Final Exit Study is prepared, submitted for Governmental approval and it 
has been approved by the Government, then from and after the end of said 
two-year period and completion of the activities, if any, called for in the 
Final Exit Study, the MEP Participants shall be released from any liability 
for environmental impacts with respect to or resulting from the Project and 
the Government shall indemnify, defend and hold harmless the Project 
Participants with respect to any claims of any third parties with respect 
thereto. 

 
(iv) If a Final Exit Study is performed and if said Final Exit Study, as approved 

by the Government, indicates that there have been no environmental impacts 
of Pipeline Activities that have not been remediated or otherwise 
appropriately addressed in accordance with this Appendix 5, or if impacts 
that are identified are remediated or otherwise appropriately addressed in 
accordance with such standards and this is reflected in an update to the Final 
Exit Study, then from and after delivery of the Final Exit Study (as so 
updated) to the Government, the MEP Participants shall be released from 
any liability for environmental impacts with respect to or resulting from  the 
Project  and the Government shall indemnify, defend and hold harmless the 
Project Participants  with respect to any claims of any third parties with 
respect thereto. 

 

 
HOU03:560379.41  - 10 - 

3.16 In addition to their applicability to the MEP Participants, the provisions of this 



Appendix 5 shall apply with respect to each Project Participant other than an MEP 
Participant, and all of its actions, to the extent such actions constitute conduct or 
performance of Pipeline Activities. 

 
4. SOCIAL IMPACT 
 
4.1 In conducting the Project Activities the MEP Participants shall use Best Endeavours 

to minimise potential disturbances to surrounding communities and the property of 
the inhabitants thereof.  

 
4.2 If any regional or intergovernmental authority having jurisdiction enacts or 

promulgates social regulations or guidelines applicable to areas where Project 
Activities occur, the MEP Participants and the Government will confer respecting the 
possible impact thereof on the Project, but in no event shall the Project be subject to 
any such standards to the extent they are different from or more stringent than the 
standards and practices generally prevailing in the international Petroleum pipeline 
industry for comparable projects.  

 
4.3 Prior to the selection of the general location of the Facilities, a general review of 

social conditions in the applicable areas shall be completed, consisting of a scoping 
study and a risk assessment.  These will together form the basis of the content and 
structure for a social impact assessment of Project Activities and associated 
operations (�SIA�) to be conducted by the MEP Participants with respect to social 
impacts to the Territory (whether from Project Activities within or without the 
Territory).  

 
4.4 During the course of Project Activities, the MEP Participants shall, pursuant to 

Article 2 hereof, from time to time confer with the State Authorities as to the impact 
of ongoing Project Activities in light of the SIA. 

 
5. MISCELLANEOUS 
 
5.1 All trial borings required to be made by the MEP Participants prior to the 

commencement of construction work will be carried out with as little disturbance as is 
reasonably practicable after consultation with the landowner and the occupier of the 
land. 

 
5.2 Subject to Section 3.6 of Appendix 4, the MEP Participants will use Best Endeavours 

to give the landowners and occupiers of the land which is adjacent to the Permanent 
Land granted to the MEP Participants in accordance with the Agreement notice of 
intention to commence the construction works on the Permanent Land.  All movement 
of pipes, vehicles and machinery for construction purposes will be carried out as far 
as it is reasonably practicable in accordance with a programme of which such adjacent 
landowners and occupiers will be made aware. 
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5.3 All reasonably necessary means of access will be maintained by the MEP Participants 
with the construction of such suitably agreed temporary crossings as may be 
reasonably required by the affected landowners and occupiers of land which is 



adjacent to the Permanent Land which have been granted to the MEP Participants in 
accordance with the Agreement.  Such temporary crossings will be agreed where 
possible prior to commencement of construction.  Following construction and to the 
extent reasonably practicable, private roads and footpaths will be reinstated to a 
condition equivalent to that subsisting before the commencement of the works and 
made available for use consistent with the need to maintain the security of the 
Facilities and conduct Project Activities. 

 
5.4 The MEP Participants will provide facilities for maintaining and affording means of 

communication and access between parts of any land which is adjacent to the 
Permanent Land granted to the MEP Participants in accordance with the Agreement 
and which is temporarily or permanently severed by reason of the construction of any 
works by the MEP Participants, said facilities being such as will enable the adjacent 
land to be properly worked having regard to the purposes for which communication 
and access may be required and the period for which and the time of year at which it 
may be expected to be used.  If and to the extent that adjacent land is by necessity 
permanently severed in connection with Project Activities and Project Activities 
(including security of the Facilities) do not allow such communication and access, the 
Government shall be responsible for same and shall defend and indemnify all claims 
made against any Project Participant. 

 
5.5 Subject to the provisions of Article 11 of the Agreement, the MEP Participants will 

use Best Endeavours to take all reasonably practicable steps to prevent the straying of 
animals during such time as construction work is in progress and, after completion of 
the Facilities in regard to the land which due to the presence and use of the pipeline 
will or is likely to become subject to additional risk of the straying of animals, will 
provide and maintain suitable and adequate barriers wherever and to the extent 
reasonably practicable for the purpose of preventing or minimising the risk of such 
straying; therefore, necessary fences, lights and barriers will be provided as 
reasonably practicable.  Unless otherwise agreed in writing by the MEP Participants 
with the affected landowners and occupiers of adjacent properties, the method of 
fencing the working width will be a fence adequate for the purpose of excluding any 
stock typically kept on adjoining land. 

 
5.6 Where any work requiring the use of explosives for blasting rock is carried out, notice 

will be given to all persons who may in the opinion of the MEP Participants be 
affected.  Appropriate precautionary measures will be taken.  Any use of explosives 
will be confined to the hours of daylight. 

 
5.7 Whenever an area has been declared an infected area on account of a notifiable 

human disease requiring quarantine or other similar measures, all Project Activities 
involving entry on the land will be suspended unless there are exceptional 
circumstances in which case the approval of the relevant Governmental ministry will 
first be obtained.  Nothing in this clause shall prevent the MEP Participants entering 
on the land forthwith and without giving notice or obtaining any approval in order to 
address any emergency situation, including to remedy a breach or leak in the pipeline. 
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5.8 The MEP Participants in conjunction with the adjacent landowners and occupiers 



directly affected by Project Activities will take such reasonable precautions as may be 
necessary to avoid the spreading of notifiable soil borne pests and diseases or other 
soil borne pests and diseases as may be notified to the MEP Participants by such 
landowners or occupiers prior to entry. 

 
5.9 During the course of construction works and the exercise of Rights to Land, fossils, 

coins, any antiquities or other articles of value may be discovered.  Ownership of such 
objects will be determined in accordance with Turkish Law. 
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APPENDIX  2

to that certain Host Government Agreement between the
Government of the Republic of Turkey and the MEP Participants

dated 19 October, 2000.

TURNKEY AGREEMENT

BETWEEN

THE STATE OIL COMPANY OF THE AZERBAIJAN REPUBLIC

BP EXPLORATION (CASPIAN SEA) LTD.

STATOIL BTC CASPIAN AS

RAMCO HAZAR ENERGY LIMITED

TURKIYE PETROLLERI A.O.

UNOCAL BTC PIPELINE, LTD.

ITOCHU OIL EXPLORATION (AZERBAIJAN) INC.

DELTA HESS (BTC) LIMITED

AND

BOTAS PETROLEUM PIPELINE CORPORATION

19 October, 2000
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TURNKEY AGREEMENT

THIS AGREEMENT, made and entered into in the city of Ankara in the Republic of Turkey as
of this 19th day of October, 2000, between:

BOTAS PETROLEUM PIPELINE CORPORATION, a corporation organised and existing
under the laws of the Republic of Turkey;

and

THE STATE OIL COMPANY OF THE AZERBAIJAN REPUBLIC, a company created
pursuant to Presidential Decree No. 200 dated 13 September 1992 and its Charter;

BP EXPLORATION (CASPIAN SEA) LTD., a corporation organised and existing under the
laws of England;

STATOIL BTC CASPIAN AS, a corporation organised and existing under the laws of Norway;

RAMCO HAZAR ENERGY LIMITED, a corporation organised and existing under the laws
of Scotland;

TURKIYE PETROLLERI A.O., a corporation organised and existing under the laws of the
Republic of Turkey;

UNOCAL BTC PIPELINE, LTD., a corporation organised and existing under the laws of
Bermuda;

ITOCHU OIL EXPLORATION (AZERBAIJAN) INC., a corporation organised and existing
under the laws of the Cayman Islands;

DELTA HESS (BTC) LIMITED, a corporation organised and existing under the laws of the
Cayman Islands;

all the foregoing named signatories being legal persons in accordance with the legislation of the
jurisdictions of their formation and organisation as confirmed by appropriate documentation
thereof;

W I T N E S S E T H:

WHEREAS, the MEP Participants propose to develop, construct, own and/or
operate the MEP System for the transportation of Petroleum to, within and across the Territories
of the Azerbaijan Republic, Georgia and the Republic of Turkey for export to international
markets, including markets in the Republic of Turkey;

WHEREAS, the Azerbaijan Republic, Georgia and the Republic of Turkey are
parties to the Intergovernmental Agreement to give the Project’s legal and commercial terms and
conditions the support and framework of international law;
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WHEREAS, the Governments of the Azerbaijan Republic, Georgia, and the
Republic of Turkey acting on behalf of their respective States and the Governmental Authorities
have each entered into respective Host Government Agreements with the MEP Participants in
furtherance of the Intergovernmental Agreement to facilitate and support the implementation of
the Project within their respective Territories;

WHEREAS, the Government of the Republic of Turkey under the Host
Government Agreement is guaranteeing the performance of the Turnkey Contractor and is
providing to the MEP Participants the Government Guaranty by which the Republic of Turkey
guarantees the payment of amounts payable by the Turnkey Contractor under this Agreement;

WHEREAS, the Turnkey Contractor desires to provide, and the MEP Participants
wish to obtain, design, engineering, procurement, construction, start-up, commissioning, testing
and related goods, works, services and technologies for the Work, all of which is to be provided
on a Lump Sum Fixed Price (as hereinafter defined), turnkey basis in accordance with the terms
and conditions herein specified;

NOW, THEREFORE, for and in consideration of the premises, the Parties hereby
agree as follows:

ARTICLE 1
Definitions

Capitalised terms used in this Agreement (including the recitals), and not
otherwise defined herein, have the following meanings:

1.1 Definitions.

“Acceptable Letter of Credit” shall have the meaning set forth for it in the definition of
Security in this Agreement.

“Additional Amounts” shall have the meaning set forth in Section 10.5.2 of this
Agreement.

“Additional Cost Exposure” means, at any time, the excess of (i) the Expected Cost of
the Facilities at such time as reflected in the most recently delivered Independent Engineer’s
Report over (ii) the Lump Sum Fixed Price.

“Additional Funding Requirement” means, at any time, the amount, if any, that the
Additional Cost Exposure exceeds the amount of Required Security at such time.

“Adjusted Required Security” means the Required Security on the Initial Security
Delivery Date, as adjusted for the resolution of the Cost Dispute pursuant to Section 10.2.3.

“Affiliate” means, with respect to any Person, any other Person that, directly or indirectly,
through one or more intermediaries, controls, is controlled by or is under common control with
that Person.  For purposes of this definition, “control” means the possession, directly or
indirectly, of the power to direct or cause the direction of the management and policies of a
Person, whether through the ownership of a majority or other controlling interest in the voting
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securities, or other equity ownership interest in an Entity, by law, or by agreement between
Persons conferring such power or voting rights.

“Agreed Interest Rate” means, for each day of an Interest Period with respect to any
amount due and payable under or pursuant to this Agreement, interest at the rate per annum equal
to three and one half percent (3.5%) plus LIBOR in effect on the Business Day immediately
preceding the first day of the initial applicable Interest Period and, thereafter, as in effect on the
Business Day immediately preceding the first day of each succeeding Interest Period.

“Agreement” means this Turnkey Agreement, including all Appendices attached hereto,
together with any written extension, renewal, replacement, amendment or other modification
hereof signed by the Parties, all of which by this reference are hereby incorporated herein.

“Applicable Laws” means in respect of the State, the laws of that State binding and
legally in effect from time to time and forming the organic law constituting the entire legal
regime of the State, including the Constitution, all other laws, codes, decrees, by-laws,
regulations, communiques, declarations, principal decisions, orders, normative acts and policies,
all international agreements to which the State is or may be a party, together with all domestic
enactments, laws and decrees for the ratification or implementation of such international
agreements, and prevailing judicial interpretations of all such legal instruments.

“Applicable Permits” means all Permits relative to the Work as are required by this
Agreement and/or the Governmental Authorities to be obtained or maintained, including those
secured by reference to the Application Requirements.

“Application Requirements” means a complete and proper list of all documentation
necessary to obtain a particular Permit in order to carry out the Project in the Territory, as such
list pertains to the Work and as is provided by the relevant Governmental Authority pursuant to
the Host Government Agreement.

“Arbitrating Parties” means the Party or Parties that submit a Dispute to arbitration
pursuant to the provisions of this Agreement, on the one hand, and the Party or Parties against
whom that Dispute is submitted, on the other hand, together with those Parties which may later
intervene in or are added to the arbitral proceeding.  “Arbitrating Party” means any one of them.

“ASME” means the American Society of Mechanical Engineers or any successor society
thereto.

“Basic Engineering Phase” means the initial Phase of the Work to be performed by the
Turnkey Contractor encompassing the basic engineering services more particularly described in
Appendices A and B and specifically including the following key deliverables : (i) route selection
to within five hundred (500) meter wide pipeline corridor,  (ii) environmental baseline study, (iii)
functional design specifications for pipeline, pump stations and Ceyhan Terminal, and (iv) basic
design report.

“Best Endeavours” means the taking by the relevant Person of all lawful, reasonable steps
in such Person’s power which a prudent and determined man acting in his own interest and
anxious to achieve what is required would have taken under the circumstances.
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“Bid Report”  shall have the meaning set forth in Section 10.2.1 (iii) of this Agreement.

“Business Day” means any day that is not a Saturday, Sunday or legal holiday in the
Republic of Turkey and, with respect to the determination of LIBOR, days on which clearing
banks are customarily open for business in London, England.

“Class A Package” means a package of deliverables suitable to allow the competitive
bidding of Key Subcontract(s) and as set out in Appendix D.

“Code of Practice” means those codes and regulations regarding the Work as set forth in
this Agreement and as are set forth in the Host Government Agreement.

“Commencement Date” means, for each Phase of the Work, the date on which the
Turnkey Contractor is to commence performance of such Phase, as specified in the Notice to
Proceed for each such Phase delivered to the Turnkey Contractor by the MEP Participants’
Representative pursuant to Section 3.2 of this Agreement.

“Commencement Date of the Fill” shall have the meaning set forth in Section 6.6 of this
Agreement.

“Completed Performance Test” means any Performance Test conducted in accordance
with the provisions of Section 7.2.2 during which all or portions of the Work and the operation
thereof are to be demonstrated by the Turnkey Contractor to operate at specified standards or
rates and, while so doing, to comply with Applicable Laws and, once the standards or rates for
such test are successfully accomplished, constituting a Completed Performance Test in
accordance with the provisions of Section 7.3.

“Completion Certificate” means the form of certificate attached hereto as Appendix G
and prepared and furnished by the Turnkey Contractor for execution by the MEP Participants to
signify their acceptance of the first two Phases and of each of the several milestones within the
three Phases in accordance with this Agreement.

“Constitution” means the constitution of the State, as the same may be amended or
otherwise modified or replaced from time to time.

“Cost Dispute” shall have the meaning set forth in Section 10.2.3 of this Agreement.

“Cost Evaluation Date” shall have the meaning sey forth in Section 10.2.1 (iv) of this
Agreement.

“Cost Overrun Amount” means as of any date the amount, if any, that the actual cost
incurred by the Turnkey Contractor in connection with this Agreement as verified by the
Independent Engineer exceeds the sum of (i) amounts paid to the Turnkey Contractor by the MEP
Participants pursuant to this Agreement and (ii) the amounts payable to the Turnkey Contractor
under the Turnkey Agreement for the Work performed to such date, assuming that the Turnkey
Contractor would satisfactorily perform all conditions to such payment.

“Design Documents” shall have the meaning set forth in Section 3.1.3 of this Agreement.



-5-

“Detailed Engineering Phase” means the second Phase of the Work to be performed by
the Turnkey Contractor encompassing the detailed engineering services more particularly
described in Appendices A and B and specifically including four milestones : (i) delivery of the
Class A Package(s) for pipeline, pump stations and Ceyhan Terminal, (ii) approval by State
Authorities of the Environmental Impact Assessment, (iii) coordination of the securing of
provisional rights to the Permanent Land for the benefit of the MEP Participants by entry into the
relevant land registers in accordance with Applicable Laws and (iv) the remainder of the Work
for the detailed engineering services.

“Dispute” shall have the meaning set forth in Section 21.1 of this Agreement.

“Dollars” or “$” means the currency of the United States of America.

“Early Completion Payment” shall have the meaning set forth in Section 8.3 of this
Agreement.

“Effective Date” shall have the meaning set forth in Article 2.1 of this Agreement.

“Entity” means any company, corporation, limited liability company, partnership, limited
partnership, joint venture, enterprise, association, trust or other juridical entity, organisation or
business relationship between two or more Persons, whether of a governmental or private nature.

“Equivalent Availability” shall have the meaning set forth in Section 7.3.1 of this
Agreement.

“Event of Default” shall have the meaning set forth in Section 16.3 of this Agreement.

“Expected Cost of the Facilities” means the amount calculated by the Independent
Engineer to be the statistical mean of the distribution of the “Cost of the Work” against
probability of occurrence of such cost, derived using all information available, and using
statistical and cost estimating methodology that the Independent Engineer shall have determined
to be appropriate in its discretion. “Cost of the Work” means, in this definition, the total cost to
be incurred by the Turnkey Contractor to perform its obligations to design, engineer, install, start-
up, equip, mobilise, test, and commission the Facilities in accordance with this Agreement.

“Facilities” means the segment of the MEP System located in the Territory and consisting
of one or more pipelines and laterals and all necessary interconnects for the transportation of
Petroleum within and/or across the Territory and all above and below ground or seabed
installations and ancillary equipment, all loading, unloading, pumping, compressing, measuring,
testing and metering facilities, communications, telemetry and similar equipment, all pig
launching and receiving facilities, all pipelines, power lines and other related equipment used to
deliver any form of liquid or gaseous fuel and/or power necessary to operate pump stations or for
other system needs, cathodic protection devices and equipment, all monitoring posts, markers and
sacrificial anodes, all port, terminaling, storage and related installations, all marine jetties and
similar facilities, and all associated physical and intangible (including intellectual property,
contract rights, Permits and other rights)  assets and appurtenances (including all temporary and
permanent roads and other means of access and operational support) required for proper
functioning in accordance with the Appendices attached hereto.
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“Facility Sites” means all those parcels of land (and improvements thereon and thereto)
in the Territory on, under and through which the Facilities will be located, including the Rights
to Land and the temporary and permanent pipeline corridor and all other land or interests in land
which must be acquired and controlled regarding the Work.

“Financial Closing Date” means the date upon which the MEP Participants notify the
Turnkey Contractor that the MEP Participants have access to construction financing adequate to
pay their obligations hereunder pursuant to binding commitments.

“Financing Request” shall have the meaning set forth in Section 10.5.1(ii) of this
Agreement.

“Financing Taxes” shall have the meaning set forth in Section 10.5.2 of this Agreement.

“First Security Determination Report” shall have the meaning set forth in Section 10.2.1
(iv) of this Agreement.

“Force Majeure” shall have the meaning set forth in Sections 12.1 and 12.2 of this
Agreement.

“Government” means the central government of the State, including any and all
instrumentalities, branches and administrative and other subdivisions thereof or therein, and any
and all executive, and regulatory bodies, agencies, departments, ministries, authorities and
officials thereof or therein that have the authority to govern, regulate, levy or collect taxes, duties
or other charges, grant licenses or permits or approve or otherwise affect (whether financially or
otherwise), directly or indirectly, Project Activities or any Project Participant’s rights or
obligations in respect of the Project (excluding Local Authorities and State Entities),
notwithstanding any change at any time or from time to time in structure, form or otherwise.

“Government Guaranty” means the Government Guaranty between the Republic of
Turkey and the MEP Participants (the original form of which is attached as Appendix 3 to the
Host Government Agreement), together with all related instruments, assurances, undertakings,
commitments or indemnities entered into pursuant to the terms thereof, and as such Government
Guaranty and all such related or derivative documentation may be extended, renewed, replaced,
amended or otherwise modified from time to time in accordance with the terms thereof.

“Governmental Authority” means, with respect to the State and the Government, all
central, state, local, municipal or other governmental bodies or agencies or subdivisions thereof,
having or asserting governmental or administrative authority over the MEP Participants, the
Turnkey Contractor, and their respective Affiliates, or over any part or all of the Work, the
Project or the Facilities.

“Guaranteed Completion Date” shall have the meaning set forth in Section 8.1, subject
to adjustment thereto in accordance with Section 13.2 of this Agreement.

“Hazardous Materials” means all explosive or radioactive substances or wastes and all
hazardous or toxic substances, wastes or other pollutants, including petroleum or petroleum
distillates, asbestos or asbestos containing materials, polychlorinated biphenyls, radon gas,
infectious or medical wastes and all other substances or wastes of any nature regulated pursuant
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to any law, rule, regulation, code, ordinance, order, decree, judgment, injunction, notice or
binding agreement issued, promulgated or entered into by the Government relating in any way
to the environment, preservation or reclamation of natural resources, the management, release
or threatened release of any such material or to health and safety matters.

“Host Government Agreement” means that certain Host Government Agreement by and
among the Government of the Republic of Turkey and the MEP Participants dated 19 October,
2000, as such agreement may be extended, renewed, replaced, amended or otherwise modified
from time to time in accordance with its terms.

“ICSID” means the International Centre for the Settlement of Investment Disputes
established by the ICSID Convention.

“ICSID Convention” means the 1965 Washington Convention on the Settlement of
Investment Disputes between States and Nationals of Other States.

“Indemnified Party” shall have the meaning set forth in Section 14.1 of this Agreement.

“Independent Engineer” means the Person selected by the MEP Participants and/or their
Lenders and/or Insurers from a list of Persons agreed by the Parties to prepare reports of the
Expected Cost of the Facilities, which Person shall not be an Affiliate of any MEP Participant
or the Turnkey Contractor.  The MEP Participants shall pay the costs and expenses of the
Independent Engineer.

“Independent Engineer’s Report” means any report prepared by the Independent Engineer
setting forth the Expected Cost of the Facilities, a range of expected costs of the Facilities,
together with the Independent Engineer’s estimate of the likelihood of occurrence of such costs,
projected schedule for completion of the Facilities and the material assumptions applied by the
Independent Engineer in developing the Expected Cost of the Facilities and delivered pursuant
to Section 10.2.2.

“Independent Expert” shall have the meaning set forth in Section 10.2.3 of this
Agreement.

“Initial Security Delivery Date” shall have the meaning set forth in Section 10.4.1 of this
Agreement.

“Insurers” means any insurance company or other Person providing insurance covering
all or portion of the Facilities, or other risks to any Project Participant in relation to the Project
in the Territory, and any successors or permitted assignees of such Person.

“Interest Holder” means, at any time, any Person holding any form of equity interest in
an MEP Participant or an Operating Company, together with all Affiliates, successors and
permitted assignees of that Person.

“Interest Period” means, for purposes of the definition of “Agreed Interest Rate,” a period
of thirty (30) days, beginning the first day after the date on which any such amount becomes due
and payable and ending thirty (30) days thereafter, with each succeeding Interest Period
beginning on the first day after the last day of the Interest Period it succeeds.
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“Intergovernmental Agreement” means that certain “Agreement Among the Azerbaijan
Republic, Georgia and the Republic of Turkey Relating to the Transportation of Petroleum Via
the Territories of the Azerbaijan Republic, Georgia and the Republic of Turkey Through the
Baku-Tbilisi-Ceyhan Main Export Pipeline” dated 18 November 1999, as such agreement may
be acceded to, extended, renewed, replaced, amended or otherwise modified from time to time
in accordance with its terms.

“Key Subcontractors” shall have the meaning set forth in Section 4.1 of this Agreement.

“Key Subcontracts” shall have the meaning set forth in Section 4.1 of this Agreement.

“Land Acquisition and Construction Phase” means the third Phase of the Work to be
performed by the Turnkey Contractor encompassing (i) the acquisition from the appropriate State
Authorities (as defined and in accordance with the Article 7.2 (vii) of the Host Government
Agreement) of the necessary Rights to Land in the Territory in accordance with the terms of this
Agreement and the Host Government Agreement, with such land-related services and
deliverables otherwise more particularly described in Appendices A and B and in the Host
Government Agreement and (ii) the construction design, procurement, fabrication, installation,
testing, commissioning and start-up of the Facilities, and all other aspects of the Work necessary
to achieve Work Completion.  The Land Acquisition and Construction Phase includes those
several Work components and milestones as further set forth in Appendices A and B. 

“Late Completion Payment” shall have the meaning set forth in Section 8.2 of this
Agreement.

“Lender” means any financial institution or other Person providing any loan, financial
accommodation, extension of credit or other financing to any MEP Participant or any of its
Affiliates or any Interest Holder in connection with the Facilities (including any refinancings
thereof) and any successor or permitted assignee of any of them, excluding the Government.

“LIBOR” means, for any day on which clearing banks are customarily open for business
in London, the London interbank fixing rate for three-month Dollar deposits, as quoted on
Reuter’s  LIBO page on that day or, if the Reuter’s LIBO page ceases to be available or ceases
to quote such a rate, then as quoted in the London Financial Times, or if neither such source is
available or ceases to quote such a rate, then such other source, publication or rate selected by
the Parties.

“Loss or Damage” shall mean any loss, cost, injury, liability, obligation, expense
(including interest, penalties, attorneys’ fees and disbursements), litigation, proceeding, claim,
charge, penalty or damage suffered or incurred by a Person. Solely in the case of an act of
Expropriation by the Government or a Governmental Authority Loss or Damage may include
indirect, incidental or consequential losses (including, for the avoidance of doubt, any loss of
profits, reliance losses, costs of mitigation or third party costs).

“Lump Sum Fixed Price” shall have the meaning set forth in Section 5.1 of this
Agreement.
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“Mechanical Completion” means completion of all work required to allow linefill and
commissioning to proceed. This requires the Facilities to be in a safe and functional condition,
with all equipment, safety systems and control devices verified as operational to the satisfaction
of the MEP Participants.  Without limiting the foregoing, such completion shall include
completion in accordance with the terms and conditions of this Agreement of all engineering,
procurement, construction, installation, testing, cleaning, calibration, precommissioning, and
function-test work with respect to all mechanical, electrical, civil, structural, architectural, marine
loading facilities, instrumentation, communications, utility and control systems of the Facilities.

“MEP Participants” means any one or more, or all, of the Parties to this Agreement
(including by novation and/or permitted assignment as an MEP Participant pursuant to this and/or
any other Project Agreement), other than the Turnkey Contractor, and any successors and
permitted assignees of any of the foregoing.

“MEP Participants’ Additional Cost Financing” shall have the meaning set forth in
Section 10.3.3 (i) of this Agreement.

“MEP Participants’ Representative” shall have the meaning set forth in Section 6.1 of this
Agreement.

“MEP System” means, at any time, the Baku-Tbilisi-Ceyhan pipeline system
(commencing at Sangachal terminal facilities, and terminating at the end flange of the loading
arms of the Ceyhan Terminal to be constructed after the Effective Date of this Agreement) and
all related appurtenances, including the Facilities in the Territory and all other such facilities in
the other territories.

“Milestone/Progress Payment Schedule” means the Work-related payment schedule set
forth in Appendix B to this Agreement.

“Monthly Progress Report” means the report which will be produced by the Turnkey
Contractor and submitted to the MEP Participants at an agreed monthly cut-off date. It will
contain information that reflects the current technical and commercial position of the Work, and
advising of trends and activities requiring special attention. The format and content of the report
will be agreed between the Turnkey Contractor and the MEP Participants’ Representative within
fifteen (15) days beyond the commencement of the Work and reflect the agreed project strategy.

“Notice of Work Completion” shall have the meaning set forth in Section 7.4.1 of this
Agreement.

”Notice of Provisional Acceptance” shall have the meaning set forth in Section 7.2.1 of
this Agreement.

“Notice to Proceed” shall have the meaning set forth in Section 3.2 of this Agreement.

“Notice of Reliability Guaranty Achievement” shall have the meaning set forth in Section
7.3.2 of this Agreement.

“Operating Company” means one or more Persons appointed or selected by the MEP
Participants or their Affiliates to implement, manage, coordinate and/or conduct for or on behalf
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of the MEP Participants or their Affiliates all or any portion of the day-to-day Project activities
including serving as an operator of all or any portion of the Facilities, whether as an agent for or
independent contractor to the MEP Participants or their Affiliates and any successors or
permitted assignees of any such Person.

“Operating Fee” shall have the meaning set forth for it in Section 2.4 of the Host
Government Agreement.

“Operating Manuals” shall have the meaning set forth in Section 3.1.3.1 of this
Agreement.

“Parties” means each of the signatories to this Agreement and each of their respective
successors and permitted assignees.

“Performance Guaranties” shall have the meaning set forth in Section 9.4 of this
Agreement.

“Permanent Land” refers to the grant described in Section 4.1 (iii) and the procedures set
forth in Section 7.2 (vii) and in Appendix 4 of the Host Government Agreement and means (i)
the Pipeline Corridor (as defined in the Host Government Agreement) and (ii) those other
designated areas of land (contiguous or non contiguous) notified to the State Authorities in the
MEP Participants sole discretion for use as the locations upon or under which the Facilities
covered by this Agreement will be constructed or installed.

“Permit” means any valid waiver, exemption, variance, franchise, validation,
confirmation, permit, certificate, permission, authorisation, licence or similar order or approval
of or from any Governmental Authority.

“Person” means any physical person or any Entity.

“Petroleum” means crude mineral oil, condensate, and all other kinds of liquid
hydrocarbons regardless of gravity, in their natural condition or obtained from natural gas (being
hydrocarbons that are gaseous at standard temperature and pressure) or liquid petroleum by
vaporisation, condensation or extraction, including natural gas liquids, as well as any asphalt,
bitumen or ozocerite, and any incidental amounts of natural gas which may be liberated from the
liquid hydrocarbons while in transit, any impurities in solution or suspension with the foregoing,
or any hydrocarbon product refined or produced from any of the foregoing.

“Phase” means the Basic Engineering Phase, the Detailed Engineering Phase and/or the
Land Acquisition and Construction Phase, as the context may indicate, and “Phases” means one
or more of the foregoing, as the context may indicate.

“Procedures Manual” shall have the meaning set forth in Section 3.1.3.3 of this
Agreement.

“Project” means, relating to the MEP System, the evaluation, development, design,
acquisition, construction, installation, financing, insuring, ownership,  operation (including the
transportation by any or all of the MEP Participants and the shipment by shippers of Petroleum
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through the Facilities), repair, replacement, refurbishment, maintenance, expansion, extension
(including laterals) and protection of the Facilities, from time to time, in the Territory.

“Project Agreements” means this Agreement, the Intergovernmental Agreement, the Host
Government Agreement, the Government Guaranty and all other existing and future agreements,
contracts and other documents to which, on the one hand, any of the Governmental Authorities
or a State Entity and, on the other hand, any MEP Participants are or may later become a party
relating to the Project, as such agreements, contracts or other documents may be extended,
renewed, replaced, amended or otherwise modified from time to time in accordance with their
terms.

“Project Execution Plan” is the plan attached hereto as Appendix D of this Agreement,
as such plan may be revised and updated by the Turnkey Contractor from time to time with the
approval of the MEP Participants.

“Project Participants” means any and all of the MEP Participants and any Affiliates
thereof, the Interest Holders, the Operating Companies, the Contractors, the shippers, the Lenders
and the Insurers.

“Provisional Acceptance” means the actual acceptance by the MEP Participants of
Facilities’ performance pursuant to the provisions of Section 7.2 of this Agreement.

“Provisional Acceptance Certificate” shall have the meaning set forth in Section 7.2 (iv)
of this Agreement.

“Punch List” means the list prepared by or on behalf of the MEP Participants, with the
full cooperation of the Turnkey Contractor, which sets forth those items of the Work that remain
to be performed in order to ensure that the Facilities, all of its components and the Work fully
comply with all of the standards and requirements set forth in this Agreement, the Host
Government Agreement, and Applicable Laws.  The Punch List shall not include any items of
Work, alone or in the aggregate, the noncompletion of which (i) prevents the Facilities from
being used for its purpose as described in this Agreement in accordance with Applicable Laws,
(ii) prevents the Facilities from operating on a legal, safe, environmentally sound and reliable
basis, or (iii) could have a materially adverse effect on the operation, efficiency, safety or
reliability of the Facilities or the environment.

“Quality Control Manual” shall have the meaning set forth in Section 3.1.3.4 of this
Agreement.

“Quality Control Plan” shall have the meaning set forth in Section 3.1.3.4 of this
Agreement.

“Reliability Certificate” shall have the meaning set forth in Section 7.3.3 of this
Agreement.

“Reliability Guaranty” means the Reliability Guaranty described in Section 7.3.1 of this
Agreement.

“Reliability Run” shall have the meaning set forth in Section 7.3 of this Agreement.
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“Report Delivery Date” shall have the meaning set forth in Section 10.2.2 of this
Agreement.

“Required Security” means an amount of Security equal to the lesser of (i) the Additional
Cost Exposure as of the Cost Evaluation Date, as adjusted pursuant to Section 10.2.3, pending
resolution of Cost Disputes described in such Section 10.2.3 respecting the Expected Cost of the
Facilities contained in the Independent Engineer’s First Security Determination Report, and (ii)
three hundred million Dollars ($300,000,000).

“Rights to Land” means those rights of examination, testing, evaluation, analysis,
inspection, construction, use, possession, occupancy, control, assignment, and enjoyment with
respect to land in the Territory as set forth in Appendix 4 to the Host Government Agreement.
The term is used in its broadest sense to refer not only to the Permanent Land within, over or
under which the Facilities, as completed, will be located, but also such other and additional lands
(including seabeds) and land rights within the Territory as the MEP Participants and their
designated Contractors may require and designate for purposes of evaluating and choosing the
particular routing and location(s) desired by the MEP Participants for the Permanent Land in
respect of the Facilities.

“Scheduled Payments” shall have the meaning set forth in Section 5.2 of this Agreement.

“Scope Change” means any addition to, deletion from, suspension of or other
modification to the requirements of this Agreement which may necessitate a change in one or
more of the Lump Sum Fixed Price, the Guaranteed Completion Date, the Milestone/Progress
Payment Schedule, the Work Schedule or the Performance Guaranties in accordance with the
terms of Article 13 of this Agreement.

“Scope Change Order” means a written order to the Turnkey Contractor issued and
signed by the MEP Participants after the execution and delivery of this Agreement authorising
a Scope Change and, if appropriate, an adjustment in one or more of the Lump Sum Fixed Price,
the Guaranteed Completion Date, the Milestone/Progress Payment Schedule, the Work Schedule,
the Performance Guaranties or any other amendment or modification of the terms and conditions
of this Agreement.

“Scope Change Order Notice” means a written notice to the MEP Participants issued by
the Turnkey Contractor in accordance with this Agreement and requesting a Scope Change Order
in connection with the performance of the Work.

“Scope Change Order Request” means a written proposal issued and signed by the MEP
Participants requesting a Scope Change and submitted to the Turnkey Contractor by the MEP
Participants (or the MEP Participants’ Representative) pursuant to the terms of Section 13.3.2
of this Agreement.

“Security” means the (i) cash, (ii) letters of credit issued by a bank having an unsecured
senior debt rating of A or better by Standard & Poor’s Ratings Group and the equivalent by
Moody’s Investors Services, Inc. (an “Acceptable Letter of Credit”) having an expiry date of
thirty two (32) months from the Notice to Proceed for the Land Acquisition and Construction
Phase as such date may be extended, or has a shorter maturity but provides that such letter of
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credit may be drawn if the Turnkey Contractor has not replaced such letter of credit with an
otherwise Acceptable Letter of Credit with an expiry of at least twelve (12) months from the date
of replacement, at least thirty (30) days before the expiry of the existing letter of credit, and all
of which letters of credit will provide that the letter of credit may be drawn if the debt ratings of
the issuer of the letter of credit are no longer at the above levels or (iii) other liquid security
acceptable to the MEP Participants, in each case established by the Turnkey Contractor for the
benefit of the MEP Participants and/or their Lenders and/or Insurers in the amount required under
the provisions of Article 10 of this Agreement and may be drawn or applied in accordance with
the terms of Article 10.

 “Security Delivery Date” means, each of the Initial Security Delivery Date and the date
thirty (30) days following the delivery of each Independent Engineer’s Report delivered during
the Land Acquisition and Construction Phase.

“Specifications Report” shall have the meaning set forth in Section 10.2.1 (ii) of this
Agreement.

“Start-up Period” shall have the meaning set forth in Section 3.1.13 of this Agreement.

“State” means the sovereign state of the Republic of Turkey.

“State Entity” means, any Entity in which, directly or indirectly, the State or the
Government has an equity or similar economic interest or which is, directly or indirectly,
controlled by the Government, including agents and representatives of the Government. For
purposes of this definition, “control” means the possession, directly or indirectly, of the power
to direct or cause the direction of the management and policies of a Person, whether through the
ownership of voting securities, by contract, by law, or otherwise.

“Subcontractors” shall have the meaning set forth in Section 4.1 of this Agreement.

“Subcontracts” shall have the meaning set forth in Section 4.1 of this Agreement.

“Taxes” means all existing or future taxes, levies, duties, customs, imposts, contributions,
fees, assessments or other similar charges payable to or imposed by the Governmental
Authorities, together with interest, penalties and fines (including financial sanctions and
administrative penalties) with respect thereto, and “Tax” means any of the foregoing.

“Termination Payment” shall have the meaning set forth in Section 5.3 of this
Agreement.

“Territory” means the land territory of the State, its territorial sea and the air space above
them, as well as the maritime areas over which it has jurisdiction or sovereign rights in
accordance with international law.

“Turnkey Contractor” means Boru Hatlari ile Petrol Tasima A.S. (“BOTAS”), the Person
so identified as a signatory to this Agreement, which is a state economic enterprise established
as a joint state company in accordance with Turkish Law by the authority of decree no. 233
(dated February 8, 1995) and which is responsible for the obligations of the Turnkey Contractor
under this Turnkey Agreement, and any successor or permitted assignee of such Person.
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“Turnkey Contractor Additional Security” shall have the meaning set forth in Section
10.3.3 of this Agreement.

“Turnkey Contractor Permits” shall have the meaning set forth in Section 3.1.6.1 of this
Agreement.

“Turnkey Contractor’s Equipment” means all materials, equipment, tools, appliances and
items of whatsoever nature used, useable or required by the Turnkey Contractor and/or its
Subcontractors for the performance of the Work, but not including materials, equipment,
appliances or items intended to form, or forming, part of the Work.

“Turnkey Contractor Representative” shall have the meaning set forth in Section 3.1.1
of this Agreement.

“Warranty Period” shall have the meaning set forth in Section 11.1.4.

“Work” shall have the meaning set forth in Section 3.1 of this Agreement.

“Work Completion” means the actual acceptance by the MEP Participants of the
completed Work from the Turnkey Contractor in accordance with the provisions of Section 7.4
of this Agreement.

“Work Schedule” shall have the meaning set forth in Section 3.1.17 of this Agreement.

“Year” means a Gregorian calendar year.

ARTICLE 2
Agreement, Term and Duration

2.1 Effective Date.  This Agreement shall be effective and binding on the Parties from the
date first written above, which is the date it has been fully executed by all Persons listed as
Parties hereto (the “Effective Date”), until Work Completion and the expiration of the Warranty
Period applicable to the Work and the Facilities, unless this Agreement has been earlier
terminated pursuant to Article 16.

2.2 Effect of Termination.  On termination of this Agreement (irrespective of cause), the
obligations of the MEP Participants and the Turnkey Contractor under this Agreement shall cease
other than (i) the indemnity obligations set forth in Section 3.1.2.2 and Article 14, which shall
survive until the expiration of the Warranty Period; (ii) those Sections of this Agreement which
expressly provide for their survival; and (iii) those Sections of this Agreement which are required
to give effect to any termination. Termination of this Agreement shall be without prejudice to the
rights, obligations and liabilities of the Parties which accrued during the term hereof.
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ARTICLE 3
Turnkey Contractor’s Work and Other Rights and Obligations

3.1 Work to Be Performed.  Except as otherwise expressly set forth in Article 6, the Turnkey
Contractor shall timely and properly perform or cause to be performed in compliance with
applicable health, safety, social and environmental standards, all work and services required in
connection with the design, engineering, procurement, construction, inspection, start-up,
demonstration and testing of the Facilities, including the coordination of the designated State
Authority’s activities (as provided in the Host Government Agreement) in securing the necessary
Rights to Land, the conduct of all environmental evaluations, impact assessments and compliance
procedures, provision of any and all materials, equipment, machinery, tools, labour,
transportation, construction fuels, chemicals, construction utilities, warranty compliance,
administration, accounting, overhead and support services and other services and items required
to deliver the fully functional Facilities to the MEP Participants, all on a Lump Sum Fixed Price,
turnkey basis in accordance with this Agreement (the “Work”).  Without limiting the foregoing,
certain details of the Work are described in this Article 3 and in Appendix A.  It is the intent of
the Parties that the Turnkey Contractor design, engineer, procure, construct, start-up,
demonstrate, test and put into operation a highly reliable and operationally efficient Work in strict
accordance with the terms of this Agreement and Applicable Laws, to such end, the Turnkey
Contractor shall perform all of the work necessary to complete the entire Work, notwithstanding
the fact that every item, part, subsystem or element necessarily involved may not be specifically
mentioned in this Agreement. Subject to Article 13, details and items not indicated by Appendix
A (and items, parts, subsystems or elements specified therein that are inadequate) shall be
adequately and properly included, added or performed by the Turnkey Contractor at no extra cost
to the MEP Participants if such details or items, parts, subsystems or elements  are necessary to
complete the Work pursuant to this Agreement.  The intent of this Agreement is to relieve the
MEP Participants of the necessity of engaging or supplying any labour, service or material to
complete the Work except as specifically provided in Sections 6.4, 6.5 and 6.6 of this Agreement.

3.1.1 Turnkey Contractor Representative.  The Turnkey Contractor shall designate one
representative (the “Turnkey Contractor Representative”) who shall have authority to administer
this Agreement on behalf of the Turnkey Contractor, agree upon procedures for coordinating with
the MEP Participants and the MEP Participants’ Representative furnish all Work-related 
information, when required or appropriate, to the MEP Participants.  For the avoidance of doubt,
no Turnkey Contractor Representative shall have the power to amend this Agreement.

3.1.2 Engineering, Design, Procurement, Construction and Construction Management.

3.1.2.1 Engineering and Design.  The Turnkey Contractor shall provide all
engineering and design services necessary for completion of the Work in conformity with this
Agreement and Appendix A, including (i) preparation of the engineering and detailed design
necessary to definitively describe the Work, (ii) provision of specifications and criteria for the
detailed design sufficient for the submission of bids by suppliers of equipment, materials and
systems for incorporation into the Facilities, and (iii) preparation of drawings, plans, bills of
material, schedules and estimates.  As described in Appendix A, engineering and design will be
authorised and completed in two Phases, defined as the Basic Engineering Phase and the Detailed
Engineering Phase. Subject to mutual agreement on the fees for such services, PLE (Pipeline
Engineering GmbH) has been selected and approved by the Parties to perform the Basic
Engineering Phase for the MEP System. The Basic Engineering for the Facilities in the Territory
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will be contracted between the PLE and the Turnkey Contractor. The Basic Engineering for the
Azerbaijan and Georgian elements of the MEP System will be contracted between PLE and MEP
Participants.

3.1.2.2 Coordination of Land Acquisition. With reference to Sections 4.1 (iii) and
7.2 (vii) and Appendix 4 of the Host Government Agreement, the Turnkey Contractor shall be
responsible to secure the timely cooperation, consistent with accomplishing the Work Schedule
of the designated State Authority (in accordance with the Host Government Agreement) in
respect to the Rights to Land necessary for the Facilities and to perform the Work and, in
particular, to coordinate the activities of the designated State Authority which will exercise
sovereign powers to acquire the Permanent Land to be granted to the MEP Participants for the
Facilities. All payments by the MEP Participants in respect of the Rights to Land shall be made
by the MEP Participants in accordance with the Milestone/Progress Payment Schedule, with the
Turnkey Contractor being responsible under this Agreement for advising the MEP Participants
of the proper amounts and the proper payees, other than Turnkey Contractor, which are to receive
all or any portion of such Scheduled Payments. The Turnkey Contractor shall protect, defend and
indemnify the MEP Participants for any Loss or Damage resulting from or relating to the
payments made to the Turnkey Contractor and/or the designated State Authority for Rights to
Land. For the avoidance of doubt and notwithstanding that the Turnkey Contractor will require
only those Rights to Land as are necessary to complete its Work and deliver the Facilities during
the term of this Agreement, the payment of a total of ninety nine million Dollars ($99,000,000)
as specified in Section 7.2 (viii) of the Host Government Agreement shall be the total
consideration paid by the MEP Participants for all Rights to Land for the entire duration of the
Project, including those Rights to Land necessary for the Turnkey Contractor to perform this
Agreement.

3.1.2.3 Construction, Procurement and Construction Management.  The Turnkey
Contractor shall develop a construction plan for the Work and oversee, coordinate and ensure the
expeditious construction, including all required procurement activities, of the Work in
accordance with Appendix A and the other terms and provisions of this Agreement.  The Turnkey
Contractor shall establish and maintain project management control systems and provide
construction management services in accordance with the standards of performance as described
in Appendix C.  For the avoidance of doubt, all Work associated with the first two Phases of the
Work must be completed and Completion Certificates (including confirmation of the acquisition
of provisional rights to the Permanent Land) must be executed before a Notice to Proceed with
the Land Acquisition and Construction Phase may be given.

3.1.3 Documentation and Manuals.  Subject to Article 18, the Turnkey Contractor shall
submit to the MEP Participants, as they become available from time to time during their
preparation, ten (10) copies of all specifications, data sheets, plans and drawings, and other
information and documents required to be submitted to the MEP Participants as specified in
Appendices A and C (collectively, the “Design Documents”).  In addition, the Turnkey
Contractor shall provide to the MEP Participants the following:

3.1.3.1 Operating & Maintenance Manual.  The Turnkey Contractor shall provide
 ten (10) copies of all operating and maintenance manuals (collectively, the “Operating
Manuals”) to the MEP Participants in accordance with the requirements of Appendix A.
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3.1.3.2 Project Execution Plan.  Turnkey Contractor’s Project Execution Plan 
will be maintained throughout the term of this Agreement that provides the guidelines by which
the Work will be performed and delivered.  The Project Execution Plan  shall contain, among
other materials, an organisational chart, correspondence procedures, a Work filing system,
procedures for the review of the Design Documents and project progress and verification
procedures to be implemented for use by the MEP Participants.

3.1.3.3 Procedures Manual.  The Turnkey Contractor shall, within thirty (30) days
after receipt from the MEP Participants of the Notice to Proceed for the Basic Engineering Phase,
deliver to the MEP Participants ten (10) copies of a manual that provides the guidelines by which
the Work will be performed and the day-to-day working relationships will be conducted between
the MEP Participants (and the MEP Participants’ Representative) and the Turnkey Contractor
(and the Turnkey Contractor Representative)  (the “Procedures Manual”).

3.1.3.4 Quality Assurance Plan and Quality Control Manual.  The Turnkey
Contractor shall, within thirty (30) days after receipt from the MEP Participants of the Notice to
Proceed for the Basic Engineering Phase, deliver to the MEP Participants ten (10) copies of a
quality assurance plan included in Appendix C (the “Quality Assurance Plan”).  During the Basic
Engineering Phase, the Turnkey Contractor shall provide to the MEP Participants ten (10) copies
of the Quality Control Manual.

3.1.4 Procurement.  Subject to Section 3.1.4.1, the Turnkey Contractor shall procure
and pay for, in the Turnkey Contractor’s name as an independent contractor and not as agent for
the MEP Participants, all Turnkey Contractor and Subcontractor labour, materials, equipment,
supplies, manufacturing, technology, and related services (whether on or off the Facility Sites)
for construction of and incorporation into the Facilities which are required for completion of the
Work in accordance with this Agreement.  All such items shall satisfy the requirements of
Section 3.3.

3.1.4.1 Financing Requirements.  The Turnkey Contractor shall procure  the
goods, works, services and technologies specified in this Turnkey Agreement under competitive,
fair and transparent bidding processes. To the extent the procurement of such goods, works,
services and technologies is required to be modified by export credit financing, multilateral
financing institutions and political risk insurers selected by the MEP Participants, and such
modification results in additional cost to the Turnkey Contractor, the MEP Participants hereby
agree to bear the additional cost in accordance with the procedures specified in this Turnkey
Agreement and execute an appropriate Scope Change Order pursuant to Article 13.

3.1.4.2 Payment Practices.  The Turnkey Contractor shall be responsible for
administering all contracting, procurement, and payments relating to the Work.  The MEP
Participants’ payments to the Turnkey Contractor under this Agreement as well as the Turnkey
Contractor’s payments to all Subcontractors under its Subcontracts shall comply with customary
and reasonable disbursement and security requirements of the Lenders and Insurers.

3.1.5 Labour and Personnel.  The Turnkey Contractor shall provide, or shall cause its
Subcontractors to provide, in accordance with Applicable Laws, all labour and personnel as may
be required in connection with the Work, including:  (i) licenced professional engineers as
required for the performance of all engineering services under Applicable Laws; (ii) project
engineer, construction manager, and structural, mechanical, chemical, electrical, instrumentation
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and control, civil, cost, schedule, procurement, construction, start-up and training supervisors,
 with appropriate experience in similar work ; (iii) a project manager or other representative who
shall be fully involved in and acquainted with the Work and shall have the authority to administer
(but not amend) this Agreement on behalf of the Turnkey Contractor; and (iv) quality control,
safety and environmental personnel.  The MEP Participants shall have the right to approve (not
to be unreasonably witheld) within twenty one (21) days,  the project manager and the personnel
directly reporting to the project manager.  The MEP Participants shall have the right to require
for just cause that any project personnel be removed and replaced.

3.1.6 Permitting.

 3.1.6.1  Turnkey Contractor Permits. The Turnkey Contractor shall obtain and
maintain in effect all Applicable Permits pertaining to the Turnkey Contractor’s performance of
the Work (collectively, “Turnkey Contractor Permits”), including (i) all Permits necessary to
authorise the Turnkey Contractor to do business and provide services in the jurisdictions where
the Work is to be performed, (ii) all specified building, construction and other Permits required
to be obtained with respect to the Work (excluding Permits relating solely to the post-completion
operation of the Facilities), (iii) all Permits necessary to move, transport and deliver construction
and other types of equipment and materials to and from the Facility Sites and to store, possess,
operate or maintain such equipment and materials (whether on or off the Facility Sites) and (iv)
such Permits as are listed in Appendix A as the Turnkey Contractor’s responsibility.

3.1.6.2  Good Standing.  The Turnkey Contractor shall certify to the MEP
Participants that, prior to the completion of each Phase of the Work and delivery of the
completed Work, all relevant Permits are effective and otherwise in good order respecting such
Work and that the Facilities and all parts thereof are free and clear of any liens or encumbrances
other than those created by and through the MEP Participants.  The Turnkey Contractor shall
cooperate with and provide reasonable assistance to the MEP Participants with respect to
transferring or securing in the name of the MEP Participants or their designee all such Permits
as may apply immediately at and after delivery of the completed Work and Facilities to the MEP
Participants.

3.1.7 Inspection and Expediting.  The Turnkey Contractor shall perform the inspection,
expediting, quality surveillance and delivery services as are required for performance of the
Work.  The Turnkey Contractor’s responsibilities under this Section 3.1.7 shall include
inspecting all materials and equipment both on and off the Facility Sites that comprise or will
comprise any part of the Facilities or that are to be used in performance of the Work, including
the start-up of the Facilities, and the Turnkey Contractor shall provide reasonable advance notice
thereof to the MEP Participants. The MEP Participants and/or their representatives shall have the
option at their own cost and expense of being present at all inspections reasonably requested to
be so witnessed by them; provided, however that the MEP Participants shall make their
inspection representatives available as reasonably required to support the Work Schedule. In the
event of the failure by MEP Participants or MEP Participants’ Representatives to attend any
reasonably requested inspection, the Turnkey Contractor shall be entitled to proceed with such
inspection.

3.1.8 Transportation. The Turnkey Contractor shall be responsible for the
transportation, shipping, safekeeping, receiving and marshaling of all materials, equipment,
supplies and other items required for the Work (including materials, supplies and equipment
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required for engineering and construction activities).  In accordance with the requirements of the
Host Government Agreement, the Turnkey Contractor shall locate, construct and maintain pipe
dumps and restore the land after completion of the Work.  The Turnkey Contractor shall arrange
and ensure the security of any such items while in transport or in storage off or on the Facility
Sites.

3.1.9 Storage and Related Matters.  The Turnkey Contractor shall warehouse or
otherwise store (in accordance with manufacturers’ recommendations, the Host Government
Agreement, all Applicable Laws and the terms of this Agreement) all materials, supplies and
equipment required for the Work.

3.1.10 Interconnection Facilities.  During the Basic Engineering Phase and at the request
of the MEP Participants, the Turnkey Contractor will review with the MEP Participants the
design and construction of the necessary interconnection facilities at the Point of Entry (as
defined in the Host Government Agreement) to the Facilities in accordance with the provisions
of this Agreement.

3.1.11 Utilities, Fuels, Chemicals and Spare Parts.  Prior to the achievement of
Provisional Acceptance, the Turnkey Contractor shall arrange and pay for the provision of all
utilities, including electricity, water, sewage and waste disposal services (excluding the test water
and locations for disposal of test water stated in Section 3.1.12), chemicals and consumables in
sufficient quantities, and for the disposal of sewage and the Turnkey Contractor-generated and
Subcontractor-generated wastes (including waste water and waste chemicals), as necessary to
enable the Turnkey Contractor to perform the Work.  The Turnkey Contractor shall provide at
its own expense spare parts, oils, greases and lubricants required during start-up and shall
replenish the same until Provisional Acceptance is achieved.  All such activities shall be done
in accordance with the terms of this Agreement, the Host Government Agreement and all
Applicable Laws.

3.1.12  Testing.  The Turnkey Contractor shall perform, and re-perform if necessary, all
 Work-related tests (as provided in Article 7) in order to demonstrate the achievement by the
Facilities of the Performance Guaranties; provided, however that test water and locations for
disposal of the test water necessary for hydrostatic tests shall be provided by the MEP
Participants at no cost to the Turnkey Contractor. The MEP Participants and/or their
representatives shall have the option at their own cost and expense of being present at all testing
reasonably requested to be so witnessed by them; provided, however that the MEP Participants
shall make their testing representatives available as reasonably required to support the Work
Schedule. In the event of the failure by the MEP Participants or the MEP Participants’
Representatives to attend any reasonably requested testing, the Turnkey Contractor shall be
entitled to proceed with such testing.

3.1.13  Start-up and Initial Operation.  The Work shall include the reasonable
cooperation of the Turnkey Contractor with the MEP Participants in filling the Facilities with
Petroleum, the start-up of system components, calibration of controls and equipment, tuning,
initial operation of the Facilities and each portion thereof, all function and verification tests, and
all other start-up and initial operation functions pertaining to the Facilities.  At and after
Provisional Acceptance, the Turnkey Contractor shall use reasonable efforts to minimise
(consistent with internationally accepted good practices insofar as the same are consistent with
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the terms of this Agreement) the use of fuels, utilities, consumables, waste disposal services,
electricity, water, chemicals and spare parts.

3.1.14  Personnel Training.  As provided in Section 6.4 hereof, the MEP Participants will
provide all personnel required to operate the Facilities during the start-up.  Prior to start-up, the
Turnkey Contractor shall provide on site training to the MEP Participants’ and/or their designees’
personnel in the operation and maintenance of the Facilities and its various components,
including on-the-job and safety training.  Such training shall be designed to offer basic instruction
and training to  the appropriately experienced personnel in order to provide such personnel of the
MEP Participants or their designee with a comprehensive understanding of all operational and
maintenance aspects of the Facilities.  Training shall be conducted in the English language and
shall include instruction from the equipment suppliers and Subcontractors, as appropriate,
including training related to pipelines, pump stations, terminals, maintenance and operations.
 The Turnkey Contractor will provide all appropriate manuals and other written materials as part
of the training program. All costs related to the provision of food, lodging and transportation for
the training of the MEP Participants’ and/or their designees’ personnel shall be borne by the MEP
Participants. 

3.1.15  Facility Sites Access.  The Turnkey Contractor shall provide the MEP
Participants and their designees (including the Lenders and their independent engineer) with
access to the Facility Sites and the Work at reasonable times and arrange for the MEP
Participants’ (and their designees’) access (at reasonable times and upon  reasonable advance
notice and at the MEP Participants’ own cost and expense) to the engineering, manufacturing and
fabricating premises of the Turnkey Contractor and all Subcontractors sufficient to permit the
MEP Participants (and/or their designees) to inspect Work being performed at such locations and
monitor compliance by the Turnkey Contractor and the Subcontractors with the terms of this
Agreement subject to inspectors’ observance of rules, regulations and requirements pertaining
to safety, timely prosecution of the Work, and other matters of general application.  The Turnkey
Contractor and the MEP Participants will mutually agree on the further details of access and
office space (to be supplied at reasonable times and in reasonable amounts) for the MEP
Participants’ personnel at the commencement of each Phase of the Work.

3.1.16  Clean Up and Waste Disposal.  The Turnkey Contractor shall keep all Facility
Sites reasonably free from accumulation of waste materials, rubbish and other debris resulting
from the performance of the Work.  In accordance with the standards applicable to the Work
under the Host Government Agreement and in accordance with Applicable Laws, the Turnkey
Contractor shall remove, transport and properly dispose of any Hazardous Material transported
onto the Facility Sites by or on behalf of the Turnkey Contractor or any Subcontractor or
generated, created, used or handled as part of the Turnkey Contractor’s or any Subcontractor’s
activities (including Petroleum leaks caused by events covered by the Turnkey Contractor’s
warranties and guaranties under Section 11.1 at the Facility Sites.  The Turnkey Contractor shall
notify the MEP Participants immediately upon the discovery of the presence of any Hazardous
Material on, or the release of Hazardous Material other than in compliance with Applicable Law
on or from, the Facility Sites.  The Turnkey Contractor shall, in addition, be responsible for the
proper transportation, handling, storage, remediation or removal of any Hazardous Materials
which existed at, on or in the Facility Sites prior to commencement by the Turnkey Contractor
of the Work.
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3.1.17  Work Schedule and Progress Reports.  A Work summary schedule, indicating the
proposed dates for completion of the individual Phases and milestones of the Work (the “Work
Schedule”), will be prepared by the Turnkey Contractor and delivered to the MEP Participants
for their review and approval not less than fifteen (15) days prior to the commencement of the
Work relating to that Phase or milestone and thereafter maintained and updated by the Turnkey
Contractor.  The Turnkey Contractor shall keep and furnish to the MEP Participants updated
monthly schedules of the Work to be performed, including a critical path schedule, and Monthly
Progress Reports of actual progress of the Work performed to date.  The Turnkey Contractor
shall be responsible for ensuring that performance of all Work proceeds in an orderly fashion and
in accordance with the Work Schedule (as updated from time to time), as well as for coordinating
the schedules of all Subcontractors.  Subject to the review and approval process specified above
for the initial Work Schedule, the Work Schedule shall be updated on a monthly basis as the
Work progresses and shall reflect the results of delay and acceleration analyses, where
appropriate.

3.1.17.1 Phases and Milestones.  Set forth in Appendix B on the
Milestone/Progress Payment Schedule are certain Phases and milestone events within the Basic
Engineering Phase, Detailed Engineering Phase and Land Acquisition and Construction Phase
which, among other things, determine when the MEP Participants shall become obligated to
make  Scheduled Payments to the Turnkey Contractor in respect of each identified portion of the
Work.

3.1.18 Employee Identification; Facility Sites Security.  The Turnkey Contractor shall
develop appropriate procedures for identifying and monitoring the authorised employees of the
Turnkey Contractor and its Subcontractors as they enter and exit those areas where the Work is
to be performed.  The Turnkey Contractor shall coordinate with the Governmental Authorities
in the Territory and otherwise be responsible for the security of the Facilities and the Facility
Sites at all times while the Work is being performed.

3.1.19 Adjoining Utilities.  The Turnkey Contractor or its Subcontractors shall do all
things necessary to protect any and all parallel, converging and intersecting electric lines and
poles, telephone lines and poles, highways, waterways, railroads, sewer lines, oil, water and
natural gas pipelines, drainage ditches, culverts and any and all property of Persons from Loss
or Damage as a result of its performance of the Work.  In the event that any such property is 
damaged or destroyed by the Turnkey Contractor or its Subcontractors in the course of the
performance of the Work, the Turnkey Contractor shall at its own expense and liability, repair,
rebuild, restore or replace such damaged or destroyed property to the reasonable satisfaction of
the owner of said property or otherwise compensate such owner.

3.1.20 Protection of Property.  The Turnkey Contractor shall provide, and shall ensure
that each of its Subcontractors provides, proper and ample protection from Loss or Damage to
the Facility Sites and all materials, construction equipment and tools (whether on or off the
Facility Sites) during its performance of the Work.  In the event that the Facilities or materials
or tools comprising any part of the Work are damaged or destroyed before Provisional
Acceptance has been achieved, the Turnkey Contractor shall at no expense to the MEP
Participants rebuild, restore or replace in a timely manner the damaged or destroyed portion of
the Facilities or items so damaged or destroyed.
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3.1.21 Royalties and Licence Fees.  The Turnkey Contractor shall pay all required
royalties and licence fees and shall procure, as required, all appropriate proprietary rights,
licences, agreements and permissions for materials, methods, processes, intellectual property,
technologies and systems incorporated into the Work or used in connection with the Work, all
of which shall be transferable to the MEP Participants.

3.1.22 Project Documentation.  The Turnkey Contractor shall be responsible for
retaining and organising all data and information generated or used in performing the Work,
including that which is recorded by electronic media.  This data and information shall include
correspondence, engineering calculations, awards of contracts, expediting reports, Applicable
Permits, Work manuals, vendor documents, and all other such documentation, all of which shall
be  made available to the MEP Participants in accordance to Article 18.

3.1.23 Further Assurances; Financing Requirements.   Subject to and in accordance with
the terms of Section 3.1.4.1 (allowing Scope Change Orders to the Turnkey Contractor for
increases in cost), the Turnkey Contractor shall cooperate with and provide reasonable assistance
to the MEP Participants  to maximise the amount of external financing and political risk
insurance for the Facilities provided by export credit agencies and other multilateral and bilateral
financing agencies. The Turnkey Contractor shall cooperate with and provide reasonable
assistance to the  MEP Participants, the Lenders and the Insurers and their  independent
engineering, environmental, financial, legal, technical and other consultants, officers, employees,
representatives and agents, including their due diligence, financial, technical, scientific,
engineering, accounting and environmental studies, monitoring, inspections, audits, and the
creation and administration of milestone and completion tests that shall test the physical,
mechanical, legal, reliability, financial, regulatory and other relevant aspects of completion of
the Work and the Facilities.  The Turnkey Contractor shall execute and deliver all further
instruments and documents, including notices, assignments, acknowledgements, consents and
related instruments that may be required in order to effectuate the purposes or intent of this
Agreement, including to facilitate Financing Assignments. Such cooperation and reasonable
assistance may include (i) customary representations and warranties by Turnkey Contractor, (ii)
estoppel certificates from the Turnkey Contractor, (iii) consent to a transfer to the Lenders and
Insurers or their designees of the MEP Participants’ rights hereunder in connection with the
enforcement of the rights of Lenders and Insurers, (iv) consent to the exercise by the Lenders and
Insurers or their designees or successors of the MEP Participants’ rights under this Agreement,
(v) Turnkey Contractor’s agreement that the Lenders and Insurers, their designees and their
successors will have no responsibility for the obligations of the MEP Participants under this
Agreement if those obligations arise, or relate to events occurring, before their assumption of this
Agreement, and (vi) grants of notice rights and cure periods.  Upon notice from the MEP
Participants’ Representative, the Turnkey Contractor agrees to make payments owed by the
Turnkey Contractor to the MEP Participants in the manner required by any MEP Participant’s
financing arrangement. The Turnkey Contractor shall provide the Lenders and Insurers access
to material information available to the Turnkey Contractor relating to the Work and the
Facilities, including all studies, plans, drawings, programs, Monthly Progress Reports, analyses,
intellectual property, agreements, correspondence, specifications, tests and their results, surveys
and other relevant information respecting the Work and the Facilities. The Lenders, Insurers, and
their representatives, consultants and agents may at reasonable times with one or more
representatives of the Turnkey Contractor present visit and inspect the Facility Sites and any
premises and properties of the Turnkey Contractor related to the Work, and may inspect, examine
and make extracts and copies of any budgets, agreements, books, records and other materials of
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the Turnkey Contractor and discuss the Work and the Facilities with appropriate officers,
employees, agents, consultants and other representatives of the Turnkey Contractor. To the extent
the Turnkey Contractor has rights of access with its potential Subcontractors and Subcontractors,
the Turnkey Contractor will cooperate with the Lenders, Insurers and their representatives to
facilitate such access to such Persons as may be reasonably necessary. The Lenders, Insurers and
their representatives access to the information contained in this Section shall be subject to their
agreement to execute a confidentiality agreement containing terms reasonable to such Lenders,
Insurers, their representatives and the Turnkey Contractor. In addition, access by the Lenders,
Insurers and their representatives to information and Persons under this Section shall be by and
through the MEP Participants’ Representative to the maximum extent practicable.

3.2. Commencement of the Work; Conditions.  The Turnkey Contractor shall commence
performance of the Work for each of the Basic Engineering Phase, Detailed Engineering Phase
and Land Acquisition and Construction Phase as of the date specified by the MEP Participants
in a written notice delivered to the Turnkey Contractor for each such Phase.  Each such notice
shall be in substantially the form set forth as Appendix F (the “Notice to Proceed”), with no such
Notice to Proceed for a succeeding Phase to be given prior to full execution of the Completion
Certificate for the immediately preceding Phase.

3.2.1 Conditions. In the case of the Land Acquisition and Construction Phase,
delivery by the MEP Participants of the Notice to Proceed shall be conditional upon the
occurrence of the following:

(i) delivery and maintenance by the Turnkey Contractor of the Security
pursuant to Section 10.4;

(ii) the Turnkey Contractor is not in breach or default under this Agreement
or any other Project Agreement to which it is a party; and

(iii) neither the Government of the Republic of Turkey nor any of its State
Entities or Governmental Authorities is in breach or default of any Project Agreement to
which it or any of them is a party.

3.3 Standard of Performance.  Without limiting any other provision of this Agreement, (i) the
Turnkey Contractor shall perform the Work in accordance with and consistent with
internationally accepted good practices, all Applicable Laws, the terms and conditions of the Host
Government Agreement, and the safety precautions set forth in Section 3.5, and (ii) the Facilities
shall be constructed and erected (a) in a good workmanlike manner, (b) using principles, criteria
and standards generally accepted for use by turnkey contractors undertaking major international
pipeline projects of the same or similar size and type as the Facilities and (c) in accordance with
Appendices A and D, the other provisions of this Agreement, the terms and conditions of the
Host Government Agreement, and the Design Documents.

3.4 Compliance With Applicable Laws.  The Turnkey Contractor shall comply with and shall
cause the Facilities and all components thereof (including, without limitation, the design,
engineering and construction of the Facilities) to comply with, and shall cause the Facilities to
be capable of continuous and reliable operation in accordance with, all Applicable Laws.
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3.5 Health Safety and Environmental (HSE) Precautions.  The Turnkey Contractor shall
implement and administer in respect of the Work an HSE program (subject to review of the MEP
Participants), including development of an HSE manual establishing the Turnkey Contractor’s
and Subcontractors’ HSE guidelines and requirements.  While performing the Work on or outside
of the Facility Sites, the Turnkey Contractor shall, and shall cause all of its Subcontractors to,
comply with the requirements of the HSE program contained in Appendix C.  During
performance of the Work, the Turnkey Contractor shall take all reasonable precautions for the
safety of Persons and shall provide all reasonable protection to prevent injury to Persons and
damage to property.

3.6 Turnkey Contractor as Independent Contractor.  The Turnkey Contractor shall be an
independent contractor with respect to the MEP Participants and the Work, and neither the
Turnkey Contractor nor its Subcontractors nor the employees of any of them shall be deemed to
be agents, representatives, employees or servants of the MEP Participants with respect to the
Facilities or in the performance of the Work, or any part thereof, or in any manner dealt with in
this Agreement.  While the MEP Participants shall have the right to specify all necessary
requirements respecting the Work and monitor, inspect and audit the Work at their own cost and
expense, the MEP Participants shall not have the right to control, nor exercise any actual,
potential or other control over, the methods and means by which the Turnkey Contractor or any
of its agents, representatives, Subcontractors or employees conducts its independent business
operations.  The Parties covenant and agree that in the performance of the Work, and except as
otherwise expressly provided in this Agreement, the Turnkey Contractor shall not perform any
act or make any representation to any Person to the effect that the Turnkey Contractor or any of
its agents, representatives or Subcontractors or any of its or their employees, is the agent,
representative, employee or servant of the MEP Participants.

3.7 Host Government Agreement.

The Turnkey Contractor has been provided with true, correct and complete copies of the
Host Government Agreement. The MEP Participants will provide to the Turnkey Contractor any
amendments or modifications which may be made to the foregoing and any other Project
Agreements if and to the extent relevant to the Turnkey Contractor’s performance obligation
hereunder.  Save to the extent the provisions of this Agreement expressly require to the contrary
but not otherwise, the Turnkey Contractor shall:

(i) carry out and complete the Work and otherwise perform this Agreement
so that no act, omission or default by the Turnkey Contractor in relation thereto shall
constitute, cause or contribute to any breach by the MEP Participants of any of their
obligations under the Host Government Agreement; and

(ii) assume and perform all of the obligations and comply with all of the
conditions of the Host Government Agreement on the part of the MEP Participants to be
assumed, performed, observed and complied with insofar as they apply to the Work, any
part thereof, or any other obligation of the Turnkey Contractor under this Agreement.

3.8 MEP Participants’ Rights.  The Turnkey Contractor shall perform, supervise and/or direct
 all of the Work and shall be responsible for all engineering, procurement, transportation and
construction means, methods, techniques, sequences and procedures for coordinating the Work.
 If the Turnkey Contractor fails to correct, or fails to commence and prosecute with due diligence,
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correction of defective Work within the later of (i) thirty (30) days after receipt of written notice
from the MEP Participants, or (ii) such other time period as is mutually agreed between the MEP
Participants and the Turnkey Contractor, the MEP Participants may (but shall not be obligated
to), after fifteen (15) days following receipt by the Turnkey Contractor of an additional written
notice from the MEP Participants and without prejudice to any other remedy they may have, take
all reasonable steps in order to remedy such defective Work, and the Turnkey Contractor shall
reimburse the MEP Participants no later than thirty (30) days for or, at their discretion, the MEP
Participants shall have the right to offset from amounts owed to the Turnkey Contractor, the costs
thereof.

ARTICLE 4
Subcontracts and Procurement

4.1 Specialty Consultants, Subcontractors and Equipment Suppliers.  Subject to Section 4.2,
 the Turnkey Contractor shall have the right to enter into any necessary Subcontracts, but the
Turnkey Contractor shall remain directly responsible and liable to the MEP Participants for all
Work, including those portions delegated to its Subcontractors.  For purposes of this Agreement,
“Subcontractors” means all vendors, suppliers, materialmen, consultants, contractors and
subcontractors, including any back-to-back main subcontractor, providing equipment, materials
or services in connection with the Work or in performing any portion of the Work. “Key
Subcontractors” means (i) those Subcontractors which contract directly to the Turnkey Contractor
or its back-to-back main Subcontractor (if applicable) in respect of the Work, and (ii) those
additional Subcontractors identified during the Basic Engineering Phase and mutually agreed as
providing services which may affect the technical integrity, reliability and operability of the
Facilities. “Subcontracts” means all purchase orders, subcontracts and similar purchase forms and
agreements entered into by a Subcontractor in respect of all or any portion of the Work, and “Key
Subcontracts” means all purchase orders, subcontracts and similar purchase forms and
agreements entered into by a Key Subcontractor in respect of all or any portion of the Work.  In
connection with the purchase of any items of equipment or machinery from any Subcontractor,
the Turnkey Contractor shall purchase only such models of equipment, machinery or materials
for incorporation into the Facilities as have attained the standard of reliability and performance
required under this Agreement. The Turnkey Contractor shall provide to the MEP Participants
customary information concerning its Subcontractors and the Subcontracts as the MEP
Participants may from time to time reasonably request; provided, however, that in the case of
confidential pricing information, the MEP Participants shall not be entitled to receive such
information unless it relates to Section 3.1.4.1, Section 3.1.23, Section 5.1.6, Section 13.7 (iii),
and any other similar provision of this Agreement where such confidential pricing information
is directly relevant to the implementation of this Agreement.

4.2 Approval of Key Subcontractors.  The Parties acknowledge that the Turnkey Contractor’s
selection and retention of all Key Subcontractors, and the terms and conditions of all Key
Subcontracts, shall be subject to the prior review and approval of the MEP Participants, which
review and approval shall be completed within fifteen (15) days after the submission of the Key
Subcontract(s) by the Turnkey Contractor to the MEP Participants. In addition, and without
limiting the foregoing, the Turnkey Contractor shall (i) procure all goods, supplies, equipment,
labour and services relating to the Work under competitive, fair and transparent bidding
processes, (ii) include on its bid tender list those Subcontractors  which can be supported by
export credit agencies, and (iii) use recognised international standards as herein provided for all
Work.
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4.3 Payments to Subcontractors.  The Turnkey Contractor shall be solely responsible for
paying each Subcontractor and any other Person to which any amount is due from the Turnkey
Contractor for goods, works, services, equipment, materials, supplies and technologies procured
by it in connection with the Work or used to carry out the Work, all in accordance with Section
3.1.4.2 of this Agreement.  Prior to any such payment, the Turnkey Contractor shall ensure that
all goods, works, equipment, materials, supplies and technologies, and any portion thereof, have
been received, inspected and approved and that all such services have been properly performed.

4.4 Key Subcontractor and Subcontractor Guaranties and Warranties. The Turnkey Contractor
shall obtain from all Key Subcontractors guaranties and warranties supported by the
manufacturers guarantees and warranties (if any and where applicable) on the machinery,
equipment, services, materials, supplies, technology and other items used in the Work and/or
installed under this Agreement, and such guaranties and warranties shall not be amended,
modified or otherwise discharged without the prior written consent of the MEP Participants.  The
Turnkey Contractor shall obtain from each Key Subcontractor guaranties and warranties which
shall remain in effect for the longest period which can be negotiated and agreed, but in any event
for a period of not less than twelve (12) months from Provisional Acceptance. The Turnkey
Contractor shall enforce all Subcontractor guaranties and warranties to the fullest extent thereof
and shall cause all Subcontractor guaranties and warranties to be assignable to the MEP
Participants. Upon termination of the Warranty Period the Turnkey Contractor shall take
whatever steps are reasonably necessary to formally assign to the MEP Participants all unexpired
Subcontractor guaranties and warranties (if any) and shall deliver to the MEP Participants any
amounts withheld by the Turnkey Contractor pursuant to any guaranty or warranty dispute
specifically related to such dispute within fifteen (15) days after the expiration of the Warranty
Period. The Turnkey Contractor’s formal assignment of all such unexpired Subcontractor
guaranties and warranties shall serve to complete the Turnkey Contractor’s obligations in respect
of all Subcontractor guaranties and warranties.  The Turnkey Contractor shall not, and shall cause
its Subcontractors and all Persons under the Turnkey Contractor’s control not to, take any action
which could release, void, impair or waive any guaranties or warranties on goods, works,
equipment, materials, services or technologies that it procures from other Persons. Nothing in this
Section 4.4 shall derogate from the obligations of the Turnkey Contractor to provide the
guaranties and warranties described in, and to comply with the provisions of Article 11.

4.5 Key Subcontractor Insurance.  The Turnkey Contractor, in accordance with Section 15.6,
shall require all of its Subcontractors to be covered by  the insurance specified in Section 15.6
during the time in which they are engaged in performing the Work.

4.6 Subcontractors’ Waiver.  The Turnkey Contractor shall require all of its Subcontractors
to release and waive any and all rights of recovery against the MEP Participants,  the Lenders,
the Insurers and each of their parent companies, Affiliates, employees, successors, permitted
assigns, insurers and underwriters (including the directors, officers and shareholders of each such
company), and against the Turnkey Contractor and all other Subcontractors which the releasing
Subcontractor may otherwise have or acquire, in or from, or in any way connected with, any Loss
or Damage covered by policies of insurance maintained or required to be maintained pursuant
to this Agreement (other than third party liability insurance policies) or because of deductible
clauses in or inadequacy of limits of any such policies of insurance.  The Turnkey Contractor
shall further require all of its Subcontractors to include in all policies of insurance maintained
by its Subcontractors clauses providing that each underwriter or insurer shall release and waive
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all of its rights of recovery, under subrogation or otherwise, against the MEP Participants, the
Lenders, the Insurers and each of their parent companies, Affiliates, employees, successors,
assigns, insurers and underwriters (including the directors, officers and shareholders of each such
company), and against the Turnkey Contractor and all other Subcontractors.

4.7 No Privity With Subcontractors.  The MEP Participants shall not be deemed by virtue of
this Agreement to have any contractual obligation to or relationship with any Subcontractor, and,
except as otherwise expressly stated herein (including during start-up of the Facilities), all Work
shall be performed solely by the Turnkey Contractor and its Subcontractors.

4.8 Review and Approval Not Relief of Turnkey Contractor’s Liability.  The review, or
giving or withholding of any approval or consent, by the MEP Participants and/or their Lenders
as to the Turnkey Contractor’s entering into any Subcontract with any Subcontractor shall not
relieve the Turnkey Contractor of any of its duties, liabilities or obligations under this
Agreement, and the Turnkey Contractor shall be liable to the same extent as if any such
Subcontract had not been entered into and the Turnkey Contractor had itself undertaken the
Work, or portion thereof.  Any inspection, review or approval by the MEP Participants and/or
their Lenders permitted under this Agreement of any Work in progress by the Turnkey Contractor
or its Subcontractors shall not relieve the Turnkey Contractor of any duties, liabilities or
obligations under this Agreement.

4.9 Turnkey Contractor’s Responsibility. The requirements of this Agreement shall apply to
all Work, including all portions of the Work performed by Subcontractors.  Without limiting the
foregoing, the provisions of Section 3.8 shall apply to the Turnkey Contractor respecting all
Work delegated (or intended to be delegated) by the Turnkey Contractor to any Subcontractor.

ARTICLE 5
Price and Payment

5.1 Lump Sum Fixed Price.  As full consideration to the Turnkey Contractor for the full and
complete performance of the Work and satisfaction of the Turnkey Contractor’s obligations
under this Agreement and all agreed costs incurred in connection therewith, the MEP Participants
shall pay, and the Turnkey Contractor shall accept, the lump sum fixed price of one billion three
hundred seven million six hundred ten thousand, Dollars ($1,307,610,000), as such sum may be
adjusted solely pursuant to this Section and Article 13 (the “Lump Sum Fixed Price”).

5.1.1 In the event the MEP Participants do not give the Turnkey Contractor the Notice
to Proceed for the Land Acquisition and Construction Phase within the period that the prices
contained in those Subcontracts which the Turnkey Contractor included in its Bid Acceptance
Report provided to the MEP Participants under Section 8.1(iii) remain firm (which firm price
period for each such Subcontract and/or any back-to-back main Subcontractor shall not have been
less than six (6) months from receipt of bid), and, as a result, the Turnkey Contractor must rebid
the price for some or all of the Subcontracts included in the Bid Acceptance Report,  then as a
condition precedent to the right of the MEP Participants to give Notice to Proceed for the third
Phase, the Turnkey Contractor shall undertake to rebid the price for such expired Subcontracts
with two (2) or more previously-approved Subcontractors (including the original Subcontractor)
for such item(s) to the end that the Lump Sum Fixed Price can be adjusted by mutual agreement
of the Parties, as necessary, to reflect the net difference, if any, in the cost to the Turnkey
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Contractor for the applicable Subcontracts so listed based on any difference in the price(s)
contained in the original Subcontract(s) for such item(s) as compared to the price(s) contained
in the rebid Subcontract(s) for such item(s) which the Turnkey Contractor proposes to accept.
 Agreement on the appropriate adjustment, if any, to the Lump Sum Fixed Price shall be
necessary before the Notice to Proceed can issue.  

5.1.2 In the event the MEP Participants do not give the Turnkey Contractor the Notice
to Proceed for the Land Acquisition and Construction Phase as of the ninth (9th) month after
provisional rights to the Permanent Land have been obtained by the designated State Authority
pursuant to the procedures set forth in Section 3.1.2.2 hereof, then as a further condition
precedent to the right of the MEP Participants to give a Notice to Proceed for the third Phase, the
previously-agreed Guaranteed Completion Date shall be redesignated to that later date which
equals the period by which the MEP Participants have delayed their Notice to Proceed for said
Phase. 

5.1.3 In addition, in the event the MEP Participants do not give the Turnkey Contractor
the Notice to Proceed for the Land Acquisition and Construction Phase as of the thirteenth (13th)
month after the provisional rights to the Permanent Land have been obtained by the designated
State Authority pursuant to the procedures set forth in Section 3.1.2.2 hereof, then as a further
condition precedent to the right of the MEP Participants to give a Notice to Proceed for the third
Phase, the MEP Participants shall become obligated to pay an additional amount in respect to
such Rights to Land, such additional amount to be three percent (3%) of seventy four million two
hundred fifty thousand Dollars ($74,250,000) multiplied by a fraction, the numerator of which
shall be the number of days beyond the above-mentioned thirteen (13) months the Notice to
Proceed is given, and the denominator of which is three hundred sixty five (365).

5.1.4 Finally, in the event the giving of such Notice to Proceed is further delayed
beyond the end of the ninth (9th) month after the provisional rights to the Permanent Land are
acquired pursuant to Section 3.1.2.2, then, in recognition that the provisional rights which were
originally obtained must be reacquired by the designated State Authority, in addition to the
amount specified in the next preceding sentence, the MEP Participants shall, and as a condition
to the effectiveness of any such delayed Notice to Proceed, initiate a Scope Change by which the
Parties will determine the final amount necessary to compensate the Turnkey Contractor for that
portion of the Work it must reperform in respect of completing the acquisition of provisional
rights to the Permanent Land, which amount shall not exceed eight million five hundred thousand
Dollars ($8,500,000).

5.1.5 Unless the Parties otherwise agree, the payment of any such additional land-
related amount(s) shall be in accordance with Section 3.1.2.2.

5.1.6 The MEP Participants shall have the right to make such examination of the
relevant documents, books and records as may be necessary to verify the required adjustment(s),
if any, to the Lump Sum Fixed Price and/or any additional payment required by the foregoing,
as well as for any adjustment in the timing of the third Phase.

5.2 Milestone/Progress Payment Schedule.  The Lump Sum Fixed Price shall be paid by the
MEP Participants to the Turnkey Contractor in installments in accordance with the
Milestone/Progress Payment Schedule attached hereto as Appendix B (the “Scheduled
Payments”).  The Milestone/Progress Payment Schedule provides for the Work to be achieved
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in three Phases (namely, the Basic Engineering Phase, the Detailed Engineering Phase and the
Land Acquisition and Construction Phase) and several described milestones/progresses within
each Phase of the Work.  Payments for certain Phases and/or milestones/progresses are required
to be made in two or more Scheduled Payments.  The first Scheduled Payment is an initial
payment of a percentage of the total Phase which is to be made in conjunction with the Notice
to Proceed as to the three Phases and the authorisation of milestones within the Land Acquisition
and Construction Phase in accordance with Appendix B.  The subsequent and final Scheduled
Payments (or the sole Scheduled Payment where only one Scheduled Payment is required) are
to be made at agreed stages and/or upon full execution of the Completion Certificate for that
portion of the Work.

5.2.1 Scheduled Payments.  All payments to be made by the MEP Participants in
respect of the Work shall be in accordance with the monthly billing and payment schedule more
particularly described in Appendix B of this Agreement.

5.3 Payment Upon Termination. If the MEP Participants do not issue the Notice to Proceed
for the Detailed Engineering Phase within the time limits described in Section 8.1 and the
Turnkey Contractor elects to terminate this Agreement, the MEP Participants shall promptly pay
to the Turnkey Contractor the actual cost of the Work performed after completion of the Basic
Engineering Phase prior to the date of termination, provided that such actual costs shall not
exceed three hundred thousand Dollars ($300,000). If the MEP Participants do not issue the
Notice to Proceed for the Land Acquisition and Construction Phase within the time limits
described in Section 8.1 and the Turnkey Contractor elects to terminate this Agreement, the MEP
Participants shall have no further payment obligations to the Turnkey Contractor. On and after
the date on which the MEP Participants have issued the Notice to Proceed for the Land
Acquisition and Construction Phase and upon termination of all the Work pursuant to Section
16.1, the Turnkey Contractor shall be entitled to:

(i) prompt payment of the difference between the actual cost of the Work performed
during the Land Acquisition and Construction Phase prior to the date of termination plus the
costs incident to the termination of the Work minus all Scheduled Payments made by the MEP
Participants during the Land Acquisition and Construction Phase prior to the date of termination;
and

(ii) a termination payment of two and a half percent (2.5%)  of the Lump Sum Fixed Price
minus the amounts paid to the Turnkey Contractor for the Basic Engineering Phase and the
Detailed Engineering Phase.

5.3.1 Verification of the Termination Payment.  The Turnkey Contractor shall, as soon
as practicable but not later than sixty (60) days after any such termination of all or part of the
Work, make available to the MEP Participants all invoices and other documentation as necessary
to enable the MEP Participants, through an independent certified public accounting firm of
national reputation, to verify the performance of the Work, the Turnkey Contractor’s costs
associated therewith and the costs of termination, and to determine the amount of the
Termination Payment.

5.3.2 Termination Payment by Turnkey Contractor.  Upon a termination pursuant to (i)
Section 16.1 hereof, if it is determined by an independent certified public accounting firm of
international reputation selected by the Turnkey Contractor, reasonably acceptable to the MEP
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Participants and paid for by the Turnkey Contractor; or (ii) Section  16.3 hereof, if it is
determined by an independent certified public accounting firm of international reputation selected
by the MEP Participants, reasonably acceptable to the Turnkey Contractor and paid for by the
MEP Participants; that, prior to such termination, the Turnkey Contractor has been paid an
amount in excess of the reasonable value of the actual costs described in Section 5.3 and Section
16.6, respectively, the Turnkey Contractor shall pay to the MEP Participants, or the MEP
Participants shall offset from an further amounts owed hereunder, such excess within thirty (30)
days following the MEP Participants’ written demand for payment. Solely in the case of
termination pursuant to the Section 16.3 the Turnkey Contractor shall be required to pay the
Agreed Interest Rate under this Section 5.3.2.

5.3.3 Payment and Limitation of the Termination Payment.  The MEP Participants shall
pay the Termination Payment to the Turnkey Contractor within thirty (30) days of the MEP
Participants’ receipt of the items and documentation required under Section 5.3 and Section
5.3.1.

5.3.4 Limitation of Liability.  Payment of the Termination Payment shall be the sole
and exclusive liability of the MEP Participants, and the sole and exclusive remedy of the Turnkey
Contractor, with respect to termination of this Agreement pursuant to Section 16.1.  In no event
shall the MEP Participants have any further liability to the Turnkey Contractor in any such event
for actual, incidental, consequential or other damages (including loss of profits), notwithstanding
the actual amount of damages that the Turnkey Contractor may have sustained.

5.4 Payment Upon Suspension.  Upon suspension of all or part of the Work pursuant to
Section 16.2, the Turnkey Contractor shall be entitled to reimbursement for the actual cost of the
Work performed prior to the date of suspension and for costs incident to the suspension of the
Work. The costs incident to the suspension of the Work shall be calculated on a time and
materials basis where time is charged at the Turnkey Contractor’s published rates and material
is charged at cost plus twenty-five percent (25%). The MEP Participants shall promptly pay to
the Turnkey Contractor the difference between the actual cost of the Work performed prior to the
date of suspension plus the costs incident to the suspension of the Work minus all Scheduled
Payments made by the MEP Participants prior to the date of suspension. The Turnkey Contractor
shall maintain complete and accurate records of such costs, which records shall be subject to
audit by the MEP Participants.

5.5 All Payments Subject to Release of Liens.  No less than thirty (30) days after each
Scheduled Payment for Work completed by the Turnkey Contractor, the Turnkey Contractor shall
(i) certify to the MEP Participants, and provide to the MEP Participants sufficient documentation
(including, without limitation, an interim lien waiver and release in the form of Appendix H-2
or such other form as may be effective under Applicable Law) to establish, that the Facilities, the
Facility Sites and any and all interests, rights and estates therein, and all improvements and
materials placed on or buried within the Facility Sites, are free and clear from any and all claims,
liens, security interests or encumbrances in the nature of mechanics’, labour or materialmen’s
liens or otherwise, arising out of or in connection with this Agreement or performance by the
Turnkey Contractor or any Subcontractor of the Work, and (ii) provide copies of such releases
and waivers from Subcontractors under Subcontracts as are necessary to support and verify the
Turnkey Contractor’s certificate. If any claim, lien, security interest or encumbrance is filed or
notification of withholding money for labour or material furnished under this Agreement is
served on the MEP Participants, the MEP Participants may withhold from any later Scheduled



-31-

Payment or other amount payable to the Turnkey Contractor under this Agreement or otherwise,
an amount sufficient to discharge any or all such liens or claims if such lien or claim is not
discharged or bonded by the Turnkey Contractor within thirty (30) days of MEP Participants’
notice to Turnkey Contractor to discharge such lien or claim. In the event the Turnkey Contractor
has not discharged or bonded such lien or claim within the above referenced thirty (30) day
period, then the MEP Participants may withhold the necessary amount and discharge such lien
or claim with the moneys withheld, whereupon for purposes of this Agreement such moneys shall
be deemed to have been paid to the Turnkey Contractor on account of the next Scheduled
Payment(s) to become due and payable.  In addition, within thirty (30) days after the final
payment to each Subcontractor is made by the Turnkey Contractor, the Turnkey Contractor shall
deliver to the MEP Participants a copy of a final release, assignment and waiver of liens, in the
form of Appendix H-3 or such other form as may be effective under Applicable Law, from any
Subcontractor that would otherwise have had the right to place a lien or encumbrance on the
Facilities, the Facility Sites or any interests, rights or estates therein, or any improvements or
materials placed on the Facility Sites.  Furthermore, as a condition to Work Completion, the
Turnkey Contractor shall deliver to the MEP Participants a final release, assignment and waiver
of liens, in the form attached as Appendix H-3 or such other form as may be effective under
Applicable Law, from each Subcontractor which has not previously provided such a final release,
and subject to the final Scheduled Payment by the MEP Participants associated with the Work
Completion,   the Turnkey Contractor’s final lien waiver in the form attached as Appendix H-1
or such other form as may be effective under Applicable Law.  Notwithstanding anything to the
contrary herein, if the Turnkey Contractor fails to deliver any required release or waiver of a
Subcontractor, the Turnkey Contractor may provide to the MEP Participants, in lieu thereof, a
bond, in form and issued by a Person satisfactory to the MEP Participants, to secure the Turnkey
Contractor’s obligation to fully indemnify the MEP Participants against any Loss or Damage
resulting from or arising out of any and all claims, liens or other interests of such Subcontractor.

5.6 Payment or Use Not Acceptance.  No execution or delivery by the MEP Participants of
any Completion Certificate, the making of any Scheduled Payment or other payment to the
Turnkey Contractor, or any use of the Facilities by the MEP Participants shall constitute or be
interpreted as an acceptance of any of the Work and shall not relieve the Turnkey Contractor of
any of its obligations or liabilities with respect thereto.

5.7 Set-Off.  The MEP Participants may deduct and set-off against any part of the balance due
or to become due to the Turnkey Contractor under this Agreement any amounts due from the
Turnkey Contractor to the MEP Participants and relating to this Agreement. The Turnkey
Contractor may deduct and set-off against any part of the balance due or to become due to the
MEP Participants under this Agreement any amounts due from the MEP Participants to the
Turnkey Contractor and relating to this Agreement.

ARTICLE 6
MEP Participants’ Rights and Obligations

6.1 MEP Participants’ Representative.  By not later than their giving the Notice to Proceed
for the Basic Engineering Phase, the MEP Participants shall designate a Person (the “MEP
Participants’ Representative”) who or which shall be authorized by the MEP Participants to
function on their behalf in the exercise of their rights and the performance of their obligations
under this Agreement. The Turnkey Contractor shall be entitled to rely on all actions of the MEP
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Participants’ Representative as the actions of the MEP Participants hereunder. Such Person may
be an Operating Company but, in any case, shall be subject to replacement by the MEP
Participants on not less than fifteen (15) days prior written notice to the Turnkey Contractor of
the identity of and other necessary details concerning such replacement.  Among other authorized
duties, the MEP Participants’ Representative shall coordinate and facilitate, in accordance with
procedures to be agreed with the Turnkey Contractor, the activities of the MEP Participants under
this Agreement, including the giving and receipt of routine notices, the monitoring of the Work,
the inspection of the Facilities and the conduct of audits and documentary reviews of the Turnkey
Contractor.  In addition, and to the fullest extent practicable, the MEP Participants’
Representative shall coordinate those Project-related activities of the Lenders and/or Insurers
which require access to the Turnkey Contractor, including their monitoring of the Work, their
inspection of the Facilities and their gaining of access to the Turnkey Contractor and its books,
records, designs and drawings relating to the Work.  Notwithstanding the foregoing, (i) the MEP
Participants shall have the right to retain other experts, for other reasons, to assist them in
evaluating the performance of the Turnkey Contractor hereunder and (ii) no MEP Participants’
Representative shall be authorized to amend this Agreement or waive any claim or defense of the
MEP Participants or any breach or default by the Turnkey Contractor. 

6.2 Monitoring Program.  In addition to the rights of the MEP Participants and/or their
representatives to review the Design Documents pursuant to Section 18.1 of  this Agreement, the
MEP Participants shall be entitled to monitor at their own cost and expense the Turnkey
Contractor’s execution of the Work to assure compliance with the provisions of this Agreement;
provided, however, that such monitoring shall be carried out in such manner as to cause minimal
interference with the Work.  Such monitoring program may include the following features:

(i) onsite review and monitoring of all Phases and components of the Work;

(ii) review and acceptance of the Turnkey Contractor’s recommendation of the
pipeline route and Facility Sites;

(iii) review and acceptance of the Work products of both the Basic Engineering and
the Detailed Engineering Phases;

(iv) review and acceptance of the Rights to Land as  granted in accordance with the
Host Government Agreement ;

(v) quality assurance monitoring of all procurement activities and the Construction
Phase of the Work;

(vi) review and audit of all Subcontractor invoices, provided however that the MEP
Participants shall not be entitled to receive confidential pricing information unless
such information is directly relates to the provisions of Section 3.1.4.1, Section
3.1.23, Section 5.1.6, Section 13.7 (iii), and any other similar provision of this
Agreement where such confidential pricing information is directly relevant to the
implementation of this Agreement;

(vii) witnessing of all construction  tests, function tests and quality acceptance tests
relative to the Work and all subsystems as specified in this Agreement;
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(viii) Work Completion pursuant to this Agreement; and

(ix) administer all guaranties and warranties respecting the Work as provided herein
and in any other Work documentation.

6.3 Monitoring Not Release of Obligations.  No monitoring or inspection by the MEP
Participants shall relieve the Turnkey Contractor of any of its duties, obligations or liabilities
under this Agreement.

6.4 Start-up Personnel.  The MEP Participants or their designee shall provide operators and
maintenance personnel for the start-up of the Facilities by the Turnkey Contractor.  Such
personnel shall be provided at no cost to the Turnkey Contractor in the numbers and on the dates
specified by the Turnkey Contractor, provided at least six (6) months’ advance notice is given
by the Turnkey Contractor and such date is no earlier than six (6) months before the scheduled
commencement of start-up of the Facilities.  Such personnel shall have sufficient experience as
is appropriate for the normal, day-to-day, in-service operation and maintenance of Petroleum
pipelines (whether or not such facilities are similar to the Facilities).  Such personnel shall be
trained by the Turnkey Contractor and will assist the Turnkey Contractor by performing normal
operating and maintenance duties in connection with the start-up of the Facilities and the
demonstration of Facility performance as may be required pursuant to Article 7.  Said personnel
will be available to the Turnkey Contractor, as needed, and these personnel shall work under the
complete direction and responsibility (as far as their work in relation to start-up activities are
concerned) of the Turnkey Contractor until the Provisional Acceptance. Any additional personnel
required for such activities shall be the sole responsibility of the Turnkey Contractor.

6.5 Utilities.  Before Provisional Acceptance, the Turnkey Contractor and, after Provisional
Acceptance, the MEP Participants, shall arrange and pay for all utilities, including electricity,
water, sewage and waste disposal services, chemicals and consumables required for operation
of the Facilities.

6.6 Line Fill.  Consistent with the Turnkey Contractor’s Start-up and commissioning schedule
and subject to the Turnkey Contractor providing not less than (i) six (6) months preliminary
notice, and thereafter (ii) four (4) weeks final prior notice of the volumes so required and the
commencement date of the fill (the “Commencement Date of the Fill”), the MEP Participants
shall be responsible to secure and make available at their own cost and expense to the Turnkey
Contractor any necessary Petroleum for purposes of filling  the pipeline during and as part of
start-up and commissioning of the Facilities. In the event the volumes of Petroleum made
available by the MEP Participants are insufficient to fill the pipeline within forty five (45) days
from the Commencement Date of the Fill, a Scope Change to adjust one or more of the Work
Schedule, Guaranteed Completion Date for the third Phase, and the Lump Sum Fixed Price shall
be agreed to account for such delay.

6.7 Consequences of MEP Participants’ Non-Performance.

6.7.1 Remedies Exclusive.  Except as expressly provided in this Agreement, the
Turnkey Contractor shall have no rights, whether at law or under or pursuant to this Agreement
or otherwise, to any extension of time limits contained in this Agreement or to any adjustment
to the Lump Sum Fixed Price, or otherwise to treat this Agreement as terminated.
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ARTICLE 7
Completion and Acceptance of the Facilities and the Work

7.1 Facilities Start-up.  The Turnkey Contractor shall pursue start-up of the Facilities in
accordance with internationally accepted good practice on or prior to the Guaranteed Completion
Date.  The Turnkey Contractor shall, in consultation with the MEP Participants and their
operating personnel, direct the start-up of the Facilities in such manner as to maximise the
economic efficiency of the Facilities and in a manner consistent with internationally accepted
good practice, the other provisions of this Agreement and all Applicable Laws.

7.2 Provisional Acceptance.  Provisional Acceptance shall be achieved if and only if:

(i) the Facilities has achieved Mechanical Completion;

(ii) all portions of the Facilities have achieved a fully operational state as
described and further specified in this Agreement and in accordance with all Applicable
Laws, and all portions of the Facilities can legally, safely and reliably be placed in
continuous operation;

(iii) the Facilities are fully and properly interconnected, and all features and
equipment of the Facilities have been demonstrated to be fully functional and capable of
safely operating at the specified rates and conditions as demonstrated by completion of
the tests set forth in this Agreement; and

(iv) the MEP Participants have delivered to the Turnkey Contractor a
certificate pursuant to Section 7.2.2 stating that the requirements under clauses (i)
through (iii) of this Section 7.2 have been fully satisfied (the “Provisional Acceptance
Certificate”).

7.2.1 Notice and Report of Provisional Acceptance.  When the Turnkey Contractor 
believes that it has achieved Provisional Acceptance, it shall deliver to the MEP Participants a
notice thereof (the “Notice of Provisional Acceptance”).  The Notice of Provisional Acceptance
shall contain a report in a form acceptable to the MEP Participants and with sufficient detail to
enable the MEP Participants to determine whether Provisional Acceptance has, in fact, been
achieved in accordance with this Agreement.

7.2.2 Achievement of Provisional Acceptance.  The MEP Participants shall, promptly
upon receipt of the Notice of Provisional Acceptance, inspect the Facilities and all Work
completed by the Turnkey Contractor and review the results of the report submitted by the
Turnkey Contractor in support of its Notice of Provisional Acceptance.  Within ten (10) days of
the MEP Participants’ receipt of the Notice of Provisional Acceptance, the MEP Participants
shall notify the Turnkey Contractor that either:

(i) the requirements under clauses (i) through (iii) of Section 7.2 have been
satisfied and that Provisional Acceptance has been achieved, in which case the date of
achievement of Provisional Acceptance shall be the date on which the MEP Participants
received the applicable Notice of Provisional Acceptance; or
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(ii) Provisional Acceptance has not been achieved, stating the reasons
therefor, in which case the Turnkey Contractor and the MEP Participants shall jointly
identify actions to be undertaken and items to be completed as a condition of Provisional
Acceptance and the Turnkey Contractor shall promptly  complete such actions and items
at the earliest practicable date. However in case of items that do not prevent safe
operation of the Facilities, the MEP Participants shall issue Provisional Acceptance
Certificate and the Turnkey Contractor shall complete these items in a timely manner
after issuance of such Provisional Acceptance Certificate.

Such procedure shall be repeated as necessary until Provisional Acceptance has been achieved.

7.2.3 Operation after Provisional Acceptance.  Upon issuance of the Provisional
Acceptance Certificate, the MEP Participants shall take possession and control of the Facilities
and shall thereafter be solely responsible for the operation and maintenance thereof, except as
otherwise set forth in this Agreement.  Prior to such possession and control by the MEP
Participants, the Turnkey Contractor shall, in consultation with the MEP Participants and their
operating personnel, operate the Facilities in accordance with internationally accepted good
practices, the other requirements set forth in this Agreement and all Applicable Laws.

7.2.4 Access Following Provisional Acceptance.  After Provisional Acceptance, the
Turnkey Contractor shall promptly complete the remaining Work, including Punch List items and
the Reliability Run.  The Turnkey Contractor shall have reasonable access to the Facilities and
the reasonable cooperation of the MEP Participants so as to complete the Work and to perform
its obligations, which shall be accomplished with minimal interference to the operations of the
Facilities. During such period the MEP Participants shall, in consultation with the Turnkey
Contractor, operate the Facilities in accordance with internationally accepted good practice, the
other requirements set forth in this Agreement and all Applicable Laws.

7.3 Reliability Run.  As soon as is practicable after the achievement of Provisional
Acceptance and for purposes of determining whether the Turnkey Contractor has satisfied the
Reliability Guaranty, the Turnkey Contractor, with the assistance and cooperation of the MEP
Participants’ operations personnel, shall operate the Facilities in accordance with the
requirements of Section 7.3.1 (the “Reliability Run”) to support the operating demands for the
Facilities, while simultaneously operating the Facilities in accordance with the Operating
Manuals.  The Reliability Run shall be conducted with all systems being operated in the
automatic mode in accordance with Appendix A.  Without limiting the practices which may void
the test, the use of nonpermanent systems and equipment, jumpering out of safety interlocks and
use of excess operating personnel shall be prohibited during the Reliability Run.

7.3.1 Reliability Guaranty.  The Reliability Guaranty shall have been achieved if, and
only if, Facilities achieves an Equivalent Availability of ninty eight and one-half percent (98.5%)
(Items not critical to achievement of this figure will be identified during Basic Engineering
Phase) during a continuous period of forty five (45) days. The term “Equivalent Availability” is
defined as follows for purposes of the Reliability Guaranty:

Equivalent Availability (%) =  A + B + C  × 100%
       1080
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Where:

A = The total number of hours during the forty five (45)-day Reliability Run that the
Facilities are operated without a load restriction imposed by the MEP Participants
or their designee.

B = The total number of hours during the forty five (45)-day Reliability Run that the
Facilities are operated during which there is a load restriction on the Facilities
imposed by the MEP Participants or their designee.

C = The total number of hours during the forty five (45)-day Reliability Run that the
Facilities are not operating, but are operable and available for normal operation.

Unavailability due to events unrelated to malfunction or failure of the Facilities or its components
shall not prejudice achievement of the Reliability Guaranty.  Should an operating event during
the Reliability Run result in the Turnkey Contractor’s inability to achieve the Reliability
Guaranty, the Turnkey Contractor shall remedy the failure and the Reliability Run shall be
restarted immediately upon return of the Facilities to service. This process shall be repeated until
the Reliability Guaranty is achieved. In the event of an interruption of the Reliability Run by
actions of the MEP Participants and/or their operating personnel (if any) or event of Force
Majeure, the Reliability Run shall resume and the days before and after such interruption shall
be aggregated for purposes of determining continuous operation for the Reliability Run.

7.3.2 Notice and Report of Reliability Guaranty Achievement.  When the Turnkey
Contractor  believes that the Reliability Guaranty has been achieved, it shall deliver to the MEP
Participants a written notice thereof (the “Notice of Reliability Guaranty Achievement”).  The
Notice of Reliability Guaranty Achievement shall contain a report of the results of the Reliability
Run in a form acceptable to the MEP Participants and with sufficient detail to enable the MEP
Participants to determine whether the Reliability Guaranty has, in fact, been achieved.

7.3.3 Achievement of the Reliability Guaranty.  The MEP Participants shall, within
fifteen (15) days following receipt of the Notice of Reliability Guaranty Achievement, review the
results of the Reliability Run and either:

(i) deliver to the Turnkey Contractor a certificate stating that the
requirements of Section 7.3.1 have been satisfied and that the Reliability Guaranty has
been achieved (the “Reliability Certificate”); or

(ii) notify the Turnkey Contractor in writing that the Reliability Guaranty has
not been achieved and stating the reasons therefor, in which case the Turnkey Contractor
shall take such action as will allow the Reliability Run to be rerun as promptly as is
practicable.

Such procedure shall be repeated as necessary until the Reliability Guaranty has been achieved.

7.4 Work Completion.  Work Completion shall be achieved if and only if:

(i) Provisional Acceptance has been achieved;
(ii) the Reliability Guaranty has been achieved;
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(iii) the Punch List items have been completed in accordance with this
Agreement;

(iv) the Turnkey Contractor has performed all of the Work (other than
warranty obligations which arise after Provisional Acceptance) required
to be performed under this Agreement;

(v) all final restoration Work has been completed and accepted;
(vi) except Subcontractors designated by the Turnkey Contractor and agreed

as appropriate  to the MEP Participants, all Subcontractors have been
demobilised and all Subcontracts have been closed;

(vii) following the achievement of the Reliability Guaranty, all equipment and
supplier warranties and guaranties have been assigned or effectively and
legally transferred to the MEP Participants;

(viii) all the Turnkey Contractor training activities have been completed;
(ix) all required Work documentation has been transferred to the MEP

Participants ;
(x) all licenses, Permits and other permissions are in correct order and all

equipment and materials are free and clear of any liens and encumbrances
to the extent required herein; and

(xi) the MEP Participants have delivered to the Turnkey Contractor a
certificate pursuant to Section 7.4.2 stating that the requirements under
clauses (i) through (x) of this Section 7.4 have been satisfied.

7.4.1 Notice and Report of Work Completion.  When the Turnkey Contractor  believes
that it has achieved Work Completion, it shall deliver to the MEP Participants a notice thereof
(the “Notice of Work Completion”).  The Notice of Work Completion shall contain a report in
a form acceptable to the MEP Participants with sufficient detail to enable the MEP Participants
to determine whether Work Completion has, in fact, been achieved.

7.4.2 Achievement of Work Completion.  The MEP Participants shall, within thirty
(30) days following receipt of the Notice of Work Completion, inspect the Facilities and all
Work, review the report submitted by the Turnkey Contractor and either:

(i) deliver to the Turnkey Contractor a certificate stating that the
requirements under clauses (i) through (xi) of Section 7.4 have been satisfied and that
Work Completion has been achieved, in which case the date of achievement of Work
Completion shall be the date on which the MEP Participants received the applicable
Notice of Work Completion; or

(ii) notify the Turnkey Contractor that Work Completion has not been
achieved, stating the reasons therefor, in which case the Turnkey Contractor shall
promptly take such action as will achieve Work Completion at the earliest practicable
date.

Such procedure shall be repeated as necessary until Work Completion is achieved.
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ARTICLE 8
Guaranteed Completion Dates

8.1 Guaranteed Completion Dates.  Within fifteen (15) days after the Effective Date, the MEP
Participants shall notify the Turnkey Contractor to proceed with the Basic Engineering Phase.
The Turnkey Contractor guarantees that the Basic Engineering Phase as described in Appendix
A and other relevant Appendices will be completed within six (6) months from the
Commencement Date for the Basic Engineering Phase. The MEP Participants will have a period
of thirty-five (35) days beyond completion of the Basic Engineering Phase (including any cure
period for such Phase as may be required by the Turnkey Contractor to complete the Phase, as
provided in Section 8.2), within which to notify the Turnkey Contractor to proceed with the
Detailed Engineering Phase.  The Turnkey Contractor guarantees that the Detailed Engineering
Phase, as described in Appendix A and other relevant Appendices, will be completed within
twelve (12) months from the Commencement Date for the Detailed Engineering Phase. In
addition, the Turnkey Contractor shall use Best Endeavours to (i) deliver the Class A Package(s)
for pipeline, pump stations and Ceyhan Terminal as described in Appendix A and other relevant
Appendices within six (6) months after the Commencement Date for the Detailed Engineering
Phase, (ii) secure approval by the Governmental Authorities of the Environmental Impact
Assessment as described in Appendix A and other relevant Appendices within nine (9) months
after the Commencement Date for the Detailed Engineering Phase, (iii) complete the evaluation
of all bids received from potential Subcontractors, including in particular, any back-to-back main
Subcontractor and/or those for pipe, pumps and pump drivers, and provide to the MEP
Participants a report (the “Bid Acceptance Report”) stating which Subcontracts the Turnkey
Contractor intends to accept, directly or indirectly, and providing relevant information concerning
the accepted bids for all Subcontracts included in the Bid Acceptance Report sufficient for the
MEP Participants to respond timely and in accordance with Section 3.1.4.1 in respect of those
items within ten (10) months after the Commencement Date for the Detailed Engineering Phase,
and (iv) coordinate the securing of provisional rights to the Permanent Land for the benefit of the
MEP Participants by entry into the relevant land registers in accordance with the Applicable
Laws and the Host Government Agreement, as described in Appendix A and other relevant
Appendices, within eleven (11) months after the Commencement Date for the Detailed
Engineering Phase. Assuming that the deliverables and approval set forth in (i), (ii) and (iii) of
the preceding sentence are made available to the MEP Participants by not later than one hundred
eighty (180) days, ninety (90) days and sixty (60) days, respectively, prior to completion of the
Detailed Engineering Phase (including any cure period for such Phase as may be required by the
Turnkey Contractor to complete the Phase, as provided in Section 8.2) and that the deliverables
set forth in (iv) of the preceding sentence are made available to the MEP Participants by not later
than thirty (30) days prior to completion of the Detailed Engineering Phase (including any cure
period for such Phase as may be required by the Turnkey Contractor to complete the Phase, as
provided in Section 8.2), the MEP Participants will have a period of five (5) days after
completion of the Detailed Engineering Phase within which to notify the Turnkey Contractor to
proceed with the Land Acquisition and Construction Phase. The Turnkey Contractor guarantees
that Provisional Acceptance will be achieved on or before thirty-two (32) months after the
Commencement Date for the Land Acquisition and Construction Phase.  Each of the
above-referenced completion dates for the Basic Engineering Phase, the Detailed Engineering
Phase and the Land Acquisition and Construction Phase is referred to herein as a “Guaranteed
Completion Date”.
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8.2 Early Termination; Late Completion Payment.  If either the Basic Engineering Phase or
the Detailed Engineering Phase is not completed on or before the applicable Guaranteed
Completion Date, and provided the delay does not exceed sixty (60) days, then the period of
delay (not to exceed sixty (60) days for each Phase) shall be deemed to be a cure period for
completing that Phase, and the Land Acquisition and Construction Phase shall be reduced by the
total number of days required to effect cure for both such Phases, up to a total of one hundred
twenty (120) days. In the event of any delay exceeding sixty (60) days beyond the Guaranteed
Completion Date for either of the first two Phases, then the MEP Participants shall have the right
to terminate this Agreement pursuant to Section 16.3. If the MEP Participants do not issue Notice
to Proceed with the Basic Engineering Phase, the Detailed Engineering Phase or the Land
Acquisition and Construction Phase within the time limits described in Section 8.1 the Turnkey
Contractor shall have the right to terminate this Agreement pursuant to Section 5.3.  If
Provisional Acceptance does not occur on or before the Guaranteed Completion Date for the
Land Acquisition and Construction Phase, the Turnkey Contractor shall pay to the MEP
Participants, as liquidated damages and not as a penalty, an amount equal to five-hundred-
thousand Dollars ($500,000) per calendar day (the “Late Completion Payment”), for each
calendar day by which Provisional Acceptance is later than the Guaranteed Completion Date.
Payment of the Late Completion Payment by the Turnkey Contractor shall be limited to a
maximum of two hundred forty (240) days. Notwithstanding the payment by the Turnkey
Contractor of the Late Completion Payments for two hundred forty (240) days, if Provisional
Acceptance is delayed by more than two hundred forty (240) days beyond the Guaranteed
Completion Date for the Land Acquisition and Construction Phase, the MEP Participants shall
have the right to terminate this Agreement.

8.2.1 Pre-estimate of Loss.  The MEP Participants and the Turnkey Contractor hereby
acknowledge and agree that the sum specified in Section 8.2 represents a genuine pre-estimate
of the amount of damages that will be suffered directly by the MEP Participants in respect of
delay in achieving Provisional Acceptance within the forty (40) month period after the
Commencement Date for the Land Acquisition and Construction Phase.  Payment of the Late
Completion Payment shall not affect the MEP Participants’ rights to receive monetary damages
in addition to the Late Completion Payment in respect of the period on and after termination of
this Agreement as a result of the Turnkey Contractor’s default, as provided in Section 16.4.

8.2.2 Payment.  The Turnkey Contractor shall pay the amount required under this
Section 8.2 monthly in arrears on the tenth (10th) day of each month.

8.2.3 Exclusive Remedy.  In respect of the Turnkey Contractor’s default by reason of
failure to achieve the Guaranteed Completion Date for either of the Basic Engineering Phase or
the Detailed Engineering Phase, termination of this Agreement in accordance with Section
16.3(x), together with the further rights provided in Section 16.4,  shall constitute the sole and
exclusive remedies of the MEP Participants and the sole and exclusive liabilities of the Turnkey
Contractor to meet the applicable guaranties in Section 8.1.  Payment of the Late Completion
Payment shall constitute the sole and exclusive remedy of the MEP Participants, and the sole and
exclusive liability of the Turnkey Contractor, for failure of the Turnkey Contractor to meet the
guaranties relating to achievement of Provisional Acceptance set forth in Section 8.1 for the
period prior to termination under Section 16.3(x), but the MEP Participants shall have the further
rights specified in Section 16.4 in respect of the period on and after termination of this
Agreement pursuant to Section 16.3(xi), with such right to be in addition to that provided in
Section 16.3.
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8.3 Early Completion Payment.  Nothing in this Agreement shall limit the right of the MEP
Participants to request that the Turnkey Contractor undertake to achieve Provisional Acceptance
on a date earlier than the Guaranteed Completion Date for the Land Acquisition and Construction
Phase. Subject to the Turnkey Contractor and the MEP Participants reaching agreement with
respect to the necessary details to achieve such earlier completion date and the amount of the
bonus per day (the “Early Completion Payment”), this Agreement shall be amended accordingly.

8.3.1 Payment.  The MEP Participants shall pay the amount required under this Section
8.3 monthly in arrears on the tenth (10th) day of each month.

ARTICLE 9
Performance Guaranties and Remedies

9.1 Facilities Capacity Guaranty.  The Turnkey Contractor guarantees that the completed
Facilities shall be capable of accepting and transporting up to peak rates of fifty (50) million
metric tonnes per annum of Petroleum having the standard crude specification given in Appendix
A.

9.2 Tanker Loading Guaranty.  The Turnkey Contractor guarantees that the completed marine
terminal at or near Ceyhan, Turkey shall be capable of safely loading tankers of the size range
specified in Appendix A at rates of  sixty thousand (60,000) barrels per hour each and as further
detailed and agreed following the completion of terminal sizing during the Basic Engineering and
Detailed Engineering Phases of the Work.

9.3 Reliability Guaranty.  The Turnkey Contractor guarantees that the completed Facilities
will achieve the Equivalent Availability as profided in Section 7.3.1.

9.4 Performance Remedies.  Should all or any component of the Facilities fail to meet its
agreed design capability, the Turnkey Contractor shall at its own expense and within such a time
frame so as not to delay achievement of Provisional Acceptance beyond the Guaranteed
Completion Date for the Land Acquisition and Construction Phase, implement reasonable repair
and replacement alternatives as required to enable all or such deficient component or the
Facilities to comply with all of the guaranties set forth in Sections 9.1, 9.2, and 9.3
(“Performance Guaranties”).

ARTICLE 10
Financing Procedures and Obligations

10.1 Independent Engineer’s Access.  The Turnkey Contractor shall cooperate with and assist
the Independent Engineer in the preparation of the Independent Engineer’s Reports and
the performance of its other duties hereunder.  The Turnkey Contractor shall furnish to
the Independent Engineer all material information available to the Turnkey Contractor
relating to the Work and the Facilities, including all studies, plans, drawings, programs,
analyses, intellectual property, agreements, potential Subcontractors’ bids,
correspondence, documentation, specifications, tests, surveys and other relevant
information respecting the Work and the Facilities. The Independent Engineer may (i)
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visit and inspect the Facility Sites and those offices and premises of the Turnkey
Contractor where material information regarding the Work may be inspected or any Work
is being performed, (ii) inspect, examine and make extracts and copies of any agreements,
books, records and other materials of the Turnkey Contractor and (iii) confer with
officers, employees, agents, consultants and other representatives of the Turnkey
Contractor, environmental consultants, Subcontractors and potential Subcontractors
regarding any aspect of the Work and the Facilities.  To the extent the Turnkey
Contractor has rights of access with its potential Subcontractors and Subcontractors, the
Turnkey Contractor will cooperate with the Independent Engineer to facilitate such access
to such Persons as may be reasonably necessary, subject to any confidentiality
requirements which may be imposed by such Persons.  The Independent Engineer agrees
to execute a confidentiality agreement containing terms reasonable to the Independent
Engineer and the Turnkey Contractor. The Turnkey Contractor shall provide substantially
the same assistance to the Independent Expert in the performance of its duties.

10.2 Independent Engineer’s Reports.

10.2.1 Delivery of Reports. The Independent Engineer shall prepare and deliver to the
Turnkey Contractor, the MEP Participants, the Lenders and the Insurers an Independent
Engineer’s Report on each of the following dates:

(i) at completion of the Basic Engineering Phase;

(ii) promptly after the delivery by the Turnkey Contractor to the MEP
Participants' Representative of the Class A Package(s) for pipeline, pump
stations and Ceyhan Terminal as described in Appendix A and other
relevant Appendices and/or the delivery of the tender packages for back-
to-back main Subcontractor transfer, subject to the contracting strategy to
be developed in accordance with Appendix D and finalised during the
Basic Engineering Phase (the "Specifications Report");

(iii) promptly after the delivery by the Turnkey Contractor to the MEP
Participants Representative of the bids for the Class A Packages  and/or
the delivery of the tender packages for back-to-back main Subcontractor
transfer, subject to the contracting strategy developed in accordance with
Appendix D and finalised during the Basic Engineering Phase (the “Bid
Report”);

(iv) promptly after the delivery by the Turnkey Contractor to the MEP
Participants' Representative of the results of the negotiated bids for the
Class A Packages and/or the delivery of the tender packages for back-to-
back main Subcontractor transfer, subject to the contracting strategy
developed in accordance with Appendix D and finalised during the Basic
Engineering Phase as well as the results of the acquisition of provisional
Rights to the Permanent Land (the “Cost Evaluation Date”) (the "First
Security Determination Report");

(v) on the first anniversary of commencement of the Land Acquisition and
Construction Phase; and
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(vi) on the second anniversary of commencement of the Land Acquisition and
Construction Phase.

10.2.2 Independent Engineer’s Standards. In preparing each Independent Engineer’s
Report, the Independent Engineer shall apply those standards and practices generally prevailing
in the Petroleum pipeline industry for projects of comparable size and complexity and other
appropriate principles in its reasonable professional judgment. The Independent Engineer shall
consult with the Parties  in developing each Independent Engineer’s Report and shall provide the
Parties a draft of each Independent Engineer’s Report five (5) days before a meeting to be held
among the Parties and the Independent Engineer to discuss the draft Independent Engineer's
Report. At such meeting the Parties may also provide comments to the Independent Engineer,
which will use its Best Endeavours to accommodate reasonable comments received at or before
such meeting. Within three (3) days after the date of each such meeting, the Independent
Engineer shall deliver a final Independent Engineer's Report.

10.2.3 Dispute Procedure. The Turnkey Contractor and the MEP Participants agree
that the Expected Cost of the Facilities as specified in each Independent Engineer’s Report shall
be final and binding on the Parties for all purposes of, and during the period provided, in this
Article 10; provided, however, that the Parties may dispute (the “Cost Dispute”) solely with
respect to whether, in reaching its determination of the Expected Cost of the Facilities in the First
Security Determination Report, the Independent Engineer properly applied the standards set forth
in Section 10.2.2 and, if such standards were not followed, the effect of such impropriety on a
proper determination of the Expected Cost of the Facilities in respect of the First Security
Determination Report.  Such Cost Dispute shall be subject to resolution pursuant to the
procedures set forth in Article 21 using (to the fullest extent available under the applicable
arbitral rules) expedited procedures, except that such Cost Dispute must be initiated by the
disputing Party’s giving written notice of  Cost Dispute to the other Parties within  five (5) days
after issuance of the First Security Determination Report and simultaneously initiating the
appointment of an independent expert (the “Independent Expert”), as provided below.  For the
avoidance of doubt, if no such notice of Cost Dispute is given within said five (5) day period, the
determination of the Independent Engineer shall be final and binding  for all purposes.  In lieu
of appointment of the Independent Expert as otherwise provided in said Article 21, the
Independent Expert shall be appointed by the President of the Stockholm Chamber of Commerce,
Sweden, to resolve the Cost Dispute and render a final and binding determination of the Expected
Cost of the Facilities as at the Cost Evaluation Date, which determination shall be final and
binding for all purposes.   The Independent Expert shall be free of any business or other
relationships with the Parties or in respect of the Project suggesting possible bias or prejudice in
favour of or against any Party, and shall be internationally recognised as having substantial,
relevant expertise respecting the Petroleum production, transportation and construction
industries.   Pending delivery of the Independent Expert’s determination,  the Additional Cost
Exposure shall be deemed to be that amount which is equal to ninety percent (90%) of the
Additional Cost Exposure as specified by the Independent Engineer in the Bid Report, with such
amount to be used on a provisional basis for all purposes of this Agreement until such time as
the determination of the Independent Expert becomes available. 

10.3 Turnkey Contractor’s Finance Plan and Finance. 

10.3.1 Indicative Finance Plan. Promptly after receipt of the Specifications Report,



-43-

the Turnkey Contractor shall deliver to the MEP Participants' Representative an indicative plan
for financing any Additional Cost Exposure that would reasonably be expected to be required to
be secured by Required Security.

10.3.2 Finance Election. Within five (5) days after its receipt of any Independent
Engineer’s Reports described in Section 10.2(iv)-(vi), the Turnkey Contractor shall deliver to the
MEP Participants' Representative its written election to

(i) fund;

(ii) provide Security; or

(iii) do neither (i) nor (ii);

respecting any Additional Funding Requirement, which election shall be irrevocable, subject to
adjustment in accordance with Section 10.4.3.  If the Turnkey Contractor elects (i) or (ii) above,
the Turnkey Contractor shall include with its election its plan to finance such Additional Funding
Requirement (the "Turnkey Contractor Additional Funding Requirements"); provided however,
that in the event that the Turnkey Contractor fails to deliver its election when due, the Turnkey
Contractor shall be deemed to have elected (iii). 

10.3.3 Evidence of Ability to Fund. If the Turnkey Contractor does not, within five (5)
days (or, in the case of such election with respect to the First Security Determination Report by
the giving of Notice to Proceed for the Land Acquisition and Construction Phase) of its election
pursuant to Section 10.3.2, either provide Security up to the full amount of any Additional
Funding Requirement (the “Turnkey Contractor Additional Security”), or provide evidence and
assurances satisfactory to the MEP Participants of the Turnkey Contractor’s ability to fund such
Additional Funding Requirement, as applicable, the MEP Participants shall promptly either:

(i) agree in writing to fund such Additional Funding Requirement (the “MEP
Participants Additional Cost Financing”), subject to the terms and
conditions of Section 10.4.4 and 10.5.2, or

(ii) terminate this Agreement pursuant to Article 16.1.

10.4 Providing and Maintaining Security.   Security shall be provided, maintained, released
and applied as follows:

10.4.1 Initial Security. No later than the giving of the Notice to Proceed for the
Land Acquisition and Construction Phase, the Turnkey Contractor shall provide Security in an
amount equal to the Required Security (the “Initial Security Delivery Date”).

10.4.2 Maintenance of Security. The Turnkey Contractor shall maintain any
Required Security and any Turnkey Contractor Additional Security in the amount required to be
so provided, subject to the rights to draw on the Security in accordance with the terms thereof
and hereof.

10.4.3 Adjustment of Initial Security. If following the resolution of the Cost Dispute the
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Adjusted Required Security is

(i) more than the Security currently maintained, the Turnkey Contractor shall
provide Security in the amount of such excess within thirty (30) days after
such resolution; and

(ii)    less than the Security maintained, and the Turnkey Contractor shall be entitled
to a reduction in the amount of Security up to an amount equal to the excess
of (a) the Security maintained over (b) the Adjusted Required Security.

10.4.4 Funding Cost Overruns.  Subject to customary and reasonable disbursement and
security requirements of Lenders and Insurers, if (i) a Cost Overrun Amount exists, (ii) no Event
of Default has occurred and is continuing, and (iii) the Independent Engineer has determined that
the previous amounts paid to the Turnkey Contractor under this Agreement have been used to
pay for the costs of the Work in accordance with this Agreement; then, upon the request of the
Turnkey Contractor, the Cost Overrun Amount shall be disbursed to be applied to the Work as
directed by the Turnkey Contractor  as follows, to the extent available:

(a) first, by either (at Turnkey Contractor’s election) drawing on the Security to
the extent available or by funding from the Turnkey Contractor up to an
amount which together with previous disbursements to, by or on behalf of the
Turnkey Contractor pursuant to Sections 10.4.4(a) or 10.4.5(a) or (b) shall
not exceed three hundred million Dollars ($300,000,000) plus the aggregate
amount of Turnkey Contractor Additional Funding Requirements; and

(b) second, from the MEP Participants Additional Cost Financing, in accordance
with Section 10.5.2.

10.4.5 Funding During Event of Default. Subject to customary and reasonable
disbursement and security requirements of Lenders and Insurers, if (i) a Cost Overrun Amount
exists, and (ii) this Agreement has been terminated by the MEP Participants after an Event of
Default has occurred and is continuing, the Cost Overrun Amount shall be paid as follows, to the
extent available:

(a) first, by drawing on the Security to the extent available;

(b) second, funding from the Turnkey Contractor up to an amount which together
with previous disbursements to, by or on behalf of the Turnkey Contractor
pursuant to Sections 10.4.4(a) or 10.4.5(a) or (b), shall not exceed three
hundred million ($300,000,000) plus the aggregate amount of Turnkey
Contractor Additional Funding Requirements; and

(c) third, if the MEP Participants elect in their sole discretion, from the MEP
Participants Additional Cost Financing, if any.

Any amounts paid pursuant to Section 10.4.5 shall be deemed to be part of the liability of the
Turnkey Contractor which is limited pursuant to Section 25.6.

10.4.6 Reduction of Security if Oversecured. If on any Security Delivery Date
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during the Land Acquisition and Construction Phase, the applicable Independent Engineer’s
Report reflects that the Security exceeds the Additional Cost Exposure as of such date, the
Turnkey Contractor may reduce the Security to an amount equal to the greater of (i) the
Additional Cost Exposure as so determined and (ii) twenty five percent (25%) of the amount of
the Adjusted Required Security.

10.4.7 Reduction of Security if Funded from Other Sources. If the Turnkey
Contractor funds a Cost Overrun Amount pursuant to Section 10.4.4 without drawing on the
Security, the Turnkey Contractor may reduce the Security by an amount equal to such funding.

10.4.8 Increases in Security on Second Security Delivery Date. If on the second
Security Delivery Date during the Land Acquisition and Construction Phase, the Independent
Engineer’s Report reflects that the Additional Cost Exposure exceeds the amount of Security then
in place, then the Turnkey Contractor shall increase the Security to an amount equal to the lesser
of (i) the Additional Cost Exposure as so determined and (ii) the difference between (a) the
Adjusted Required Security, and (b) the aggregate amount of Security drawn under Section
10.4.4.

10.5 MEP Participants Additional Cost Financing.

10.5.1 Conditions. The obligation of the MEP Participants to make available any MEP
Participants Additional Cost Financing is subject to the satisfaction of the following conditions:

(i) There exists no (a) Event of Default or (b) event with which the giving of
notice or the passage of time, or both, would be an Event of Default
(“Default”);

(ii) The MEP Participants' Representative shall have received at least 20 days
before such financing a request from the Turnkey Contractor for MEP
Participants Additional Cost Financing describing the use of proceeds of such
requested financing, attaching invoices and other documentation that the
amounts to be paid from the proceeds of such advance have been incurred to
perform the Work in accordance with the terms of this Agreement (the
“Financing Request”);

(iii) The MEP Participants' Representative shall have received no more than two
(2) days before such financing a certificate of the Turnkey Contractor
confirming that no Default exists or will exist on the date of such financing,
that the Turnkey Contractor has no defenses or counterclaims that are
currently assertable or anticipated to be assertable under the Turnkey
Agreement and the Turnkey Agreement is the legal, valid and binding
obligations of the Turnkey Contractor, enforceable in accordance with its
terms;

(iv) The Independent Engineer shall confirm to the MEP Participants and the
Turnkey Contractor that the amounts which are the subject of the Financing
Request have been incurred for the Work in accordance with the terms of this
Agreement; and
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(v) The MEP Participants' Representative shall have received evidence that (a)
the lien of the MEP Participants on the Operating Fee and the offset right of
the MEP Participants’ Corporation Tax liability is valid, perfected and of first
priority or (b) such other security arrangement as is satisfactory to the MEP
Participants is in place.

10.5.2 Repayment. Each MEP Participant providing MEP Participants Additional Cost
Financing shall be entitled to recoupment or repayment of such amounts, together with interest
on the unpaid principal balance of MEP Participants Additional Cost Financing outstanding from
time to time at the Agreed Interest Rate, plus any additional amounts necessary to reimburse such
MEP Participant for any Taxes which may be imposed on or incurred by such MEP Participant
as a result of any MEP Participants Additional Cost Financing interest or recoupment under this
Section 10.5 (“Financing Taxes”), including any Financing Taxes on such additional amounts
(the “Additional Amounts”).  The recoupment or repayment of the outstanding principal balance,
accrued interest and Additional Amounts in respect of the MEP Participants Additional Cost
Financing of an MEP Participant shall be made monthly by set off in accordance with Section
24.12 of the Host Government Agreement of amounts due from the MEP Participant to the
Designated Operator (as defined in the Host Government Agreement) and the State, solely in
respect of such MEP Participant's share of the following items which have become due and
owing according to the following priorities: first, against the Operating Fee up to the maximum
amount of twenty five percent (25%) of the MEP Participant’s pro rata share of the Operating Fee
for such month, second, against such MEP Participant’s Corporation Tax Surtax (as defined in
the Host Government Agreement) liability, if any, for any Year and third, against such MEP
Participant’s Base Corporation Tax (as defined in the Host Government Agreement) liability, if
any, for any Year.  Any recoupment or repayment shall be applied first to accrued and unpaid
interest and then to principal.  In connection with the implementation of any MEP Participants
Additional Cost Financing the Parties agree to execute and deliver such additional documents
and agreements in form and substance acceptable to and reasonably requested by the MEP
Participants as are necessary and appropriate to evidence in greater detail the terms and
provisions of this Section 10.5 or to protect the rights and remedies of the MEP Participants to
collect such amounts.

10.6 Other Terms; Documentation.  The failure of the Turnkey Contractor to provide or
maintain any Security as required hereunder shall constitute a material breach of this Agreement.
 The Security shall be evidenced by agreements and documents in form and substance reasonably
satisfactory to the MEP Participants that the Security (i) is for the benefit of the MEP
Participants, (ii) shall remain in place until Provisional Acceptance is achieved, and (iii) may be
drawn for the benefit of the Turnkey Contractor pursuant to Section 10.4.4 or for the benefit of
the MEP Participants pursuant to Section 10.4.5, and (iv) includes such other terms and
provisions consistent with this Article 10 and this Agreement, including Section 3.1.23, as the
Lenders and Insurers may reasonably require.  The Turnkey Contractor agrees that customary and
reasonable disbursement and security arrangements may be required by Lenders and Insurers and
the administration of the Security may also include reserve accounts with respect to cash and
draws on the Security and other arrangements reasonably requested by the Lenders and Insurers
with respect to the Security. In the case of any Independent Engineer’s Report which is required
to be issued under this Article within a specified time period, the term “issue” or “deliver” shall
require receipt by the receiving Party on the date of issue or delivery; otherwise the specified time
period shall be extended until the date of actual receipt by such receiving Party.
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ARTICLE 11
Warranties and Guaranties of Turnkey Contractor

11.1 Warranties and Guaranties.  The warranties and guaranties provided in this Article 11 are
in addition to the guaranties of the Turnkey Contractor set forth in Articles 8 and 9.

11.1.1 Materials.  The Turnkey Contractor warrants and guarantees that all machinery,
equipment, materials, systems, supplies, technology and other items comprising the Facilities will
be new, free from defective workmanship and materials, and will meet all requirements of this
Agreement and Applicable Law.

11.1.2 Work and Facilities.  The Turnkey Contractor warrants and guarantees that it will
perform the Work in a good and workmanlike manner and in accordance with the provisions of
this Agreement, including Sections 3.3 and 3.4, and that, when completed, the Facilities and all
its components shall (i) be free from deficiencies and defects, including those caused by errors
or omissions in design, engineering and construction elements of the Work, (ii) comply in all
respects with all requirements of this Agreement, and (iii) comply with, and be capable of
operation in accordance with, all Applicable Laws.

11.1.3 Qualifications.  The Turnkey Contractor represents and warrants that it and its
Subcontractors are, and shall be at all times, fully qualified and capable of performing every
Phase of the Work and completing the Facilities in accordance with all of the terms and
conditions of this Agreement.

11.1.4 Corrections.  If the MEP Participants notify the Turnkey Contractor in writing of
any defects or deficiencies in the Facility discovered during the twelve (12) month period
immediately following Provisional Acceptance (the “Warranty Period”), the Turnkey Contractor
shall (i) correct any such defective or deficient Work at the Turnkey Contractor’s sole expense
as required to correct any errors, omissions, defects or deficiencies with respect thereto and (ii) in
the case of any defective machinery, equipment, materials, systems, technology, supplies or other
items, shall either repair or replace the same at the Turnkey Contractor’s sole expense.  The
Turnkey Contractor’s obligations under this Section 11.1.4 shall include removal, repair and
replacement of all non-conforming portions of the Work or the Facilities, as well as uncovering,
removal, re-covering and replacement of other portions of the Work or the Facilities as may be
necessary to gain access to the non-conforming Work or defective or deficient portion of the
Facilities. The MEP Participants’ notice of any such defect or deficiency shall be delivered to the
Turnkey Contractor as soon as practicable following the MEP Participants’ discovery thereof.
If any defective machinery, equipment, materials, systems, supplies, technology or other items
are repaired or replaced during the Warranty Period, the warranty for such repaired or replaced
machinery, equipment, materials, systems, supplies, technology or other items shall be extended
for twelve (12) months after the date of repair or replacement.  The duties, liabilities and
obligations of the Turnkey Contractor under this Article 11 do not extend to any repairs,
adjustments, alterations, replacements or maintenance of machinery, equipment, materials,
systems, supplies, technology or other items as a result of the failure of the MEP Participants to
operate and maintain the Facilities in accordance with the Operating Manuals, or which are
required as a result of normal wear and tear in the operation of the Facilities other than as caused
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by the negligence of the Turnkey Contractor, the failure of the Turnkey Contractor to comply
with this Agreement or a defect in the Facilities.

11.2 No Liens or Encumbrances.  The Turnkey Contractor warrants and guarantees that title
to the Facilities and all Work, materials, machinery, systems, technology, supplies and equipment
provided in connection with the Work and the Facilities shall pass to the MEP Participants free
and clear of all liens, claims, security interests and other encumbrances, other than those created
by or through the MEP Participants; and that none of such Work, materials, machinery, systems,
technology, supplies or equipment shall be acquired by the Turnkey Contractor subject to any
agreement under which a security interest or other lien or encumbrance is retained by any Person
other than by or through the MEP Participants.

11.3 No Implied Warranties.  EXCEPT FOR THE EXPRESS WARRANTIES SET FORTH
IN THIS AGREEMENT THE TURNKEY CONTRACTOR MAKES NO WARRANTIES OR
REPRESENTATIONS OF ANY KIND WHATSOEVER, EXPRESS OR IMPLIED,
INCLUDING ANY WARRANTIES OF MERCHANTABILITY OR FITNESS FOR PURPOSE,
RELATING TO DESIGN OR OTHER SERVICES, OR TO EQUIPMENT OR MATERIALS,
TO BE SUPPLIED BY THE TURNKEY CONTRACTOR UNDER THIS AGREEMENT WITH
RESPECT TO THE FACILITIES.

ARTICLE 12
Force Majeure

12.1 Turnkey Contractor Force Majeure.  Non-performance or delays in performance on the
part of the Turnkey Contractor of its obligations or any part thereof under this Agreement, other
than the obligation to pay money, shall be excused if occasioned by Force Majeure.  Force
Majeure with respect to the Turnkey Contractor means only an act or event which prevents the
Turnkey Contractor (and its Subcontractors) from performing its obligations or complying with
any conditions of this Agreement if the act or event is unforeseeable, beyond the reasonable
control of the Turnkey Contractor, and not caused or occasioned by the Turkey Contractor’s or
its Subcontractors’ negligence or breach of this Agreement, with such acts or events being solely
limited to: (i) natural disasters (earthquakes, landslides, cyclones, floods, snow, fires, lightning,
tidal waves, volcanic eruptions and other similar natural events or occurences); (ii) radioactive
contamination eminating from sources outside the Territory other than by or through the Work
or the action of Governmental Authorities, (iii) pressure waves; (iv) wars between sovereign
states where the Republic of Turkey has not initiated the war under the principals of international
law; (v) strikes or other labour disputes (other than ones (A) involving the employees of the
Turnkey Contractor, any State Entity, any Governmental Authority or the Government, (B) those
with respect to any Turkish Subcontractor arising from or related to the action or inaction of the
Government or Governmental Authorities, or the action or inaction of the Turnkey Contractor
and (C) any other strikes or disputes outside the Territory arising from the action or inaction of
the Turnkey Contractor in respect of its Subcontractors or by reason of the Actions of the
Government or any Governmental Authority); (vi) rebellions and acts of terrorism occurring
outside the Territory; (vii) application of laws, treaties, rules, regulations, decrees, actions or
inactions of any governmental entity other than the Government or any Governmental Authority;
and (viii) international embargoes of sovereign states other than the Republic of Turkey.
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12.2 MEP Participant Force Majeure.  Non-performance or delays in performance on the part
of the MEP Participants of their obligations or any part thereof under this Agreement, other than
the obligation to pay money, shall be excused if occasioned by Force Majeure.  Force Majeure
with respect to the MEP Participants means an act or event which is unforeseen, beyond the
reasonable control of the MEP Participants, and not caused or occasioned by the MEP
Participants’ negligence or breach of this Agreement.  For purposes of this Article 12, Force
Majeure includes natural disasters, wars, strikes or other labour disputes, rebellions, acts of
terrorism, application of laws, treaties, rules, regulations, decrees, actions or inactions of any
governmental authority (whether having jurisdiction inside or outside the Territories).  If the
government within whose jurisdiction an MEP Participant or its parent company is incorporated
or is subject takes actions which preclude that MEP Participant from fulfilling its obligations
under this Agreement, that MEP Participant shall be excused from performance as herein
provided, but the remaining MEP Participants shall not be entitled to claim such event as Force
Majeure.

12.3 Burden of Proof.  In the event that the Parties are unable in good faith to agree that a
Force Majeure event has occurred, the burden of proof as to whether a Force Majeure event has
occurred shall be upon the Party claiming Force Majeure.

12.4 Excused Performance.  Except for payment obligations accruing in accordance with this
Agreement, if either Party is rendered wholly or partially unable to perform its obligations under
this Agreement because of a Force Majeure event, that Party will be excused from whatever
performance is affected by the Force Majeure event to the extent so affected; provided, however,
that:

(i) the non-performing Party, within two (2) working days after becoming
aware of the occurrence of a Force Majeure event, gives the other Party written notice
describing the particulars of the occurrence, including an estimation of its expected
duration and probable impact on the performance of such Party’s obligations, and
thereafter continues to furnish timely regular reports with respect thereto during the
continuation of the Force Majeure event and the effects thereof;

(ii) in the case of a Force Majeure event claimed by the Turnkey Contractor,
the Turnkey Contractor exercises its Best Endeavours to preserve and safeguard the
Works and the Facilities;

(iii) any excuse of performance shall be of no greater scope and of no longer
duration than is reasonably required by the Force Majeure event;

(iv) no liability of either Party for an event which arose before the occurrence
of the Force Majeure event shall be excused as a result of the occurrence;

(v) the non-performing Party shall exercise all reasonable efforts to mitigate
or limit damages to the other Party;

(vi) the non-performing Party shall use all reasonable efforts to continue to
perform its obligations and to correct or cure the event or condition excusing
performance; and
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(vii) when the non-performing Party is able to resume performance of its
obligations under this Agreement, that Party shall give the other Party written notice to
that effect and shall promptly resume performance.

12.5 Scope Change Due to Force Majeure.  In the event and to the extent that Force Majeure
affects the Work such that the Turnkey Contractor is unable to meet a milestone date, and/or any
Guaranteed Completion Date as set forth in Appendix D attached hereto as a result of such Force
Majeure, an equitable adjustment shall be made by agreement of the MEP Participants and the
Turnkey Contractor in respect of the Work Schedule and subsequent milestone completion and/or
Guaranteed Completion Dates in order to fairly account for the adverse effect of the Force
Majeure on the completion of the milestone and/or Guaranteed Completion Date. In assessing
whether to revise any milestone completion date and/or Guaranteed Completion Date, the
foregoing adjustment will reflect disruptions of the Work Schedule considered to be on the
critical path (that is, directly leading to the earliest accomplishment of Provisional Acceptance).
All other items of Work directly affected by Force Majeure but not critical to earliest
accomplishment of Provisional Acceptance will be assessed against cost impact only. Based on
the foregoing principles, the milestone completion and/or Guaranteed Completion Dates will be
adjusted accordingly. In respect of the effect of Force Majeure on the cost of performance
(including any increased cost related to any required extension of the Performance Guarantees),
if and to the extent Force Majeure affects the cost of the Work and to the extent such cost is not
addressed by the insurance provisions of Article 15 hereof, then, subject to the verification of
how such additional costs caused by Force Majeure affects the Lump Sum Fixed Price, an
equitable adjustment shall be made in the Lump Sum Fixed Price by agreement of MEP
Participants and the Turnkey Contractor.

ARTICLE 13
Scope Changes

13.1 Further Refinement, Corrections and Detailing Not Constituting Scope Changes.  It is
understood and agreed that the Facilities shall be subject to further refinement, correction and
detailing by the Turnkey Contractor and/or by the MEP Participants from time to time and that
the Turnkey Contractor shall receive no additional time or compensation for any such refinement,
correction or detailing (which shall not constitute Scope Changes).  For the avoidance of doubt,
a material addition to, deletion from, suspension of or other modification to the requirements or
provisions of this Agreement or respecting the Facilities shall constitute a Scope Change rather
than a refinement, correction or detailing.

13.2 Scope Changes.  The MEP Participants, without invalidating this Agreement, may order
Scope Changes to the Work, in which event one or more of the Lump Sum Fixed Price, the
Guaranteed Completion Date, the Milestone/Progress Payment Schedule, the Work Schedule
and/or the Performance Guaranties shall be adjusted or modified only to the extent necessary in
light of such Scope Changes. In assessing the impact of Scope Changes on the Lump Sum Fixed
Price, the milestone completion and/or Guaranteed Completion Dates, the Work Schedule and/or
the Performance Guarantees, an equitable adjustment in respect of the completion dates
associated with the Scope Change will reflect disruptions of the Work Schedule considered to
be on the critical path (that is, directly leading to the earliest accomplishment of Provisional
Acceptance). All other items of Work directly affected by the Scope Change but not critical to
earliest accomplishment of Provisional Acceptance will be assessed against cost impact only.
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Based on the foregoing principles, the milestone completion and/or Guaranteed Completion
Dates and the Work Schedule will be adjusted accordingly by agreement of the MEP Participants
and the Turnkey Contractor and, in respect of the impact of any Scope Change on the cost of
performance (including any increased cost related to any required extension of the Performance
Guarantees), subject to the verification of how any additional costs affect the Lump Sum Fixed
Price, an equitable adjustment shall be made in the Lump Sum Fixed Price by agreement of the
MEP Participants and the Turnkey Contractor. All Scope Changes shall be authorised by a Scope
Change Order and only the MEP Participants or the MEP Representative may issue Scope
Change Orders.

13.3 Procedure for Scope Changes.

13.3.1 Within ten (10) days after the Turnkey Contractor first becomes aware of any
circumstances which the Turnkey Contractor has reason to believe may constitute or justify a
Scope Change, the Turnkey Contractor shall issue to the MEP Participants a Scope Change Order
Notice at the Turnkey Contractor’s sole expense.  All Scope Change Order Notices shall include
preliminary documentation sufficient to enable the MEP Participants to determine (i) the factors
necessitating the possibility of a Scope Change; (ii) the impact, if any, which the Scope Change
may have on the Lump Sum Fixed Price; (iii) the impact which the Scope Change may have on
scheduling and any Guaranteed Completion Date; and (iv) such other information which the
MEP Participants may request in connection with such Scope Change (including material and
labor cost information).

13.3.2 If the MEP Participants desire to make a Scope Change in response to a Scope
Change Order Notice or otherwise, they shall submit a Scope Change Order Request to the
Turnkey Contractor.  The Turnkey Contractor shall promptly review the Scope Change Order
Request and notify the MEP Participants in writing of the available options for implementing the
proposed Scope Change (including, if possible, any option that does not involve an extension of
time) and the effect, if any, each such option would have on each of the Lump Sum Fixed Price,
the Guaranteed Completion Dates, the Milestone/Progress Payment Schedule, the Work Schedule
and/or the Performance Guaranties.  Such notice shall also describe the cost, schedule and
performance level guaranty impacts of the MEP Participants’ Scope Change  Order Request and
shall include a detailed breakdown by trades and work classifications.  The MEP Participants
shall reimburse the Turnkey Contractor for any agreed costs incurred by the Turnkey Contractor
in developing a Scope Change Order Request initiated by the MEP Participants.

13.3.3 If the MEP Participants agree that a Scope Change is in order and accept the
Turnkey Contractor’s statement of the effect of such Scope Change on the Lump Sum Fixed
Price, the Guaranteed Completion Dates, the Milestone/Progress Payment Schedule, the Work
Schedule and/or the Performance Guaranties, the MEP Participants shall issue a Scope Change
Order, in which event the contents of the Turnkey Contractor’s response to a Scope Change
Order Request pursuant to Section 13.3.2 shall be binding on the Turnkey Contractor.  In the
event the MEP Participants disagree with the Turnkey Contractor’s statement of the effect of
such Scope Change on any one or more of the Lump Sum Fixed Price, the Guaranteed
Completion Dates, the Milestone/Progress Payment Schedule, the Work Schedule and/or the
Performance Guaranties, the MEP Participants may proceed to issue the Scope Change Order in
accordance with Section 13.9.

13.3.4 The MEP Participants shall issue a Scope Change Order for each Scope Change.
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13.4 Scope Changes Due to Turnkey Contractor Error.  Notwithstanding anything in this
Agreement to the contrary, no Scope Change Order shall be issued and no adjustment of any of
the Lump Sum Fixed Price, the Guaranteed Completion Dates, the Milestone/Progress Payment
Schedule, the Work Schedule and/or the Performance Guaranties shall be made in connection
with any correction of errors, omissions, deficiencies or improper or defective work on the part
of the Turnkey Contractor or any Subcontractor in the performance of the Work or any failure
of the Turnkey Contractor or any Subcontractor to comply with this Agreement, including any
errors and omissions relating to matters within the scope of Article 20.

13.5 Scope Changes Due to Changes in Law.  No Scope Changes and no adjustment of the
terms and conditions of this Agreement shall be made in connection with any changes in
Applicable Laws.

13.6 MEP Participants-Caused Changes.  Subject to the Turnkey Contractor promptly
notifying the MEP Participants after it becomes aware of any failure of the MEP Participants to
perform, or cause performance of, their obligations in accordance with this Agreement, which
failure is causing a demonstrable delay in the Turnkey Contractor’s performance of the Work and
which impairs the Turnkey Contractor’s ability to meet the Guaranteed Completion Date or
otherwise adversely impacts the Turnkey Contractor’s cost of performance of the Work, an
equitable adjustment in one or more of the Guaranteed Completion Date, the Milestone/Progress
Payment Schedule, the Work Schedule and/or the Lump Sum Fixed Price and/or the Performance
Guaranties shall be made by agreement of the MEP Participants and the Turnkey Contractor
pursuant to this Article 13. To the extent practicable, the MEP Participants and the Turnkey
Contractor shall seek to implement a resolution that avoids such adjustments to the Lump Sum
Fixed Price or the Performance Guaranties.

13.7 Price Change.  An increase or decrease in Lump Sum Fixed Price, if any, required
pursuant to this Article 13 as a result of a Scope Change shall be determined by the mutual
agreement of the Parties and shall be paid (or reimbursed or recouped) in one or more payments
in accordance with the Milestone/Progress Payment Schedule, as adjusted in accordance with this
Article 13.  Such increase or decrease shall be calculated as follows :

(i) as a single value, in an amount proposed by the Turnkey Contractor and
accepted by the MEP Participants;

(ii) by unit pricing; or

(iii) by cost and reasonable profit.

In the event that the Parties are unable to agree within sixty (60) days after the Scope Change
Order is submitted upon the appropriate upward or downward adjustment to the Lump Sum
Fixed Price respecting the Scope Change, then either Party may initiate arbitration to resolve the
Dispute in accordance with procedures set forth in Article 21.

13.8 Effectiveness; Continued Performance Pending Resolution of Disputes.  If a Scope
Change is initiated under this Article 13, then the Scope Change and the modifications made
pursuant to such Scope Change shall be effective upon the MEP Participants’ issuance of a Scope
Change Order with respect thereto.  Notwithstanding a dispute regarding any proposed Scope



-53-

Change or any adjustment of one or more of the Lump Sum Fixed Price, the Guaranteed
Completion Dates, the Milestone/Progress Payment Schedule, the Work Schedule and/or the
Performance Guaranties with respect to the Scope Change, the Turnkey Contractor shall proceed
with the performance of such Scope Change promptly following the MEP Participants’ execution
of the corresponding Scope Change Order; provided, however, the Lump Sum Fixed Price shall
be adjusted by the amount equal to any increase or decrease which is disputed by neither the
MEP Participants nor the Turnkey Contractor pending resolution of such dispute.

13.9 Documentation.  All claims by the Turnkey Contractor for adjustments to one or more
of the Lump Sum Fixed Price (except pursuant to Section 13.8(a)), the Guaranteed Completion
Dates, the Milestone/Progress Payment Schedule, the Work Schedule and/or the Performance
Guaranties as a result of Scope Changes under this Article 13 shall be supported by such
documentation as is reasonably sufficient for the MEP Participants to determine the accuracy
thereof, including invoices from Subcontractors and the Turnkey Contractor’s man-hour
breakdowns.

ARTICLE 14
Indemnity

14.1 Turnkey Contractor’s Indemnity.  The Turnkey Contractor shall indemnify and keep
indemnified, protect, defend, hold harmless and release from liability the MEP Participants, their
respective Affiliates and their officers, directors, employees, agents, servants and other
representatives of each of them (the “Indemnified Parties”) from and against all Loss and
Damage related to, arising out of, connected with or attributable to any of the following:

(i) the failure of the Turnkey Contractor to perform any of its obligations
under this Agreement;

(ii) any environmental impact, occuring during the term of this Agreement,
whether pre-existing or created by or in connection with the Work, including but not
limited to the presence of any environmental contamination or Hazardous Material on or
the release of any Hazardous Material from the Facility Sites or any other land on or
under which the Facilities is constructed or any Work takes place;

(iii) any injury to, or illness or death of, any Person, or loss of use of or
damage or destruction to the property of any Person, including the MEP Participants, that
arises from or is connected with, or results from, the performance or nonperformance of
the Work;

(iv) the infringement of patent rights, copyrights or other intellectual property,
proprietary or confidentiality rights with respect to materials, supplies, technology and
information designed or used by the Turnkey Contractor or any Subcontractor in
performing the Work or in any way incorporated in or related to the Facilities; or

(v) any Work-related lien claims or other claims by Subcontractors for
nonpayment or otherwise, subject to any rights of the MEP Participants to withhold
disputed amounts pending resolution of the dispute.



-54-

14.2 Survival of Indemnities.  The provisions of this Article 14 shall survive the termination
of this Agreement.

14.3 Notice and Legal Defense.  Promptly after receipt by an Indemnified Party or Parties of
any claim or notice of the commencement of any action, administrative or legal proceeding, or
investigation as to which the indemnity provided for in Section 14.1 applies, the Indemnified
Party shall notify the Turnkey Contractor of such fact.  The Turnkey Contractor shall assume on
behalf of the Indemnified Party or Parties and conduct with due diligence and in good faith the
defense thereof with counsel of its choice, such counsel to be reasonably satisfactory to the
Indemnified Party or Parties; provided, however, that the Indemnified Party or Parties shall have
the right to be represented therein by advisory counsel of its or their own selection and at its or
their sole expense; and provided further, that if the defendants in any such action include both
the Turnkey Contractor and one or more Indemnified Parties and an Indemnified Party shall have
reasonably concluded and notified the Turnkey Contractor that there are legal defenses available
to it which are different from or additional to, or inconsistent with, those available to the Turnkey
Contractor, the Indemnified Party or Parties shall have the right to select one additional counsel
to participate on behalf of the MEP Participants in the defense of such action and the Turnkey
Contractor shall bear the cost of the reasonable attorneys’ fees of such additional counsel.

14.4 Failure to Defend Action.  If any claim, action, proceeding or investigation arises as to
which the indemnity provided for in Sections 14.1 and 14.3 applies, and the Turnkey Contractor
fails to timely assume the defense of such claim, action, proceeding or investigation, then the
Indemnified Party may at the Turnkey Contractor’s sole expense contest (or, with the prior
written consent of the Turnkey Contractor, settle) such claim; provided, that no such contest need
be made and settlement or full payment of any such claim, action, proceeding or investigation
may be made without the Turnkey Contractor’s consent (with the Turnkey Contractor remaining
obligated to indemnify the Indemnified Party under Section 14.1) if, in the written opinion of the
Indemnified Party’s counsel, such claim is meritorious, all costs and expenses incurred by an
Indemnified Party in connection with any such contest, settlement or payment shall be paid by
the Turnkey Contractor, with interest thereon at the Agreed Interest Rate as provided herein,
promptly following demand therefor.

14.5 Settlement of Claims.  An Indemnified Party may elect to settle a claim against it,
notwithstanding the Turnkey Contractor’s willingness to assume the defense thereof, in which
case the Indemnified Party shall not be reimbursed for its costs and expenses (including the
amount of the settlement agreement) in connection with any settlement paid without the Turnkey
 Contractor’s consent.
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ARTICLE 15
Insurance

15.1 General Insurance Requirements.  Except to the extent prohibited by law, the MEP
Participants shall furnish the insurance coverages referred to in this Article 15, which shall name
those Persons specified for each type of coverage listed in this Article as named or additional
insureds and loss payees in respect of the policies.  All insurance obtained by the MEP
Participants shall be maintained with an insurer or insurers and on terms to be approved by the
MEP Participants’ Lenders.  As soon as practicable after the Notice to Proceed for the Land
Acquisition and Construction Phase, the MEP Participants shall furnish to  their Lenders and the
Turnkey Contractor certificates of insurance (or if so directed, copies of the actual insurance
policies signed by an authorised representative of the insurer or insurers) from each insurance
carrier showing that the above required insurance is in force, the amount of the carrier’s liability
thereunder, and further providing that the insurance will not be cancelled, changed or not
renewed until the expiration of at least thirty (30) days (to the extent obtainable under
commercially reasonable terms) (or 10 days in the case of cancellation due to non-payment of
premiums) after written notice of such cancellation, change or nonrenewal has been received by
the MEP Participants, their Lenders and the Turnkey Contractor.  All copies of policies and
certificates of insurance submitted under this Article 15 shall be in form and content acceptable
to the MEP Participants’  Lenders.

15.2 Insurance of Facilities.  The MEP Participants shall, in the joint names of the MEP
Participants, the Turnkey Contractor, the Subcontractors, the Lenders and each of their successors
and permitted assignees, insure the Facilities and keep each part thereof insured for its full
replacement value on an “all risk” basis.  Such insurance shall be effected from the
Commencement Date of the Land Acquisition and Construction Phase, and thereafter shall
continue until Work Completion.

15.3 Turnkey Contractor’s, Subcontractors’ or Rented Equipment.  All equipment, supplies
and materials belonging to the Turnkey Contractor or any Subcontractor and used by or on behalf
of the Turnkey Contractor or any Subcontractor for its or their performance of the Work shall be
brought to and kept at the Facility Sites at the sole cost, risk and expense of the Turnkey
Contractor and/ or such Subcontractor(s),  and the MEP Participants, their Affiliates and their
respective successors and permitted assignees shall not be liable for Loss or Damage thereto. The
owner of the construction tools and equipment shall obtain adequate insurance to cover any
construction tools and equipment it owns and uses in the Work or leases from any other Persons
for such purposes.

15.4 Third Party Insurance.

15.4.1 Primary Third Party Insurance.  The MEP Participants shall, in the joint names
of the MEP Participants, the Turnkey Contractor, the Subcontractors, the Lenders and each of
their successors and permitted assignees, prior to the commencement of any Work on the Facility
Sites pursuant to this Agreement, insure in an amount of fifty million Dollars ($50,000,000) per
occurrence against liability for damage or death or personal injury occurring before expiration
of the Warranty Period described in Section 11.1 to any Person (including any employee of the
MEP Participants) or to any property (other than property forming part of the Facilities) due to
or arising out of the performance of the Work by the Turnkey Contractor or Subcontractors.
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The insurance shall be on an occurrence form and the coverages provided under such
insurance shall include premises/operations, contractual liability, broad form property damage,
products/completed operations and the Turnkey Contractor’s protective liability.  Coverage for
physical property shall be at full replacement value.  Such insurance will be endorsed or amended
as to be considered primary, and any other insurance maintained by the Turnkey Contractor is
excess and not contributory with this insurance.

15.4.2 Excess Third Party Insurance. The MEP Participants shall, in the joint names of
the MEP Participants, the Turnkey Contractor, the Lenders and each of their successors and
permitted assignees, prior to the commencement of any Work on the Facility Sites by the
Turnkey Contractor or Subcontractors pursuant to this Agreement, insure in an amount of ten
million dollars ($10,000,000) per occurrence, such insurance being considered excess of third
party insurance required pursuant to Section 15.4.1, against liability for damage or death or
personal injury occurring before expiration of the Warranty Period described in Section 11.1 to
any Person (including any employee of the MEP Participants) or to any property (other than
property forming part of the Facilities) due to or arising out of the performance of the Work by
the Turnkey Contractor or Subcontractors.  The insurance shall follow the form of the insurance
stated in Section 15.4.1.

15.5 Insurance against Accident to Workers.  The Turnkey Contractor shall insure and shall
maintain insurance for all actions, suits, claims, demands, costs, charges and expenses arising in
connection with the death of or injury to any natural person employed by the Turnkey Contractor
and/or its Subcontractors in relation to the Work.

15.6 Key Subcontractor Insurance.  The Turnkey Contractor shall require all those Key
Subcontractors providing equipment, materials, technology or services directly to the Turnkey
Contractor or respecting the Work to obtain, maintain and keep in force during the time in which
they are involved in the performance of the Work primary third party liability insurance and
workers’ compensation insurance coverages as provided herein.

15.7 Remedy on Failure to Insure.  If the MEP Participants shall fail to effect and keep in force
the insurances for which they are responsible, the Turnkey Contractor shall be entitled to a Scope
Change to enable it to require and pay for the insurance coverages designated herein as being the
responsibility of the MEP Participants.

15.8 Waiver of Subrogation.  The insurance policies supplied by the MEP Participants under
Sections 15.2 and 15.4 shall be issued in the joint names of the MEP Participants, the Turnkey
Contractor, the Lenders, each of their successors and permitted assignees, as well as their
Affiliates, officers, employees, consultants and representatives, and shall include a waiver of any
right of subrogation of the insurers thereunder against the above-mentioned named insureds and
of any right of the insurers to any set-off, counterclaim or crossclaim or any other deduction,
whether by attachment or otherwise, in respect of any liability of any such Person insured under
any such policy.

15.9 Other Provisions of Policies.  All policies, binders or interim insurance contracts in
respect of insurance required under Article 15:

(i) shall provide that in respect of the respective interests of the named
insureds the insurance shall not be invalidated by any action or inaction of the policy
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acquireror any other Person acting for or on behalf of the policy acquirerand shall insure
the named insureds, regardless of any breach or violation of any warranty, declaration or
condition contained in such policies by the policy acquirer or any other Person acting for
or on behalf of the policy acquirer;

(ii) shall provide that there shall be no recourse against the MEP Participants,
Lenders and their successors and permitted assigns for the payment of premiums or
commissions or calls, assessments or advances and that none of  the MEP Participants,
the Lenders and their successors and permitted assigns shall be responsible for any
representations or warranties made therein by the Turnkey Contractor or any Person
acting for or on behalf of the Turnkey Contractor; and

(iii) shall be denominated in Dollars.

15.10 Turnkey Contractor’s Waiver.  The Turnkey Contractor shall release, assign and waive
any and all rights of recovery against the MEP Participants, the Lenders, and all their Affiliates,
employees, successors, permitted assignees, insurers and underwriters, and against
Subcontractors which the Turnkey Contractor may otherwise have or acquire in or from or in any
way connected with any loss covered by policies of insurance maintained or required to be
maintained by (i) the Turnkey Contractor and (ii) the MEP Participants pursuant to this
Agreement (other than third party liability insurance policies) or because of deductible clauses
in or inadequacy of limits of any such policies of insurance.

15.11 No Limitation of Liability.  The coverages referred to and set forth in this Article 15 shall
in no way affect, nor are they intended as a limitation of, the Turnkey Contractor’s liability with
respect to its performance or nonperformance of the Work or in respect of this Agreement.

15.12 Descriptions not Limitations.  The coverages referred to above are set forth in full in the
respective policy forms, and the foregoing descriptions of such policies are not intended to be
complete, nor to alter or amend any provision of the actual policies and in matters, if any, in
which the said description may be conflicting with such instruments, the provisions of the
policies of the insurance shall govern; provided, however, that neither the content of any
insurance policy or certificate nor the MEP Participants’ or Lenders’ approval thereof shall
relieve the Turnkey Contractor of any of its obligations under this Agreement.

15.13 Insurance Premium. Subject to Section 15.7, (i) the cost of all insurance coverages
specified in this Article 15 as being the responsibility of the Turnkey Contractor is included
within the Lump Sum Fixed Price and shall be borne by the Turnkey Contractor and (ii) the cost
of all insurance coverages specified in this Article 15 as being the responsibility of the MEP
Participants shall be borne by the MEP Participants (or, pursuant to Section 15.7, covered by a
Scope Change).

ARTICLE 16
Termination

16.1 MEP Participants’ Termination Without Cause. The MEP Participants may, without
cause, terminate the Work: (i) after execution by the MEP Participants of a Completion



-58-

Certificate for the Basic Engineering Phase but prior to their issuance of the Notice to Proceed
for the Detailed Engineering Phase; or (ii) after execution by the MEP Participants of a
Completion Certificate for the Detailed Engineering Phase and prior to their issuance of the
Notice to Proceed for the Land Acquisition and Construction Phase. After the issuance by the
MEP Participants of their Notice to Proceed for the Land Acquisition and Construction Phase,
the MEP Participants may, without cause, terminate any part of the Work or all remaining Work
by delivering notice to the Turnkey Contractor specifying the part of the Work to be terminated
and the effective date of termination. Immediately upon receipt of a notice of termination during
the Land Acquisition and Construction Phase, the Turnkey Contractor shall stop performance of
the terminated Work and shall immediately order and commence demobilisation with regard to
the terminated Work.  In the event of a termination of part of the Work during such third Phase,
the Turnkey Contractor shall continue to prosecute the part of the Work not terminated.  In case
of a termination of part of the Work during the third Phase, the MEP Participants will authorise
a Scope Change Order making any required adjustments to one or more of the Lump Sum Fixed
Price, the Guaranteed Completion Dates, the Milestone/Progress Payment Schedule, the Work
Schedule and/or the Performance Guaranties, as appropriate.  Solely in the event of a complete
termination of the Work by the MEP Participants at any time during the Land Acquisition and
Construction Phase under this Section 16.1, the MEP Participants shall pay to the Turnkey
Contractor such amounts as are provided pursuant to Section 5.3.

16.2 MEP Participants’ Right to Suspend Performance of the Work.  The MEP Participants
may elect to suspend performance of all or any part of the Work solely during the Land
Acquisition and Construction Phase upon at least thirty (30) days’ prior notice to the Turnkey
Contractor (or, in emergency situations, upon such prior notice as circumstances permit)
indicating (i) the portion of the Work the performance of which the MEP Participants have
elected to suspend; (ii) the MEP Participants’ estimate of the duration of such suspension; and
(iii) the effective date of such suspension of the Work.  Upon the effective date of such notice,
the Turnkey Contractor shall stop performance of the Work which the MEP Participants have
elected to suspend, exercise all reasonable efforts to preserve and safeguard the suspended Work
or part of the Facilities and continue to complete performance of the balance of the Work.  In the
event of a suspension of the Work pursuant to this Section 16.2, the MEP Participants shall
authorise a Scope Change Order making any required adjustments to one or more of the Lump
Sum Fixed Price, the Guaranteed Completion Dates, the Milestone/Progress Payment Schedule,
the Work Schedule and/or the Performance Guaranties, as appropriate.  The Turnkey Contractor
shall mitigate to the fullest extent reasonably possible any expenses to be borne by the MEP
Participants as a result of any partial or total suspension of the Work pursuant to this Section
16.2. Notwithstanding the foregoing, if the suspension in respect of all or a portion of the Work
continues for not less than six (6) consecutive months, then the Turnkey Contractor shall have
the right, by written notice to the MEP Participants, to treat such suspension by the MEP
Participants as the MEP Participants’ election to terminate such Work under Section 16.1, with
the further compensation provisions of Section 5.3 (including all of its subsections) to apply;
provided, however, that in determining the total amounts of compensation due the Turnkey
Contractor in the event a suspension gives rise to a termination of Work, as aforesaid, care shall
be taken that no double accounting of the Turnkey Contractor’s costs shall occur.  This Section
16.2 shall not apply to any suspension of all or any part of the Work requested or directed by the
MEP Participants as a result of an Event of Default respecting the Turnkey Contractor under this
Agreement.
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16.3 Termination upon Turnkey Contractor’s Default. 

In the event:

(i) the Turnkey Contractor is adjudged bankrupt or insolvent; or
(ii) the Turnkey Contractor makes a general assignment for the benefit of  its

creditors; or
(iii) a trustee or receiver is appointed for the Turnkey Contractor or for any of its

property; or
(iv) the Turnkey Contractor files a petition to take advantage of any debtor’s act, or

to reorganise under the bankruptcy or similar laws; or
(v) the machinery, equipment, services, materials, supplies, technology or other items

used in the Work and/or installed under this Agreement materially adversely
affect the technical integrity, reliability or operability of the Facilities; or

(vi) the Turnkey Contractor fails to make payments to Subcontractors when due in
accordance with the terms of all Subcontracts; or 

(vii) the Turnkey Contractor, without cause, abandons the Facilities (i.e. permanently
ceases or suspends performance of all or a material portion of the Work); or

(viii) any of the Turnkey Contractor’s representations and warranties set forth in
Section 24.1 is untrue in any material respect; or

(ix) either the Work Schedule in the updated Monthly Progress Report submitted by
the Turnkey Contractor for the twenty fourth (24th) month after the
commencement of the third (3rd) Phase of the Work indicates, or the report of the
Independent Engineer in accordance with Section 10.2 (vi) indicates, that
Provisional Acceptance will occur at least two hundred forty (240) days after the
Guaranteed Completion Date for the Land Acquisition and Construction Phase;
or

(x) the Turnkey Contractor fails to complete any of the Basic Engineering Phase or
the Detailed Engineering Phase (including the cure periods provided in Section
8.2) by the Guaranteed Completion Date for each such Phase; or

(xi) Provisional Acceptance has not been achieved within one hundred eighty (180)
days following the Guaranteed Completion Date for the Land Acquisition and
Construction Phase, or

(xii) the Turnkey Contractor commits any other material breach of any of the terms of
this Agreement;

(xiii) once the Security specified under Section 10.4.1 is delivered, the Turnkey
Contractor fails to maintain such Security as required under this Agreement; or
the Security specified under Section 10.4.3(b) or Section 10.4.8 (if any such
additional Security is required under the terms of this Agreement)  are not
delivered, or if delivered, are thereafter not maintained by the Turnkey Contractor
as required under this Agreement; or

(xiv) the Government Guaranty fails to be in full force and effect at any time before
Provisional Acceptance.

then, in respect of each of the foregoing other than Subsection (xi), (xiii) and (xiv) above, if the
material breach remains unremedied after written notice thereof from the MEP Participants to
the Turnkey Contractor for thirty (30) days (or for such longer period, not to exceed ninety (90)
days (and, in respect of Subsection (v) above, taking into account any required delivery period
for necessary parts), during which the Turnkey Contractor is diligently pursuing the cure of such
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material breach, if such material breach is susceptible to cure) any such uncured material breach
shall be an “Event of Default” and the MEP Participants may at their option, without prejudice
to any other right or remedy the MEP Participants may have under this Agreement or at law or
in equity, at any time terminate this Agreement immediately upon written notice to the Turnkey
Contractor.  Solely with respect to the occurrence of the event described in Subsection (xi) above,
no cure period shall be applicable.  Notwithstanding the foregoing, the MEP Participants may
terminate this Agreement upon thirty (30) days’ prior notice to the Turnkey Contractor if the
Turnkey Contractor disregards any provision of any Applicable Law, provided any such failure
is not remedied within such thirty-day period.

16.4 Step-in Rights.  Notwithstanding and in addition to the other rights and remedies
available to the MEP Participants, including those under the Government Guaranty, those
available at law and those expressly provided under this Agreement, after an Event of Default
by the Turnkey Contractor, the MEP Participants shall have the right, but not the obligation, to
step in and assume full control over the Facilities and the Work.

16.5 Consequences of Step-in.  The exercise of any step-in rights under Section 16.4 shall not
discharge any of the Turnkey Contractor’s obligations or preclude or prejudice the ability of the
MEP Participants from exercising any other remedy, including the warranties and guaranties
hereunder and recourse to the Government Guaranty.  The Turnkey Contractor shall provide all
data and project materials to the new project manager designated by the MEP Participants.  At
the MEP Participants’ request, all Subcontracts shall be promptly assigned or legally and
effectively transferred to the MEP Participants.

16.6 Consequences of Termination.  Upon any termination pursuant to this Article 16, the
MEP Participants may at their option elect to (i) assume responsibility for and take title to and
possession of the Facilities and any or all Work, materials or equipment remaining at the Facility
Sites, and (ii) succeed promptly, without the necessity of any further action by the Turnkey
Contractor other than its execution of the form of assignment, novation or other legally
enforceable transfer to the MEP Participants, to the interests of the Turnkey Contractor in any
or all Subcontracts entered into by the Turnkey Contractor with respect to the Facilities and the
Work, and shall be required to make payments to such Subcontractors only for compensation
becoming due and payable to such parties under the terms of their Subcontracts with the Turnkey
Contractor from and after the date the MEP Participants elects to succeed to the interests of the
Turnkey Contractor in such Subcontracts.  All sums claimed by such Subcontractors to be due
and owing for Work performed prior to such date shall constitute debts between the Turnkey
Contractor and the affected Subcontractors, and the MEP Participants shall in no way be liable
for such sums; provided, however, that the MEP Participants may, at their election, pay any sums
owed to such Subcontractors, in which event the Turnkey Contractor shall reimburse the MEP
Participants for such sums on demand.  The Turnkey Contractor shall include in all agreements
and contracts entered into with Subcontractors a provision requiring the Subcontractors to
approve any such assignment or transfer (including entry into a novation with the MEP
Participants) permitting the MEP Participants to succeed promptly to the interests of the Turnkey
Contractor thereunder on the terms herein provided.  In the event of any termination of this
Agreement, the MEP Participants may, without prejudice to any other right or remedy they may
have, at their option, finish the Work and complete the Facilities using reasonable methods to
complete the Work (including accelerated and/or expedited construction methods) in an attempt
to achieve Provisional Acceptance by the Guaranteed Completion Date for the Land Acquisition
and Construction Phase, or if such Guaranteed Completion Date is passed, as expeditiously as
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practicable (“Reasonable Methods”), including by means of the Government Guaranty.  To the
extent the costs of completing the Work using Reasonable Methods after a termination pursuant
to Section 16.3, including compensation for additional professional services, exceed those
amounts that would have been payable to the Turnkey Contractor under this Agreement to
complete the Work and the Facilities if this Agreement had been fully performed, the Turnkey
Contractor shall pay the difference to the MEP Participants upon demand.  In addition, the MEP
Participants shall be entitled to exercise any rights or remedies available to the MEP Participants
under this Agreement or at law or in equity. Termination hereunder shall not relieve the Turnkey
Contractor of its obligations as to portions of the Work already performed or of obligations
assumed by the Turnkey Contractor prior to the date of termination, except as otherwise agreed
by the MEP Participants in writing. For the avoidance of doubt, in the case of a termination
pursuant to Section 16.3, the Turnkey Contractor shall not be entitled to the Termination Payment
or any other payment in respect of the Work or this Agreement.

16.7 Termination Upon The MEP Participants’ Default. 

In the event:
(i) the MEP Participants shall have failed to make any payment to the

Turnkey Contractor when due pursuant to the terms of this Agreement,
except for failure to make such payments on the grounds of good faith
disputes until such disputes are resolved by negotiation or dispute
resolution as provided in Article 21, in each case within thirty (30) days
following delivery to the MEP Participants by a notice by the Turnkey
Contractor to cure such failure; or

(ii) the MEP Participants commit any other material breach of any of the
terms of this Agreement;

then, in respect of each of the foregoing, if the material breach remains unremedied after written
notice thereof from the Turnkey Contractor to the MEP Participants for thirty (30) days (or in the
case of Subsection (ii) above, for such longer period, not to exceed ninety (90) days, during
which the MEP Participants are diligently pursuing the cure of such material breach, if such
material breach is susceptible to cure) any such uncured material breach shall be an “Event of
Default” and the Turnkey Contractor  may at its option, without prejudice to any other right or
remedy the Turnkey Contractor may have under this Agreement or at law or in equity, at any time
terminate this Agreement immediately upon written notice to the MEP Participants.

16.8 Surviving Obligations .  Termination of this Agreement (i) shall not relieve the Turnkey
Contractor or the MEP Participants of their obligations with respect to confidentiality as set forth
in Article 19, (ii) shall not relieve the Turnkey Contractor or the MEP Participants of any
obligation under this Agreement which expressly or by implication survives termination of this
Agreement, and (iii) except as otherwise provided in any provision of this Agreement expressly
limiting the liability of either Party, shall not relieve either Party of any obligations or liabilities
for Loss or Damage to the other Party arising out of or caused by acts or omissions of such Party
prior to the effectiveness of such termination or arising out of such termination.
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ARTICLE 17
Assignments

17.1 Turnkey Contractor Assignment.  The Turnkey Contractor  shall not be entitled to directly
or indirectly transfer, assign, share or otherwise deal with all or any of its rights and/or
obligations under this Agreement without the prior written consent of the MEP Participants.

17.2 MEP Participant Assignment.  Each MEP Participant shall be entitled to transfer, assign,
share or otherwise deal with all or any of its rights and/or obligations under this Agreement with
binding effect on the Turnkey Contractor subject only to the prior notification by the MEP
Participant transferor to the Turnkey Contractor of details of such transferred rights and/or
obligations and the recipient thereof; provided, however that the Turnkey Contractor shall have
the right within fifteen (15) days receipt of notification to disapprove such transfer, assignment,
sharing or dealing if the proposed transferee, assignee or other party poses a threat to national
security, defence, and/or public safety in violation of Turkish Law. In the case of a transfer or
assignment of obligations, the MEP Participant transferor shall deliver to the Turnkey Contractor
an agreement duly executed by the MEP Participant transferor and the recipient of such
obligations in form and substance satisfactory to the MEP Participant transferor which
(1) provides that the transferor shall cease to be a Party to this Agreement and is released from
any obligations hereunder, (2) provides that the recipient shall become a Party to this Agreement
in succession to the transferor and shall observe all obligations and assume any liabilities as if
it had at all times been a Party to this Agreement, (3) provides that the recipient shall indemnify
the transferor and all other Parties from and against obligations and liabilities that otherwise
would have been the responsibility of the transferor and (4) specifies the effective date of the
transfer and such other matters that the transferor shall reasonably require.  Upon delivery of this
form of agreement as contemplated by this Section 17.2, the Turnkey Contractor shall promptly
execute this agreement and return same to the MEP Participant transferor.

17.3 Performance on Behalf of the MEP Participants.  Without releasing the MEP Participants
from their obligations under this Agreement, each MEP Participant shall be entitled to undertake
the construction of the Facilities and/or discharge all or any of its obligations hereunder by
causing or procuring that such obligations are performed on its behalf by any Person, including
an Operating Company.

17.4 Financing Assignments. The MEP Participants may assign or create liens, charges or
security interests (“Financing Assignments”) in relation to its rights and obligations under this
Agreement in favour of Lenders and/or Insurers; provided, however that the Turnkey Contractor
shall have the right within fifteen (15) days receipt of notification to disapprove such assignment,
lien creation, charge or security interest if the proposed assignee, lien holder, charge beneficiary
or secured party or other party poses a threat to national security, defence, and/or public safety
in violation of Turkish Law. Such Financing Assignments shall be subject to the further
provisions of Section 3.1.23.

ARTICLE 18
Design Documents

18.1 MEP Participants’ Review.  The Turnkey Contractor shall submit to the MEP Participants
for their review and comment each Design Document designated for the MEP Participants’
review as set forth in Appendices A, C and D.  The MEP Participants shall have the right to



-63-

review each such Design Document and to provide written comments to the Turnkey Contractor,
if any, within fifteen (15) calendar days after receipt thereof. A failure of the MEP Participants
to respond within the aforesaid fifteen (15) calendar days shall be deemed a declination to offer
comments. All other nonproprietary information and results of any supporting design calculations
which are prepared in connection with the  Work shall also be made available to the MEP
Participants for review.

18.2 Review Not Release of Obligations.  Review and comment by the MEP Participants or
their designees with respect to any Design Documents or other information pursuant to Section
18.1 shall not relieve or release the Turnkey Contractor from any of its duties, obligations or
liabilities under this Agreement.

18.3 Final Documents.  Within  ninety (90) days after  Provisional Acceptance occurs, the
Turnkey Contractor shall furnish the MEP Participants with “as built” Design Documents
reflecting the Facilities as actually constructed.

18.4 Ownership.

18.4.1 Turnkey Contractor agrees that all Design Documents and other documents
required to be delivered by the Turnkey Contractor or other documents which are transmitted to
the MEP Participants shall be the sole and exclusive property of the MEP Participants.  The
Turnkey Contractor shall retain title to any equipment drawings and specifications and
manufacturing drawings which are not Design Documents that may be provided under this
Agreement, although the MEP Participants may use such equipment drawings and specifications
and manufacturing drawings as required in connection with the ownership, operation,
maintenance, repair or modification of the Facilities. Turnkey Contractor shall have the right to
retain and use copies of Design Documents, other documents related to the Work and other
information, subject to the foregoing rights of the MEP Participants for national security and
emergency circumstances and governmental and legal requirements.

18.4.2 The Turnkey Contractor agrees that all documents (as well as any drawings,
tracings, specifications, calculations, memoranda, data, notes and other materials) which are
supplied by the MEP Participants to the Turnkey Contractor under this Agreement shall remain
the sole and exclusive property of the MEP Participants and shall be returned to the MEP
Participants at the earlier of  Provisional Acceptance or termination of this Agreement.

ARTICLE 19
Confidential Information

19.1 Confidentiality.  Each Party agrees to hold in confidence for a period commencing with
the Effective Date and ending five (5) years following the date of Work Completion, except as
may be necessary to perform the Work, any information supplied to it by the other Party and
designated in writing as confidential or which by its nature can reasonably be inferred to be
confidential.  The Turnkey Contractor further agrees to require its Subcontractors and employees
to enter into appropriate nondisclosure agreements relative to such confidential information as
may be communicated to them by the Turnkey Contractor and/or the MEP Participants.  The
provisions of this Article 19 shall not apply to information within any one of the following
categories:  (a) information which was in the public domain prior to a Party’s receipt thereof or



-64-

which subsequently becomes part of the public domain by publication or otherwise except by the
receiving Party’s wrongful act; (b) information which the receiving Party can show was in the
receiving Party’s possession prior to its receipt thereof through no breach of any confidentiality
obligation; or (c) information received by a Party from any other Person which did not have a
confidentiality obligation with respect thereto.  Other than as may be required by a Governmental
Authority, and then only to the extent required, neither Party shall publish the terms and
conditions of this Agreement or technical information relative to the  Work, unless the other
Party provides its express prior written consent thereto; provided, however, that the MEP
Participants shall be permitted to disclose such terms and provisions to their Lenders, Insurers
or other parties in connection with efforts to obtain financing for the Work.  No Person shall be
permitted access to the Facilities or the Facility Sites, except as provided in this Agreement or
as otherwise agreed by the Parties.

19.2 Publicity Releases.  The Turnkey Contractor shall not, nor shall it permit any
Subcontractor or other Person, to issue any press or publicity release or any advertisement, or
publish or otherwise disclose any photograph or other information, concerning this Agreement
or the Work without the express prior written consent of the MEP Participants.  The Turnkey
Contractor shall give prior notice to the MEP Participants of any information contained in
documents filed with public authorities or any other public disclosure which would result in the
dissemination of confidential information.

ARTICLE 20
Inspection

The Turnkey Contractor acknowledges that prior to the execution of this Agreement, the
Turnkey Contractor (a) has made a general review of the pipeline route and the surrounding
areas, requirements and specifications and other information set forth in Appendix A, (b) has
made an initial examination to determine the difficulties and hazards incident to the performance
of the Work, including (i) the location of the Facilities and likely Facility Sites and staging areas,
(ii) the proximity of the proposed Facilities to adjacent facilities and structures, (iii) the existence
and conditions of the roads, waterways and railroads in the vicinity of the route, including the
conditions affecting shipping and transportation, access, disposal, handling and storage of
materials, (iv) the nature and character of the soil, terrain and surface and subsurface conditions
of the route, (v) the labor conditions in the region, (vi) Applicable Laws, Applicable Permits and
the rights of the MEP Participants regarding the Rights to Land (in accordance with the Host
Government Agreement) and the potential Facility Sites, (vii) the terms and conditions of the
Host Government Agreement and related Project Agreements, (viii) the local terrain and weather
conditions based upon inspection and available data, (ix) the qualifications of potential
Subcontractors, and (x) all other matters that might affect the Turnkey Contractor’s costs and
performance under this Agreement and/or the design, engineering, procurement, construction,
start-up, demonstration and testing of the Facilities, and (c) has determined to the Turnkey
Contractor’s satisfaction the nature and extent of such difficulties and hazards.
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ARTICLE 21
Dispute Resolution and Jurisdiction

21.1 The provisions of this Article 21 shall be valid and enforceable notwithstanding the
illegality, invalidity, or unenforceability under the law specified in Section 21.12 of any other
provisions of this Agreement.  Arbitration pursuant to this Article 21 shall not be subject to the
condition of exhaustion of local remedies such as that referred to in Article 26 of the ICSID
Convention.  In order to provide prior notice and a reasonable opportunity for the Parties to
resolve disputes without resorting to arbitration, as a condition to any Party or Parties submitting
a dispute to arbitration under this Article 21, the Party or Parties shall provide written notice of
the dispute to all other Parties and shall submit the dispute to arbitration only after the passage
of thirty (30) days from the date of delivery of such notice on all Parties pursuant to Section
25.17 of this Agreement; provided, however, that where a Party has given notice of dispute(s)
it shall not be necessary for any other Party to give a similar notice in order to participate in the
arbitration of such dispute(s); and provided, further, that once a dispute is submitted to arbitration
no additional notice of dispute(s) shall be required in order for any Arbitrating Party to add,
modify or redefine those disputes which it seeks to resolve in such arbitration.  Any dispute
arising under this Agreement, or in any way connected with this Agreement (including its
formation and any questions regarding arbitrability or the existence, validity or termination of
this Agreement) (“Dispute”), between (i) the Turnkey Contractor, on the one hand, and (ii) one
or more of the MEP Participants, on the other hand, may be submitted to arbitration pursuant to
this Article 21.  The MEP Participants may submit any such dispute to arbitration jointly and may
assign rights granted under this Agreement among themselves for purposes of arbitration, or may
enforce rights under this Agreement for the benefit of the Lenders and other Indemnified Parties,
it being further understood and agreed that the foregoing shall not require that, in an arbitration
to which more than one the MEP Participant is a party, the MEP Participants must take a joint
position on any or all disputed issues.  In addition, any of the MEP Participants shall have the
right by written notice to intervene in any arbitration proceeding in which it is not already a party,
subject only to its willingness to accept the record as previously established in the proceeding
prior to its notice of intervention.

21.2 Except as otherwise expressly provided in the Republic of Turkey’s reservation to the
ICSID Convention, the Turnkey Contractor and all other Parties hereby consent to arbitrate any
Dispute pursuant to the ICSID Convention and the ICSID Arbitration Rules.  The Turnkey
Contractor recognises that it has been designated by the Government of the Republic of Turkey
as a constituent subdivision or agency of the Republic of Turkey for purposes of Article 25(l) of
the ICSID Convention and that the Government of the Republic of Turkey has approved the
consent of the Turnkey Contractor to arbitrate Disputes in accordance with the terms of this
Agreement.  In the event of any conflict between the ICSID Arbitration Rules and the arbitration
provisions of this Agreement, this Agreement shall govern.  For purposes of Article 25(1) of the
ICSID Convention and for any other purposes related to this Agreement, any Dispute among the
Parties shall be considered a legal dispute arising directly out of an investment.  For purposes of
the Republic of Turkey’s reservation to the ICSID Convention, as of the Effective Date any
Dispute among the Parties shall be considered a legal dispute arising directly out of investment
activities which have “effectively started” and which have obtained all necessary permissions and
authorisations in accordance with the relevant legislation of that State on foreign capital.  If and
to the extent the Republic of Turkey’s reservation to the ICSID Convention is later modified or
rescinded such that any Disputes heretofore not subject to arbitration under the ICSID
Convention become eligible for ICSID arbitration, the Turnkey Contractor and all other Parties



-66-

consent to arbitrate all such eligible Disputes pursuant to the ICSID Convention and the ICSID
Arbitration Rules.

21.3 If, for any reason, and notwithstanding the consent granted in Section 21.2, ICSID
arbitration is not available for the resolution of any Dispute (including by reason of the Republic
of Turkey’s reservation to the ICSID Convention), then the Dispute shall be finally resolved
under the Rules of Arbitration of the International Chamber of Commerce (“ICC Rules”);
provided, however, that ICC arbitration shall apply to all Disputes involving rights to property
in the Territory of the Republic of Turkey, other than claims to ownership of land; and provided,
further, if the reservation of the Republic of Turkey to the ICSID Convention is at any time
modified or rescinded, then such Disputes involving rights to property within the Territory of the
Republic of Turkey may also be arbitrated hereunder pursuant to the ICSID Convention and the
ICSID Arbitration Rules.  In the event of any conflict between the ICC Rules and the arbitration
provisions of this Agreement, this Agreement shall govern.

21.4 An arbitral tribunal constituted pursuant to this Agreement shall consist of three (3)
arbitrators, one of which shall be appointed by the Arbitrating Party or Arbitrating Parties first
requesting arbitration, and one of which shall be appointed by the opposing Arbitrating Party or
Arbitrating Parties.  The third arbitrator, who shall be the presiding arbitrator of the arbitral
tribunal, shall be appointed by agreement of the first two arbitrators appointed.  If either of the
first two appointments are not made within thirty (30) days after the request for arbitration, or
if the first two arbitrators fail to agree on a third arbitrator within thirty (30) days after the later
of them shall have been appointed, the unfilled appointment will be made, upon the request of
any Arbitrating Party, by the International Chamber of Commerce, acting in accordance with the
provisions addressing appointment of arbitrators in the ICC Rules.  With respect to arbitration
proceedings held under the ICSID Convention and ICSID Arbitration Rules, the Parties agree that
the period of time to which reference is made in Article 38 of the ICSID Convention shall be
extended to ninety (90) days after the submission of a request by an Arbitrating Party to the
International Chamber of Commerce to appoint a third and presiding arbitrator.  The Parties agree
that, regardless of the payment scales otherwise prescribed by any institution administering an
arbitration under this Agreement, the Arbitrating Parties shall compensate the members of the
arbitral tribunal at rates sufficient to secure their service as arbitrators.

21.5 With respect to any arbitration proceedings arising under this Agreement, additional or
alternative procedural rules may be adopted at any time by written agreement of the Arbitrating
Parties.

21.6 The Parties agree that the seat of any arbitration held pursuant to this Agreement shall be
Geneva, Switzerland, unless the Arbitrating Parties agree in writing to hold the arbitration in
another country that has ratified or acceded to the 1958 New York Convention on the
Recognition and Enforcement of Foreign Arbitral Awards.  The language used during any
arbitration proceeding shall be the English language and the English language text of this
Agreement will be used and relied upon for all purposes by the arbitral tribunal.  Interpretation
of any live proceedings of the arbitration and translation of written arguments and documentation
shall be provided if requested by any Arbitrating Party, at the expense of such requesting
Arbitrating Party.

21.7 The Parties shall provide the arbitral tribunal with reasonable opportunity to inspect the
Facilities as may be necessary for the determination of a dispute.  Each Arbitrating Party shall,
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at the request of an opposing Arbitrating Party or the arbitral tribunal, make available to the
arbitral tribunal and the opposing Arbitrating Party all documents and witnesses substantially
relevant, as determined by the tribunal, to the dispute.

21.8 An arbitral tribunal’s award issued pursuant to this Article 21 shall be final and binding
on the Arbitrating Parties upon being rendered, and the Arbitrating Parties undertake to comply
with any such award without delay.  Judgment on the award may be entered and execution had
in any court having jurisdiction, or application may be made for a judicial acceptance of the
award and an order of enforcement and execution, as applicable.

21.9 If monetary damages are included in a final award, the award shall be rendered and
payment shall be made in Dollars and, in accordance with the terms of this Agreement as relate
to amounts due and payable, shall include interest calculated at the Agreed Interest Rate from the
date of the event, breach, or other violation giving rise to the dispute to the date when the award
is paid in full.  The arbitral tribunal may also order any interim or conservatory measures it deems
appropriate.

21.10 With respect to arbitration proceedings held under the ICSID Convention and ICSID
Arbitration Rules, the Parties agree any ad hoc committee appointed in accordance with Article
52 of the ICSID Convention shall not stay enforcement of an award unless the Arbitrating Party
requesting annulment posts an irrevocable and unconditional bank guaranty in the full amount
that the award directs the Arbitrating Party requesting annulment to pay.  With respect to
arbitration proceedings held under the ICC Rules, the Arbitrating Parties hereby waive the right
to judicial intervention in the proceedings themselves and also waive the right to have any
interim or conservatory order or any final award annulled or set aside by the courts of any
jurisdiction other than the jurisdiction in which the arbitration is held.

21.11 The Turnkey Contractor hereby waives any claim to immunity in regard to any
proceedings to enforce this Agreement or to enforce any interim or conservatory order or any
final award rendered by an arbitral tribunal constituted pursuant to this Agreement, including
immunity from service of process, immunity from jurisdiction of any court, and immunity of any
of its property from pre-judgment attachment based on an interim or conservatory order or from
execution based on a final award.

21.12 This Article 21 (and any dispute, controversy, proceeding or claim of whatsoever nature
arising out of or in any way relating to this Article 21 or its formation) shall be governed in
accordance with the substantive law of England, but excluding any rules or principles of English
law that would (a) prevent adjudication upon, or accord presumptive validity to, the transactions
of sovereign states or (b) require the application of the laws of any other jurisdiction to govern
this Article 21.

ARTICLE 22
Cost Records

22.1 GAAP.  The Turnkey Contractor shall maintain complete records of all activities
undertaken in connection with this Agreement, including fiscal records and books of account
pertaining to the Work in accordance with United Kingdom generally accepted accounting
principles consistently applied, and complete sets of designs, drawings and costs incurred or
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estimated to be incurred in connection with the Work.

22.2 Examination of Books, Records, Designs and Drawings.  The Turnkey Contractor hereby
authorises the MEP Participants’ Representative to examine the Turnkey Contractor’s books,
records, designs and drawings related to the Work; provided, however, that in the case of
confidential pricing information, the MEP Participants’ Representative shall not be entitled to
examine or copy such information unless it relates to Section 3.1.4.1, Section 3.1.23, Section
5.1.6, Section 13.7 (iii), and any other similar provision of this Agreement where such
confidential pricing information is directly relevant to the implementation of this Agreement. In
the event the MEP Participants’ Representative chooses to examine in accordance with this
Section, it shall give reasonable advance notice to the Turnkey Contractor, and the examination
shall occur during the normal business hours of the Turnkey Contractor. The Turnkey Contractor
shall co-operate with the MEP Participants’ Representative with respect to any such examination
and shall allow the MEP Participants’ Representative to make copies of such books, records,
designs and drawings. Except for Design Documents and other documents delivered to the MEP
Participants pursuant to Article 18, Turnkey Contractor shall preserve such records, books,
designs and drawings for a period of three (3) years after the Work Completion.

22.3 Inspection Rights.  The Turnkey Contractor authorises the MEP Participants’
Representative to inspect from time to time the Work, the materials, equipment, the Facility
Sites, the Facilities, any area in which Work relating to the Facilities, Work or materials is or will
be undertaken or locations where goods and equipment may be manufactured, modified or stored.
No inspection or audit by the MEP Participants’ Representative shall relieve the Turnkey
Contractor of any liability or obligation under or in respect of this Agreement.

ARTICLE 23
Taxes

23.1 Payments to Turnkey Contractor.  Any and all payments by the MEP Participants to the
Turnkey Contractor as specified in this Agreement shall be inclusive of Taxes (including value
added taxes), if any.

23.2 Payments to MEP Participants.  Any and all payments by the Turnkey Contractor to the
MEP Participants pursuant to this Agreement shall be made free and clear of, and without
deduction or withholding for, any Taxes, except to the extent required by applicable law or the
Host Government Agreement.  If the Turnkey Contractor shall be required by applicable law or
the Host Government Agreement to deduct or withhold any Taxes from or with respect to any
payments to the MEP Participants pursuant to this Agreement, then (a) the amount payable by
the Turnkey Contractor shall be increased as necessary so that, after making all required
deductions and withholdings of Taxes (including deductions or withholdings of Taxes applicable
to additional amounts payable under this Section 23.2), each of the MEP Participant receives an
amount equal to the sum it would have received had no such deductions or withholdings of Taxes
been made; (b) the Turnkey Contractor shall make such deductions or withholdings of Taxes; and
(c) the Turnkey Contractor shall pay the full amount of Taxes deducted or withheld to the
appropriate governmental authority in accordance with applicable law.  Within thirty (30) days
after the date of any payment by the Turnkey Contractor of any such deducted or withheld Taxes
with respect to any MEP Participant, the Turnkey Contractor shall furnish to the MEP Participant
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the original or a certified copy of an official receipt evidencing such payment (or other evidence
of such payment satisfactory to the MEP Participant). 

23.3 Filing of Returns; Payment of Taxes.  The Turnkey Contractor will, and will use its Best
Endeavours to ensure that each of its Subcontractors will, cause to be properly filed on a timely
basis with the appropriate governmental authorities all returns, statements, reports and other
filings with respect to Taxes which it is required to file, and cause to be properly paid to or
deposited with the appropriate governmental authorities all Taxes which it is required to pay or
deposit, in connection with the Work and any assets or activities related to the Work, the
Facilities or this Agreement.

23.4 Other Tax Undertakings. For the avoidance of doubt, the MEP Participants shall not bear
the costs, of any Taxes which may be imposed on or incurred by the Turnkey Contractor or any
of its Subcontractors, agents or employees in connection with the Work in any amount not
already fully included in the Lump Sum Fixed Price or disbursed as part of a Cost Overrun
Amount pursuant to Article 10. In order to avoid potential Cost Overrun, the Turnkey Contractor
will use Best Endeavours to structure its transactions and relationships with its Subcontractors
and other Persons in connection with the Work in a manner that will avoid the creation of
additional or unnecessary levels of Subcontractors, taking into account standard commercial
practices.

ARTICLE 24
Representations and Warranties

24.1 Turnkey Contractor Representations and Warranties.  The Turnkey Contractor represents
and warrants to the MEP Participants that:

24.1.1 Organisation and Qualification.  It is a duly organised corporation, or other legally
recognised business organisation validly existing and in good standing under the laws of the
Republic of Turkey, has the lawful power to engage in the business it presently conducts and
contemplates conducting, and is or will be duly licensed or qualified and in good standing as a
foreign corporation in any other jurisdiction wherein the nature of the business transacted by it,
including performance of the Work, makes such licensing or qualification necessary.

24.1.2 Power and Authority.  It has the power to  make and carry out this Agreement, it
has the financial capability, power and standing to perform its obligations under this Agreement,
and all such actions have been duly authorised by all necessary corporate proceedings on its part.

24.1.3 No Conflict. The execution, delivery and performance of this Agreement is not
in conflict with, and does not result in the breach of, constitute a default under or accelerate
performance required by any of the terms of its organisational documents or any Applicable Laws
or any agreement, decree or order to which it is a party or by which it or any of its properties or
assets is bound or affected.

24.1.4 Validity and Binding Effect.  This Agreement has been duly and validly executed
and delivered by the Turnkey Contractor and constitutes a legal, valid and binding obligation of
the Turnkey Contractor, enforceable in accordance with its terms, except to the extent that its
enforceability may be limited by bankruptcy, insolvency, reorganisation or other similar legal
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process affecting the rights of creditors generally or by general principles of equity.  No material
authorisation, approval, exemption or consent by the Government or any Governmental Authority
(other than the Applicable Permits which are the Turnkey Contractor’s responsibility) is required
to be obtained by the Turnkey Contractor in connection with the authorisation, execution,
delivery and carrying out of the terms of this Agreement.

24.1.5 Litigation.  There are no actions, suits, proceedings or investigations pending or,
to its knowledge, threatened against it at law or in equity before any court or before any
governmental department, commission, board, agency or instrumentality or any arbitration panel
whether or not covered by insurance which individually or in the aggregate may result in any
materially adverse effect on its business, properties or assets or its condition, financial or
otherwise, or in any impairment of its ability to perform its obligations under this Agreement.
Such party has no knowledge of any violation or default with respect to any order, writ,
injunction or any decree of any court or any governmental department, commission, board,
agency or instrumentality or any arbitration panel which may result in any such materially
adverse effect or such impairment.

24.1.6 Tradenames and Licences.  It owns or possesses all the trade names, licenses,
permits and rights with respect to the foregoing necessary to perform the Work and to carry on
its business as presently conducted and presently planned to be conducted without conflict with
the rights of others.

24.1.7 Compliance with Laws.  It has complied with all Applicable Laws such that it has
not been subject to any fines, penalties, injunctive relief or criminal liabilities which in the
aggregate have materially  affected or may materially affect its business operations or financial
condition or its ability to perform the Work.

24.1.8 Disclosure.  No representation or warranty by it contained in this Agreement or
in any other document furnished by it to the MEP Participants contains any untrue statement of
material fact or omits to state a material fact necessary to make such representation or warranty
not misleading in light of the circumstances under which it was made.

24.1.9 Facilities Compliance.  All Work, and, upon final completion and acceptance, the
Facilities, is in compliance with Applicable Law.

24.2 MEP Participant Representations and Warranties. Each MEP Participant represents and
warrants to the Turnkey Contractor that:

24.2.1 Organisation and Qualification.  It is a duly organised corporation or other legally
recognised business organisation validly existing and in good standing under the laws of the
jurisdiction of its incorporation or organisation, has the lawful power to engage in the business
it presently conducts and contemplates conducting, and is or will be duly licensed or qualified
and in good standing as a foreign corporation or organisation in each jurisdiction wherein the
nature of the business transacted by it makes such licensing or qualification necessary;

24.2.2 Power and Authority.  It has the power to make and carry out this Agreement, it
has the financial capability, power and standing to perform its obligations under this Agreement
and all such actions have been duly authorised by all necessary procedures on its part;
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24.2.3 No Conflict.  The execution, delivery and performance of this Agreement is not
in conflict with and does not result in the breach of, constitute a default under or accelerate
performance required by any of the terms of its formation or organisational documents or any
agreement, decree or order to which it is a party or by which it or any of its assets is bound or
affected;

24.2.4 Validity and Binding Effect.  This Agreement has been duly and validly executed
and delivered by it and constitutes a legal, valid and binding obligation upon it, enforceable in
accordance with its terms, except to the extent that its enforceability may be limited by
bankruptcy, insolvency, reorganisation or other similar legal process affecting the rights of
creditors generally or by general principles of equity;

24.2.5 Litigation. There are no actions, suits, proceedings or investigations pending or,
to its knowledge, threatened against it before any court, arbitral tribunal or any governmental
body which individually or in the aggregate may result in any materially adverse effect on its
business properties or assets or its condition, financial or otherwise, or in any impairment of its
ability to perform its obligations under this Agreement.  Such Party has no knowledge of any
violation or default with respect to any order, decree, writ or injunction of any court, arbitral
tribunal or any governmental body which may result in any such materially adverse effect or such
impairment;

24.2.6 Compliance with Applicable Law.  It has complied with all laws applicable to it
such that it has not been subject to any fines, penalties, injunctive relief or criminal liabilities
which in the aggregate have materially affected or may materially affect its business operations
or financial condition or its ability to perform its obligations under the Agreement; and

24.2.7 Disclosures.  No representation or warranty by it contained in this Agreement or
in any other documents furnished by it to the Turnkey Contractor contains any untrue statement
of material fact or omits to state a material fact necessary to make such representation or warranty
not misleading in light of the circumstances under which it was made.

ARTICLE 25
Miscellaneous

25.1 Relationship to Project Agreements.  This Agreement is a Project Agreement and is
subject to the full range of rights, exemptions, protections and Government guaranties as are
provided in and appended to the Host Government Agreement.

25.2 Past Due Amounts.  Interest shall accrue at the Agreed Interest Rate on any amount
payable under or pursuant to this Agreement from the time that amount is payable through the
date on which that amount, together with the accrued interest thereon, is paid in full.

25.3 Complete Agreement; Amendments and Waivers.  This Agreement, together with all
appendices attached hereto, shall constitute the entire agreement of the Parties with respect to the
matters addressed herein.  This Agreement may not be amended or otherwise modified, except
by the written agreement of the Parties.  Without limiting the generality of the foregoing, no
Article (including any Section thereof) may be amended or otherwise modified, except by a
written agreement of the Parties that specifically provides for such amendment or modification
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and references the Article and any Section thereof intended by the Parties to be so amended or
otherwise modified.  In no event shall any Article (including any Section thereof) be considered
amended or otherwise modified by compromise or negotiation between the Parties or purported
amendments or modifications to this Agreement that do not so specifically provide for such
amendment or modification and reference the subject Article and any applicable Section thereof.
No waiver of any right, benefit, or interest under this Agreement shall be effective unless made
expressly and in a writing referencing the Article (including any applicable Section thereof)
providing that right, benefit, or interest.  Any such waiver shall be limited to the particular
circumstance in respect of which it is made and shall not imply any future or further waiver.

25.4 Headings.  The table of contents to and the topical headings used in this Agreement are
inserted for convenience only and are not intended by the Parties to have, and are not to be
construed as having, any substantive significance or as indicating that all provisions of this
Agreement relating to any particular subject matter are to be found in any particular Article or
Section.

25.5 Interpretation.  Unless the context otherwise requires, references to all Articles, Sections
and Appendices are references to Articles and Sections of, and Appendices to, this Agreement.
 The words “hereof,” “herein” and “hereunder” and words of similar import when used in this
Agreement refer to this Agreement as a whole and not to any particular provision of this
Agreement.  The words “includes” and “including” and words of similar import shall neither
limit that which precedes it in the text nor be interpreted as making exclusive that which succeeds
it, but instead shall always mean “including without limitation” or “including but not limited to”
whenever used in this Agreement. Unless the context otherwise requires, reference to the singular
includes a reference to the plural, and vice-versa, and reference to either gender includes a
reference to both genders.  All references in this Agreement to “rights,” “entitlements,”
“exemptions,” and other similar references are to be construed, as the context may require, to
include rights, guaranties, entitlements, exemptions, benefits, protections, assurances,
authorisations, approvals, consents, waivers, indemnities and other similar matters.  Similarly,
all references in this Agreement to “obligations” or “requirements” and other similar references
are to be construed, as the context may require, to include obligations, requirements,
undertakings, commitments, promises, guaranties, agreements, waivers, indemnities and other
similar matters.

25.6 Limitation of Liability.  The liability of the Turnkey Contractor with respect to any Loss
or Damage suffered by the MEP Participants under this Agreement shall not exceed thirty percent
(30%) of the Lump Sum Fixed Price, as such price is established on the Effective Date (the
“Original Price”); provided, however, if and soleley during any period(s) during the term hereof
when the Lump Sum Fixed Price then in effect is less than the Original Price, then the liability
of the Turnkey Contractor during such period(s) with respect to any Loss or Damage suffered by
the MEP Participants under this Agreement shall not exceed thirty percent (30%) of such lesser
Lump Sum Fixed Price.

25.7 Cumulative Rights and Remedies.  The rights and remedies of a Party, provided in any
Article (including any Section thereof) shall apply cumulatively and shall not apply to the
exclusion of any other right or remedy that a Party may have under any other provision of this
Agreement.
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25.8 Risk of Liability.  Notwithstanding anything to the contrary in this Agreement, no Party
shall be required to act or refrain from acting if to do so would render that Party or any of its
Affiliates subject to demonstrable risk of liability for civil or criminal penalties under the laws
of any jurisdiction applicable to such Person.

25.9 Choice of Law.  This Agreement (and any dispute, controversy, proceeding or claim of
whatsoever nature arising out of or in any way relating to this Agreement or its formation and any
provisions concerning arbitration set forth in Article 21) shall be governed in accordance with
the substantive law of England, but excluding any rules or principles of English law that
would (a) prevent adjudication upon, or accord presumptive validity to, the transactions of
sovereign states or (b) require the application of the laws of any other jurisdiction to govern this
Agreement.

25.10 Counterpart Execution.  This Agreement is executed in multiple counterparts in the
English language.

25.11 Reservation of Remedies.  Each of the Parties to this Agreement reserves to itself all
rights, set-offs, counterclaims and other remedies and defenses which such Party has under or
arising out of this Agreement.  All obligations to make payments under this Agreement may be
offset against each other, set off or recouped by the obligor out of any amounts otherwise payable
by it hereunder.

25.12 Severability.  If and for so long as any provision of this Agreement shall be deemed or
be judged illegal, invalid or unenforceable for any reason whatsoever under the law specified in
Section 25.8, such illegality, invalidity or unenforceability shall not affect the legality, validity,
enforceability or operation of any other provision of this Agreement except only insofar as shall
be necessary to give effect to the construction of such illegality, invalidity or unenforceability,
and any such illegal, invalid or unenforceable provision shall be deemed severed from this
Agreement without affecting the legality, validity and enforceability of the balance of this
Agreement.

25.13 Conflicting Provisions. In the event of any conflict, variation or inconsistency between
any provision of this Agreement as it may be amended from time to time, and any provision of
the Appendices, the provisions of this Agreement shall control.

25.14 No Third Party Rights.  This Agreement and all rights under this Agreement are intended
for the sole benefit of the Parties and, to the extent expressly provided, for the benefit of the
Lenders and the other named Persons, and shall not imply or create any rights on the part of, or
obligations to any other Person.

25.15 Survival of Provisions.  Those provisions of this Agreement which come into or continue
in force and effect after the expiration or termination of this Agreement shall remain in effect and
be enforceable following such expiration or termination.

25.16 Title to the Facilities.  Title to all materials, supplies, equipment and machinery supplied
by the Turnkey Contractor in connection with this Agreement and which become a permanent
part of the Facilities shall vest in the MEP Participants upon the earliest of (i) the occurrence of
any event by which title passes to the MEP Participants, (ii) payment therefor by the MEP
Participants or (iii) incorporation into the Facilities at the Facility Sites.
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25.17 Notices.  All notices given under this Agreement by any Party shall be given in writing
in the English language and may be given by telex, fax or letter to the address set forth below for
each Party (or such other address as a Party may notify in advance to the other Party from time
to time in accordance with this Article 25).  A notice given by telex or fax sent to the correct
address as set forth below or as notified pursuant hereto shall be deemed to be delivered on the
third Business Day following the date of dispatch; provided however that any notice by telex or
fax shall be followed by written notice given not later than the next Business Day in the form of
a letter addressed as set forth below for such Party.  A notice sent by letter (other than a letter
which confirms earlier notice by telex, fax or e-mail) shall not be deemed to be delivered until
the first Business Day following receipt.

THE TURNKEY CONTRACTOR:

BOTAS Petroleum Pipeline Corporation
BTC Project Directorate
Bilkent Plaza A”2” Blok Bilkent
Ankara, 06530
Turkey
Attn: Mr. Gökhan Bildaci
Tel:  +90-312 297 222 62
Fax:  +90-312 266 07 23
E-Mail:  gokhan.bildaci@btc.com.tr

and copied to:

BOTAS Petroleum Pipeline Corporation
BTC Project Directorate
Document Data Control Center
Bilkent Plaza A”2” Blok Bilkent
Ankara, 06530
Turkey
Tel:  +90-312 297 35 16
Fax:  +90-312 266 06 22
E-Mail:  dcc@btc.com.tr

THE MEP PARTICIPANTS:

The State Oil Company of the Azerbaijan
Republic

BP Exploration (Caspian Sea) Ltd.
Villa Petrolea

Foreign Investment Division 2 Neftchilar Prospekti (Bailov)
73, Neftchilar Avenue Baku 370003
Baku 370007 Azerbaijan
Azerbaijan Republic Attn: Vice President, Export Development
Attn: Mr. V. Aleskerov, General Manager Tel: (994) 12 979211
Tel:  (99412) 923312 Fax: (994) 12 971359
Fax:  (99412) 921015 E-Mail: digingwt@bp.com
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Statoil BTC Caspian AS Ramco Hazar Energy Limited
c/o Den norske stats oljeselskap a.s The Old House
N-4035 Stavanger 142 South Street
Norway Dorking
Attn:  Odd-Erik Flaatin Surrey RH4 2EU  
Tel:  (47) 51995331 UK
Fax:  (47) 51996930 Attn:  Mike Burchell
E-Mail:  oefl@statoil.com Tel: (44) 1306 888809

Fax: (44) 1306 743504
Turkiye Petrolleri A.O. E-Mail: michael.burchell@ramco-plc.com
Mustafa Kemal Mahallesi
2 Cadde, No. 86, Esentepe Unocal BTC Pipeline, Ltd.
06520, Ankara 14141 Southwest Freeway
Turkey Sugar Land, Texas  77478
Attn: General Manager, International Projects U.S.A.
Tel: (90312) 2868032 Attn: Michael L. Barnes
Fax: (90312) 2854238 Tel:  (281) 287-7400
E-Mail: intproj@petrol.tpao.gov.tr Fax:  (603) 917-6144

E-Mail: mike.barnes@unocal.com

ITOCHU Oil Exploration (Azerbaijan) Inc.
C/O ITOCHU Oil Exploration Co., Ltd.
5-1, Kita-Aoyama 2-chome
Minato-ku, Tokyo
Japan
Attn: Yoshio Matsukawa
Tel: (81) 3 3497 8122
Fax: (81) 3 3497 8128
E-Mail: yoshio.matsukawa@itochuoil.co.jp

Delta Hess (BTC) Limited
c/o Amerada Hess Corporation
1185 Avenue of the Americas
New York, New York  10036
U.S.A.

copy to: 
Amerada Hess International Limited
33 Grosvenor Place
London  SW1X 7HY
United Kingdom
Attn:  Richard Mew
Tel:  (44) 207 887 2733
Fax:  (44) 207 887 2089
E-Mail:  richard.mew@hess.com
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25.18 Limited Recourse.  Notwithstanding anything to the contrary contained in this Agreement
no MEP Participant shall be liable for the obligations of any other MEP Participant and no
shareholder, officer, director or agent of any MEP Participant shall have any liability for the
obligations of its related MEP Participant under or in connection with this Agreement and the
Project Agreements except the MEP Participants shall be jointly and severally liable for their
failure to comply with their obligations under Article 5 of this Agreement.

IN WITNESS WHEREOF, the Parties, intending to be legally bound, have
caused this Agreement to be executed by their duly authorised officers as of the date indicated
below and to be effective as of the day and year first above written.

THE TURNKEY CONTRACTOR :

BOTAS PETROLEUM PIPELINE CORPORATION

BY:                                                                   
TITLE:                                                              

THE MEP PARTICIPANTS:

STATE OIL COMPANY OF THE
AZERBAIJAN REPUBLIC

BP EXPLORATION (CASPIAN SEA)
LTD.

BY:                                                                   BY:                                                                   
TITLE:                                                              TITLE:                                                              

STATOIL BTC CASPIAN AS RAMCO HAZAR ENERGY LIMITED

BY:                                                                   BY:                                                                   
TITLE:                                                              TITLE:                                                              

TURKIYE PETROLLERI A.O. UNOCAL BTC PIPELINE, LTD.

BY:                                                                   BY:                                                                   
TITLE:                                                              TITLE:                                                              
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ITOCHU OIL EXPLORATION
(AZERBAIJAN) INC.

DELTA HESS (BTC) LIMITED

BY:                                                                   BY:                                                                   
TITLE:                                                              TITLE:                                                              
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APPENDIX F

FORM OF NOTICE TO PROCEED

THE TURNKEY CONTRACTOR:

_______________, ____

BOTAS Petroleum Pipeline Corporation
Bilkent Plaza A”2” Blok Bilkent
Ankara, 06530 Turkey

Re:  Notice to Proceed

Dear Sirs:

This Notice to Proceed respecting [the Basic Engineering Phase] [the Detailed

Engineering Phase] [the Land Acquisition and Construction Phase] is delivered to you pursuant

to Section 3.2 of the Turnkey Agreement between the State Oil Company of the Azerbaijan

Republic, BP Exploration (Caspian Sea) Ltd., Statoil BTC Caspian AS, Ramco Hazar Energy

Limited, Turkiye Petrolleri A.O., Unocal BTC Pipeline, Ltd., ITOCHU Oil Exploration

(Azerbaijan) Inc., and Delta Hess (BTC) Limited (the “MEP Participants”) and BOTAS

Petroleum Pipeline Corporation (the “Turnkey Contractor”) dated as of 19 October, 2000 (the

“Agreement”).  The MEP Participants hereby instruct the Turnkey Contractor to commence

performance of the Work under this Agreement on or before __________, ____ (the

“Commencement Date”).

Sincerely,

THE MEP PARTICIPANTS:

STATE OIL COMPANY OF THE
AZERBAIJAN REPUBLIC

BP EXPLORATION (CASPIAN SEA)
LTD.

BY:                                                                   BY:                                                                   
TITLE:                                                              TITLE:                                                              
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STATOIL BTC CASPIAN AS RAMCO HAZAR ENERGY LIMITED

BY:                                                                   BY:                                                                   
TITLE:                                                              TITLE:                                                              

TURKIYE PETROLLERI A.O. UNOCAL BTC PIPELINE, LTD.

BY:                                                                   BY:                                                                   
TITLE:                                                              TITLE:                                                              

ITOCHU OIL EXPLORATION
(AZERBAIJAN) INC.

DELTA HESS (BTC) LIMITED

BY:                                                                   BY:                                                                   
TITLE:                                                              TITLE:                                                              
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APPENDIX G

FORM OF COMPLETION CERTIFICATE

THE TURNKEY CONTRACTOR:

_______________, ____

BOTAS Petroleum Pipeline Corporation
Bilkent Plaza A”2” Blok Bilkent
Ankara, 06530 Turkey

Re: Completion Certificate

Dear Sirs:

This Completion Certificate respecting [specified milestones within and

completion of the Basic Engineering Phase] [specified milestones within and completion of the

Detailed Engineering Phase] [specified milestones within the Land Acquisition and Construction

Phase] is delivered to you pursuant to Section 3.1 of the Turnkey Agreement between the State

Oil Company of the Azerbaijan Republic, BP Exploration (Caspian Sea) Ltd., Statoil BTC

Caspian AS, Ramco Hazar Energy Limited, Turkiye Petrolleri A.O., Unocal BTC Pipeline, Ltd.,

ITOCHU Oil Exploration (Azerbaijan) Inc., and Delta Hess (BTC) Limited (the “MEP

Participants”) and BOTAS Petroleum Pipeline Corporation (the “Turnkey Contractor”) dated as

of 19 October, 2000 (the “Agreement”).  The MEP Participants hereby confirm that for purposes

of Section 5.2 of the Agreement the Turnkey Contractor has completed the [named Phase or

milestone] portion of the Work as of ____________, ____ (the “Completion Date”).

Sincerely,

THE MEP PARTICIPANTS:

STATE OIL COMPANY OF THE
AZERBAIJAN REPUBLIC

BP EXPLORATION (CASPIAN SEA)
LTD.

BY:                                                                   BY:                                                                   
TITLE:                                                              TITLE:                                                              
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STATOIL BTC CASPIAN AS RAMCO HAZAR ENERGY LIMITED

BY:                                                                   BY:                                                                   
TITLE:                                                              TITLE:                                                              

TURKIYE PETROLLERI A.O. UNOCAL BTC PIPELINE, LTD.

BY:                                                                   BY:                                                                   
TITLE:                                                              TITLE:                                                              

ITOCHU OIL EXPLORATION
(AZERBAIJAN) INC.

DELTA HESS (BTC) LIMITED

BY:                                                                   BY:                                                                   
TITLE:                                                              TITLE:                                                              
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APPENDIX H-1

TURNKEY CONTRACTOR’S FINAL LIEN WAIVER,

RELEASE AND CERTIFICATION

TO WHOM IT MAY CONCERN:

BOTAS Petroleum Pipeline Corporation, a Turkish company (the “Turnkey
Contractor”), has contracted to provide engineering, procurement, construction and related
services to the MEP Participants, pursuant to the Turnkey Agreement, dated as of 19 October,
2000, between the MEP Participants and the Turnkey Contractor (the “Agreement”).  All
capitalised terms used herein and not otherwise defined shall have the meanings set forth in the
Agreement.

The undersigned, on behalf of the Turnkey Contractor:

(a) DOES HEREBY WAIVE AND RELEASE any and all claims, liens,
security interests or encumbrances in the nature of mechanics’, labour or materialmen’s liens or
otherwise, if any, with respect to the Work and on the Facilities or other property of the MEP
Participants, the Facility Sites, and any and all interests and estates therein, and all improvements
and materials placed on the Facility Sites or on account of labour, services, improvements,
materials, fixtures, apparatus or machinery furnished by the undersigned; and

(b) DOES HEREBY CERTIFY that (1) there are no claims, liens, security
interests or encumbrances in the nature of mechanics’, labour or materialmen’s liens or claims
or otherwise and no notice of intention to claim a lien has been filed and no proceeding to
establish a mechanic’s lien has been instituted arising out of or in connection with the
performance by the Turnkey Contractor or any of the Subcontractors of services performed under
the Agreement or any Subcontract outstanding or known to exist at the date of this certification;
(2) all bills with respect to services performed under the Agreement or any Subcontract have been
paid in full and final settlement and there is no known basis for filing any claims, liens, security
interests or encumbrances in the nature of mechanics’, labour or materialmen’s liens or claims
or otherwise, or for filing notices of intention to claim a lien, or proceedings to establish a
mechanic’s lien arising out of or in connection with the performance by the Turnkey Contractor
or any of the Subcontractors of services under the Agreement or of services under any
Subcontract; and (3) the releases, assignments and waivers from all Subcontractors who may
have had the right, if any, to place a lien or encumbrance with respect to the Work and on the
Facilities or other property of the MEP Participants, the Facility Sites, and any and all interests
and estates therein, and all improvements and materials placed on the Facility Sites for all
services done and materials furnished have been obtained in such a form as to constitute an
effective defense against the assertion of all such liens and claims under all applicable laws.
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Executed copies of all such releases, assignments, and waivers obtained by the Turnkey
Contractor and not previously delivered to the MEP Participants are attached hereto.

IN WITNESS WHEREOF, the Turnkey Contractor has executed this Final Lien Waiver,
Release and Certification this ________ day of _______________, 200__

THE TURNKEY CONTRACTOR:

BOTAS Petroleum Pipeline Corporation

By:                                                                         
Name:
Title:
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APPENDIX H-2

TURNKEY CONTRACTOR’S INTERIM LIEN WAIVER

RELEASE AND CERTIFICATION

TO WHOM IT MAY CONCERN:

BOTAS Petroleum Pipeline Corporation, a Turkish company (the “Turnkey
Contractor”), has contracted to provide engineering, procurement, construction and related
services to the MEP Participants, pursuant to the Turnkey Agreement, dated as of 19 October,
2000, between the MEP Participants and the Turnkey Contractor (the “Agreement”).  All
capitalised terms used herein and not otherwise defined shall have the meanings set forth in the
Agreement.

The undersigned, on behalf of the Turnkey Contractor:

(a) DOES HEREBY WAIVE AND RELEASE any and all claims, liens,
security interests or encumbrances in the nature of mechanics’, labour or materialmen’s liens or
otherwise, if any, with respect to the Work and on the Facilities or other property of the MEP
Participants, the Facility Sites, and any and all interests and estates therein, and all improvements
and materials placed on the Facility Sites or on account of labour, services, improvements,
materials, fixtures, apparatus or machinery furnished by the undersigned; and

(b) DOES HEREBY CERTIFY that (1) there are no claims, liens, security
interests or encumbrances in the nature of mechanics’, labour or materialmen’s liens or claims
or otherwise and no notice of intention to claim a lien has been filed and no proceeding to
establish a mechanic’s lien has been instituted arising out of or in connection with the
performance by the Turnkey Contractor or any of the Subcontractors of services performed under
the Agreement or any Subcontract outstanding or known to exist at the date of this certification;
(2) all bills payable as of the date hereof with respect to services performed under the Agreement
or any Subcontract have been paid in full and final settlement and there is no known basis for
filing any claims, liens, security interests or encumbrances in the nature of mechanics’, labour
or materialmen’s liens or claims or otherwise, or for filing notices of intention to claim a lien,
or proceedings to establish a mechanic’s lien arising out of or in connection with the performance
by the Turnkey Contractor or any of the Subcontractors of services under the Agreement or of
services under any Subcontract; and (3) the releases, assignments and waivers from all
Subcontractors who may have had the right, if any, to place a lien or encumbrance with respect
to the Work and on the Facilities or other property of the MEP Participants, the Facility Sites, and
any and all interests and estates therein, and all improvements and materials placed on the
Facility Sites for all services done and materials furnished have been obtained in such a form as
to constitute an effective defense against the assertion of all such liens and claims under all
applicable laws.
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The provisions of this Interim Lien Waiver, Release and Certification shall not apply to
a portion of the Contract Price in the amount of $__________ which has not yet been paid by the
MEP Participants to the Turnkey Contractor.

IN WITNESS WHEREOF, the Turnkey Contractor has executed this Interim Lien
Waiver, Release and Certification this ________ day of _______________, 200__.

THE TURNKEY CONTRACTOR:

BOTAS Petroleum Pipeline Corporation

By:                                                                         
Name:
Title:
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APPENDIX H-3

SUBCONTRACTOR’S FINAL LIEN WAIVER,

RELEASE AND CERTIFICATION

TO WHOM IT MAY CONCERN:

____________________, a __________ corporation (“the Subcontractor”), is a party to that
certain _______________, dated _______________, with BOTAS Petroleum Pipeline
Corporation (the “Contractor”) to furnish (describe scope of work) for a pipeline system (the
“Facilities”) owned by the MEP Participants.

The undersigned, on behalf of the Subcontractor:

(a) DOES HEREBY WAIVE AND RELEASE any and all claims, liens,
security interests or encumbrances in the nature of mechanics’, labour or materialmen’s liens or
otherwise, if any, with respect to the Work and on the Facilities or other property of the MEP
Participants, the Facility Sites, and any an all interests and estates therein, and all improvements
and materials placed on the Facility Sites or on account of labour, services, improvements,
materials, fixtures, apparatus or machinery furnished by the undersigned; and

(b) DOES HEREBY CERTIFY that there are no claims, liens, security
interests or encumbrances in the nature of mechanics’, labour or materialmen’s liens or claims
or otherwise and no notice of intention to claim a lien has been filed and no proceeding to
establish a mechanic’s lien has been instituted arising out of or in connection with the Work or
the Facilities or other property of the MEP Participants, the Facility Sites, and any and all
interests and estates therein, and all improvements and materials placed on the Facility Sites or
on account of labour, services, improvements, materials, fixtures, apparatus or machinery
furnished by the undersigned.

IN WITNESS WHEREOF, the Subcontractor has executed this Final Lien Waiver,
Release and Certification this ________ day of _______________,  200__.

[SUBCONTRACTOR]

                                                                   
                                                                   
By:                                                             
Name:                                                        
Title:                                                          























Kuruluş Tarihi: (7 Teşrinievvel 1336) - 7 Ekim 1920 

Yönetim ve yazı işleri için 
Başbakanlık Neşriyat ve Müdevvenat 

Genel Müdürlüğüne 
başvurulur 

17 HAZİRAN 1975 

S A L I Sayı: 15268 

K A R A R N A M E L E R 
Karar Sayısı: 7/9843 

28/1/1975 tarih ve 1835 sayılı Kanunla Onaylanması uygun bulunan 
«Türkiye - Irak Hampetrol Boru Hattı Anlaşması» ve buna ilişkin ola
rak Türkiye ile Irak arasında teati edilen 26 Aralık 1973 ve 20 Nisan 
1974 tarihli mektupların, onay belgelerinin teati edilmesiyle yürürlüğe 
girmek üzere onaylanması; Dışişleri Bakanlığının 18/4/1975 tarihli ve 
ESİD: 116. 316-4/75 - 414 sayılı yazısı üzerine, 31/5/1963 tarihli ve 
244 sayılı Kanunun 3 üncü maddesine göre, Bakanlar Kurulunca 22/4/1975 
tarihinde kararlaştırılmıştır. 

CUMHURBAŞKANI 
FAHRİ S. KORUTÜRK 

Başbakanı 
S. DEMlREL 

Devlet Bakanı 
Başbaban Yardımcısı 

A . TÜRKEŞ 

Devlet Bakanı 
Başbakan Yardımcısı 

Prof. Dr. N. ERBAKAN 

Devlet Bakanı 
S. ÖZTÜRK 

Devlet Bakanı 
Başbakan Yardımcısı 

Prof. Dr. T. FEYZİOĞLU 

Devlet Bakanı 
H. AKSAY 

Devlet Bakanı Devlet Bakanı Adalet Bakanı 
M. K. ERKOVAN G. KARACA İ. MÜFTÜOĞLU 

Millî Savunma Bakanı İçişleri Bakanı Dışişleri Bakanı 
F- MELEN O. ASİLTÜRK İ. S. ÇAĞLAYANGlL 

Maliye Bakanı Millî Eğitim Bakanı Bayındırlık Bakanı 
Doç. Dr. Y- ERGENEKON A- N. ERDEM F. ADAK 

Ticaret Bakanı Sağ. ve Sos. Y. Bakanı Güm. ve Tekel Bakanı 
H. BAŞOL Dr. K. DEMİR O. ÖZTRAK 

Gıda - Tar. ve Hay. Bakanı Ulaştırma Bakanı Çalışma Bakanı 
Prof. K. ÖZAL N. MENTEŞE A. T. PAKSU 

Sanayi ve Tek- Bakanı En. ve Tab. Kay. Bakanı Turizm ve Tan. Bakanı 
A. DOĞRU S. KILIÇ L- TOKOĞLU 

İmar ve İskân Bakanı Köy İşleri Bakanı Orman Bakanı 
N. OK V. POYRAZ T. KAPANLI 

Genç. ve Spor Bakanı Kültür Bakanı Sosyal Güvenlik Bakanı 
A. Ş. EREK R. DANIŞMAN A- M- ABLUM 

Türkiye Cumhuriyeti Hükümeti İle Irak Cumhuriyeti 
Hükümeti Arasında Hampetrol Boru Hattı Anlaşması 

Türkiye Cumhuriyeti Hükümeti ile Irak Cumhuriyeti Hükümeti, 
aralarında mevcut iy i komşuluk ve dostluk ilişkilerini sağlamlaştırmayı 
ve iki ülke arasındaki ekonomik bağları kuvvelendirmeyi arzulayarak, 
ve, 

Türkiye Cumhuriyeti Hükümetinin, Irak'tan gelecek her çeşit ham-
petrolün, kendi topraklarındaki boru hatları vasıtasiyle geçişi için tran
sit ve aynı zamanda bu hampetrollerin terminallerinden yüklenme ve 
sevkiyatı haklarını verme ve tesis etmek hussundaki arzusunu uygulaya
rak; ve, 

Irak Cumhuriyeti Hükümetinin, hampetrollerin hem Türkiye'nin 
tüketimi ve hem de ihracat için Türkiye üzerinden Akdeniz kıyısına pet
rol boru hattı vasıtasiyle nakli hususundaki arzusunu yerine getirecek, 

Aşağıdaki şekilde anlaşmışlardır: 

Madde : 1 

İki taraftan her biri, hampetrollerin boru hatları vasıtasiyle Irak 
ve Türkiye topraklarından nakledilmesi ve bu petrollerin Akdeniz'de bir 
terminalden yüklenmesi için Projenin kendi topraklarında kalan kısım
larının montajı, inşaatı, işletmesi, bakımı, yönetimi ve ifnansmanı ile 
birlikte diğer bütün ihtiyaçları sağlamayı garanti eder. 

Crude Oil Pipeline Agreement 
between 

The Government of the Turkish Republic 
and 

The Government of the Iraqi Republic 
The Government of the Turkish Republic and the Government 

of the Iraqi Republic, 
Desiring to consolidate the good neighbourly and friendly relations 

existing between them and to strengthen the economic ties between the 
two countries; and 

Implementing the desire expressed by the Government of the Tur
kish Republic to grant and establish the right of transit for all kinds 
of crude oils coming from Iraq, through the pipelines within Turkish 
territory, as well as the right of shipping and loading of such crude 
oils from its terminals; and 

Implementing the desire expressed by the Government of the Iraqi 
Republic to transit crude oils through pipelines to the Mediterranean 
shore across Turkey for both Turkish consumption and for export. 

Have agreed as follows : 
Artice 1 

Each of the two sides guarantees to erect, construct, operate, 
maintain, manage, finance and to provide all other requirements for 
the part of the Project situated within its territory to transport crude 
oils through the pipelines across Iraqi and Turkish territories and to 
load such crude oils from a terminal point on the Mediterranean shore. 

T.C. 
Resmî Gazete 



Madde : 2 

1. İşbu an l a şman ın imzalanmasından sonra altı aydan geç olma
mak üzere her ik i taraf projenin tekemmülü için gerekli teşebbüsleri 
yapacak ve tedbirleri alacaklar ve proje ile ilgili sözleşmeleri imzalaya
caklardır. Her bir taraf, kendi sorumluluğunda olan ve proje ile ilgili 
veya projenin gerektirdiği incelemeler, çalışmalar, tesisat, inşaat v.s. nin 
ifası ile birlikte finansmanı temin edecektir. Taraflar aynı zamanda yu
karıda zikredilen işlerin her birinin tamamlanması için gerekli zaman 
ve iş programlarım beraberce saptayacaklardır. 

2. Irak Cumhuriyeti Hükümeti ile Türkiye Cumhuriyeti Hükü
meti, projenin gerçekleştirilmesini teminen, yukarıda (1) paragrafta atıf
ta bulunulan teşebbüs ve tedbirleri ve işbu anlaşmanın daha sonraki (5) 
maddesinde atıfta bulunulan görevleri yerine getirecek olan temsilcile
rini usulüne uygun olarak tayin edeceklerdir. 

3. (1). paragrafta atıfta bulunulan teşebbüs ve tedbirler yine aynı 
paragrafta belirtilen altı aylık zaman süresi içinde temsilciler tarafın
dan imzalanacak bir «Protokol» da belirlenecektir. Sözkonusu «Proto
kol» imzası tarihinden itibaren bu anlaşmanın ayrılmaz bir parçası ka
bul edilecek ve bundan böyle «Prtokol» olarak anılacaktır. 

Madde: 3 
Proje münhasıran Irak'tan gelen hampetrollerin nakli ve yüklen

mesine tahsis edilecektir. Bununla beraber, belli bir süre boyunca pro
jede önemli bir atıl kapasite olması halinde, ik i taraf, Irak tarafının, 
Irak'tan gelen hampetrollerin nakli için projenin tam kapasite ile kulla
nılması hakkını hiç bir şekilde sınırlamamak ve projenin normal çalış
masını etkilememek üzere, Türkiye'de üretilen hampetrollerin nakli im
kânlarını araştırmak için, toplanacaklardır. 

Madde: 4 
İki taraftan her biri, projenin kendi topraklan dahilinde bulunan 

kısımlarına ait işbu anlaşmadaki bütün yükümlülükleri yerine getirmek 
için gerekli fonları sağlamayı deruhte eder. Bu fonların temini, bütün 
işlemlerin «Protokol» da tespit edilen süreler içinde tekemmülünü sağ
layacak şekilde yapılacaktır. 

Madde: 5 
İşbu anlaşmanın imzası tarihinden itibaren bir ay içinde her ik i 

taraf temsilcileri, projenin çalışmaları, dizaynı, montajı, inşaatı, işlet
mesi, bakımı ve yönetimi de dahil olmak üzere diğer hususları da içine 
alan ve işbu anlaşma ile ilgili bütün işlerin koordinasyonu için bir Or
tak Komite kuracaklardır. Komite, koordinasyonu sağlamak üzere pro-
jenin değişik safhalarında bir veya birden fazla altkomite kurabilecektir. 

Madde: 6 
Madde (2) de atıfla bulunulan «Protokol», boru hattının doldurul

ması için aşağıdaki gerekli petrol miktarlarının tahminlerini kapsaya
caktır : 

1. Boru hattının Türkiye topraklan içinde kalan kısmı, 
2. Türkiye'deki terminalde bulunan depolama tank tabanları, 
3. Irak'tan gelecek hampetrollerin nakliye ve yüklenmesine baş

lanmasını sağlamak üzere Türkiye topraklarında ihtiyaç duyulabilecek 
diğer gerekli miktar. 

Madde: 7 

1. Irak'tan gelen hampetrollerin Türkiye toprakları üzerinden nak
liyesi ve bu petrollerin terminalde FOB tankerlere yüklenmesine ilişkin 
taşıma ve yükleme ücreti, hampetrollerin beher varili başına toplam 
0,35 Amerikan Doları olarak tespit edilmiştir. 

2. Taşıma ve yükleme ücretinin Irak tarafından Türk tarafına 
ödenmesinde, Irak'tan gelen ve Türk tarafına teslim edilen de dahil 
olmak üzere, alıcılara verilen hampetrol miktarları esas alınacaktır. 

Madde: 8 
Bu Anlaşmanın (7). maddesinde sözkonusu edilen taşıma ve yük

leme ücretine, bütün geri ödemeler ve kârlar ve nakliye, işletme, bakım, 
tevsi, yenileştirme giderleri ve diğer bütün hizmetler (Tankerlere ya
pılan hizmetlerin doğrudan doğruya petrol teslimatı ile ilgili olmayan-
lan hariç) ile birlikte, kazançlar, koruma masrafları, resimler, vergiler 
ve hampetrollerin nakliyat ve yüklenmesi ile ilgili diğer bütün ödenmesi 
gereken meblağ, dahil olacaktır. 

Madde: 9 
1. Irak tarafı, hampetrollerin taşıma ve yükleme ücretini telgraf 

havalesi ile Amerikan doları olarak Türk tarafının Temsilcisinin göstere
ceği bir bankaya havale suretiyle veya karşılığını tevazün ettirerek veya 

Article 2 
1. Not later than six months after the signing of this Agreement 

each of the two sides shall take the necessary steps and measures and 
sign the relevant contracts for the implementation of the Project. Each 
side shall ensure the execution of the studies, works, installations, cons
tructions etc. as well as securing the financing which is required for 
its part of the Project or pertaining thereto. They shall also jointly 
fix the time schedule and periods required for tihe accomplishment of 
the above-mentioned works. 

2. For the realization of the Project the Government of the Iraqi 
Republic and the Government of the Turkish Republic shall duly appo
int their Nominees, for carrying out the necessary steps and measures 
referred to in paragraph (1) hereinabove and the duties referred to 
in Article (5) hereinafter. 

3. The steps and measures referred to in paragraph (1), Shall be 
specified in a Protocol to be signed by the Nominees within the six 
months period mentioned in paragraph (1) of this Article. The said 
Protocol shall be considered, as from the date of its signature, an integ
ral part of this Agreement, and shall be called hereinafter «the Proto-
col.». 

Article 3 
The project shall be exclusively assigned to transport and load 

the crude oils coming from Iraq. However, if for a certain period of 
time there will be e substantial idle capacity in the Project the two sides 
shall meet to investigate the possibility of transportation of crude oils 
produced in Turkey provided that it will not affect the proper operation 
of the Project and in no way limit the right of the Iraqi side for the 
utilization of the full capacity of the Project for the transportation of 
crude oils coming from Iraq. 

Article 4 
Each of the two sides undertake to provide the funds required 

for carrying out all of its obligations under this Agreement concerning 
the part of the Project situated within its territory. The provision of 
the funds shall be made in such a way as to ensure the implementation 
of all works within the periods fixed in «the Protocob). 

Article 5 
Within one month from the date of signature of this Agreement, 

the Nominees of the two sides shall establish o joint committee for 
the purpose of coordinating all matters pertaining to the Project inclu
ding studies, design, erection, construction, operation, maintenance and 
management of the Project, as well as other matters related thereto. 
The committee may form one or more sub-committees for coordination 
during the various stages of the Project. 

Article 6 
«The Protocol)) referred to in Article (2) hereof shall include esti

mates of the quantities of crude oil which are required for filling: 
II. That part of the pipeline situated within the Turkish territory; 
2. The storage tank bottoms situated within the terminal in Tur

key; 
3. Any other quantity deemed necessary within the Turkish terri

tory to commence the transport and loading of crude oils coming from 
Iraq. 

Article 7 
1. Remuneration for the transfort of crude oils coming from Iraq 

across Turkish territory and for the loading of such crude oils FOB 
tankers at the terminal is fixed at an aggregate sum of (0,36) US Dol
lars per barrel of crude oil. 

2. Payment of the remuneration by the Iraqi side to the Turkish 
side shall be based on the quatities of crude oils coming from Iraq and 
delivered to purchasers, including the quantities delivered to the Tur
kish side. 

Article 8 
The remuneration mentioned in Article (7) of this Agreement shall 

include all returns and profits and costs of transfortation, operation, 
maintenance, expansions, replacements and all kinds of services (exclu 
ding services to tankers which are not specifically related to crude oil 
deliveries), as well as benefits, protection charges, dues, taxes and any 
other sums pertaining to the transportation and loading of crude oils 

Article 9 
1. The Iraqi side shall settle the remuneration mentioned in Ar

ticle O ) of this Agreement by telegraphic transfers in US Dollars to a 
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her ik i tarafın anlaşmaya vardığı diğer herhangi bir şekilde ve ik i ta
rafça üzerinde mutabık kalınacak diğer herhangi bir yabancı para birimi 
ile ödeyecektir. 

2. Ödenecek taşıma ve yükleme ücreti, bir takvim yılı içinde üçer 
aylık esaslarla ve herhangi bir çeyrek yıla ait ücret, bunu izleyen üç 
aylık devre içinde, birincisi ücretin ait olduğu devreyi izleyen ikinci 
ayın dokuzuncu gününe ikincisi ilgili devreyi izleyen ikinci ayın doku
zuncu gününe ve üçüncüsü ilgili devreyi takibeden üçüncü ayın doku
zuncu gününe isabet eden üç taksit halinde ödenecektir. 

3. Herhangi bir takvim yılında tediye edilecek taşıma ve yükleme 
ücretinin kesin ödemesi, bu yılın nihayetinden bir ay sonra ifa edile
cek ve eğer bir fark olduğu takdirde, bu fark yeni yılın Şubat ayının 
9 uncu gününü geçmemek üzere tasviye edilecektir. 

Madde: 10 

1. Bu Anlaşmanın (7). maddesinde belirtilen taşıma ve yükleme 
ücretine esas alınan Amerikan dolarının altın paritesine olan resmî oranı 
0.818513 gr. saf altındır. Her ik i tarafında Amerikan dolarının paritesin-
deki bir değişiklikten mütevellit herhangi bir kayba uğramaması için, 
ik i taraf böyle bir değişiklik vukubulduğu takdirde, altın değe
rinin değişikliği vukuundan önceki cari seviyesini muhafaza etmek 
amacıyle, karşılıklı ödenmemiş bakiyelerin ve bu Anlaşmanın (7) mad
desinde belirtilen taşıma ve yükleme ücretinin otomatik olarak yeniden 
ayarlanması hususunda mutabık kalmışlardır. 

2. Altın standardının terk edilmesi halinde, her iki Taraf, yuka
rıda (1) paragrafta öngörülen amacın gerçekleştirilmesini sağlayacak 
hükümler üzerinde, Uluslararası Para Fonunun kararlarını da dikkate 
alarak, anlaşmak için toplanacaklardır. 

Madde: 11 

1. Normal işletme ve yükleme şartlarında Irak tarafı, boru hattı 
sisteminin tam kapasite ile kullanılması için bütün gayretini göstere
cektir; her halükârda Irak tarafı, bir takvim yılı içinde sisteme 15 mil
yon metrik tondan daha az petrol basmamayı tekeffül edecektir. Bu 
miktar işbu Anlaşmanın (14) maddesine uygun olarak Türk tarafına sa
tılacak hampetrolü ihtiva etmektir. 

2. Mücbir sebep halleri hariç, Irak tarafınca Türk tarafına her
hangi bir tam takvim yılı içinde ödenecek meblağ, işbu maddenin (1) pa
ragrafında belirtilen asgarî hampetrol miktarı için ödenecek toplam ta
şıma ve yükleme ücretinden daha az olmayacaktır. 

Madde: 12 

1. Projenin işletmeye açılması tarihinden başlayarak ve işbu An
laşmanın yürürlük süresince, Türk tarafı, Irak'tan gelen ve Türk top
rakları üzerinden geçen hampetrollerin devamlı akışını sağlamak ve 
Irak tarafınm isteklerine uygun olarak bu hampetrollerin terminalden 
yüklenmelerini ve ihracatını temin etmek ve kolaylaştırmak için gerekli 
bütün tedbirleri almayı garanti eder. 

2. Türk tarafı işbu Anlaşmanın yürürlük süresince gerek Irak ta
rafına, hampetrol alıcısına, taşıyıcısına, gerekse hampetrol yükleyecek 
tankerlere bu Anlaşmanın hükümlerini aşacak şekilde malî bir artırma 
veya külfet yüklememekle mükelleftir. 

Madde: 13 

İşbu Anlaşmanın hükümlerine tabi olarak, Irak tarafı, işletmeye 
başlama tarihinden itibaren ve Anlaşmanın yürürlük süresince Irak ham-
petrollerinin Irak-Türkiye hududundan devamlı akışı için gerekli bütün 
tedbirleri almayı ve bu Anlaşma uyarmca Türkiye tarafından satm alı
nacak hampetrollerin teslimine öncelik vermeyi garanti eder. 

Madde : 14 

1. Bu Anlaşma tahtında boru hattı vasıtasıyle Irak'tan gelen ham
petrollerin aşağıda gösterilen miktarlarım Irak tarafı satmak, Türk ta
rafı da satın almakla mükelleftir. 

2. Yukarıdaki mükellefiyetler, özel hampetrol satış sözleşmele
rinde şartlar, özellikler, fiyatlar ve ödeme usulleri üzerinde anlaşmaya 
varılmasına bağlıdır. 

bank designated by the Nominee of the Turkish side, or by way of 
offset, or by any other way and in any other currency agreed upon by 
both sides. 

2. Remuneration due shall be settled on a quarterly basis in the 
calendar year, and remunerations payable in respect of any quarter shall 
be settled during the three months following that quarter in three ins
talments, the first of which shall fall due on the ninth day of the 
month following the end of the quarter concerned, Mae second on the 
ninth day of the second month following the end of that quarter, and 
the third on the ninth day of the third month following the end of that 
quarter. 

3. Final settlement of the remuneration payable during any ca
lendar year shall be made within on month from the end of that year, 
if a balance remains outstanding, such balance shall be paid within a 
period not exceeding the ninth day of the month February in the new 
year. 

Article 10 

1. The offical gold parity of the US Dollar, on which the remu
neration stated in Article 7 of this Agreement is based, toeing 0,818513 gr. 
of fine gold. 

In order to avoid any loss which may be caused to either side 
as a result of a ohange in the US Dollar parity, the two sides agree 
that, whenever such a change occurs, the unpaid balances due to either 
side and the remunerations stipulated in Article 7 of this Agreement 
shall be automatically readjusted so as to maintain their gold equiva
lent at the level prevailing before the change has occurred. 

2. In the tevent that the gold standard should be abandoned, the 
two sides shall meet to upon the rules ensuring the achivement of the 
objective set forth in paragraph (1) above, taking into account the de
cisions of International Monetary Fund. 

Article 11 

1. In normal operating and loading conditions the Iraqi side will 
use their best endeavour to utilize the full capacity of the pipeline sys
tem; in any case, the Iraqi side shall undertake to deliver to the sys
tem in any calendar year a quantity not less than fifteen million metric 

tons. This quantity includes the crude oil sold to the Turkish side in 
accordance with Article (14) of this Agreement. 

2. Except in the cases of Force majeure the sum payable by the 
Iraqi side to the Turkish side for any full calendar year shall not be 
lesse than the total remuneration payable for the minimum quantity 
stipulated in paragraph (1) of this Article. 

Article 12 

1. Starting from the date of operation of the Project and for the 
whole duration of this Agreement, the Turkish side guarantees to take 
all measures required for the continuous flow of the crude oils coming 
from Iraq across the Turkish territory, the loading of such oils from 
the terminal and to ensure and facilitate exporting of such oils in accor
dance with the requirements of the Iraqi side. 

2. The Turkish side is bound for the whole duration of this Ag
reement not to impose any financial increase or burden which exceeds 
the provisions of this Agreement, whether in relation to the Iraqi side, 
the purchasers of the crude oils, the offtakers or the tankers assigned to 
the crude oils. 

Article 13 

Subject to the provisions of this Agreement, the Iraqi side starting 
from the date of operation of the Project and for the whole duration of 
this Agreement guarantees to take all measures required for the con
tinuous flow of Iraqi crude oils across the Iraq - Turkey border, and 
to give priority to the lifting of the crude oils purchased by Turkey in 
accordance with this Agreement. 

Article 14 

1. The Iraqi side is bound to sell and the Turkish side is bound 
to purchase the quantities mentioned below of the crude oils from Iraq 
through the pipeline under this Agreement. 

2. The above obligations are subject to agreement in the specific 
crude oils Sales Contracts on the conditions, spesifications, prices and 
payment procedures. 
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3. Yukarıdaki (1) de atıfta bulunulan hampetrol miktarları, özel 
hampetrol satış sözleşmelerinde başka şekilde anlaşmaya varılmadıkça; 

Milyon metrik ton olarak 
İşletme yılı Yıllık miktar 

1977-1979 10 (On) 
1980-1982 12 (Oniki) 
1983 ve daha sonrası 14 (Ondört) 

Olacaktır. 

4. Bu maddede bahse konu olan hampetrol miktarları ve bunlar
dan elde edilecek ürünler sadece Türkiye'nin dahilî talebi içindir. 

5. Bu anlaşma uyarınca teslim edilecek yıllık hampetrollere iliş
kin fiyatlar ve sözleşme ile ilgili diğer hususlar üzerinde anlaşmak için 
yapılacak görüşmeler, taallûk ettiği yılın teslimatına başlanmadan en 
az 6 ay önce başlayacaktır. Taraflar müzakere mevzuu olan her hu
susta anlaşmaya varmak için her türlü çabayı sarfedeceklerdir. Bu
nunla beraber, öngörülen 6 ay içerisinde anlaşmaya varılmadığı tak
dirde, bu maddede bahsedilen mükellefiyetler taallûk ettiği süre için 
bağlayıcı olmaktan çıkacaktır. 

Madde: 15 
1. İşbu Anlaşmanın (14) maddesinde atıfta bulunulan hampetrol-

lerin fiyatları, Doğu Akdeniz limanlarındaki benzer Irak ve diğer mu
kayesesi mümkün hampetrollerin taallûk ettiği süre içindeki cari ser
best piyasa fiyatları olacaktır. 

Bu fiyat, işbu Anlaşmanın (14) maddesi hükümlerine uygun olarak 
üzerinde anlaşılmış fiyat olacaktır. 

2. Bu Anlaşmanın (6) maddesinde atıfta bulunulan hampetrol 
miktarları Türkiye tarafından satın alınacaktır. Sözkonusu petrolün 
fiyatı, doldurma esnasında yukarıda (1) paragrafta tarif olunan fiyat
lar esas alınmak suretiyle tespit edilecektir. 

Türkiye tarafından Irak tarafına ödenmesi gereken meblağ 4 eşit 
yıllık taksitte tediye olunacak, bu taksitlerden i lk i doldurma tarihin
den bir yıl sonra ödenecektir. 

Madde: 16 

1. Türk tarafı, Irak tarafının terminalde bir büro kurmasını kabul 
etmiştir. Sözkonusu büro ve işlemleri, görevleri ve bu işlem ve görev
lere ilişkin dokümanlar ile büro tarafından kullanılan bütün malzeme 
her türlü vergi, resim ve diğer malî yükümlülükten muaf olacaktır. 
Türk tarafı, yukarıda belirtilen büronun işlemlerini idare edecek veya 
büroda çalışacak personelin giriş, ikamet ve çalışma müsaadelerinin 
istihsalini de kapsayan gerekli bütün kolaylıkları temin etmeyi deruhte 
eder. 

2. Yukarıda (1) paragrafta bahsedilen büro personelinin adedi, 
görevleri ve faaliyetleri üzerinde «Protokol» da anlaşmaya varılacaktır. 

Madde: 17 
1. Türk tarafı, Irak tarafının tayin edeceği personelin iş maksat

ları için gereken teçhizat, alet ve nakil vasıtalarıyle Türkiye toprakla
rındaki proje için lüzumlu ziyaret ve geçiş haklarını garanti eder. 

2. Türk tarafı, Irak tarafından tayin edilen tankerlerle ilgili olarak 
bütün liman ve gümrük formalitelerinin ve Türk makamlarının diğer 
isteklerinin, tankerlerin yükleme ve hareketini geciktirmeyecek şekilde 
mümkün olan en kısa zamanda ifa olunmasını garanti eder. 

Madde: 18. 
îki taraftan her biri mutabık kalman süre içinde projenin tamam

lanmasını garanti eder. İki taraftan biri işi durdurur veya projeyi sözü 
edilen süre içinde tamamlamazsa, bu taraf diğer tarafa âdil bir tazmi
nat ödemekle mükellef olacaktır. 

Madde: 19. 

1. Mücbir sebep tabirinin manası, meydana gelmesi ilgili tarafın 
sorumluluğunda olmayan ve oluşu ve sonuçlan bu tarafça önceden kes
tirilemeyen ve önlenemeyen veya sakınılması mümkün olmayan Xtlaylara 
inhisar edecektir. 

2. Mücbir sebep, ilgili tarafı işbu Anlaşmada öngörülen yükümlü
lükleri yerine getirmekten muaf tutmayacak, ancak geçici olarak tehir 
edecektir. Bu muafiyet mücbir sebebin tesir ettiği yükümlülüklere ve 
mücbir sebebin başlangıcı ile bitimi arasmdaki devreye inhisar ede
cektir. 

3. The amonuts of crude oils referred to in (1) above unless other
wise agreed upon in the specific crude oils Sales Contracts, shall be: 

Annual quantity in 
Year of operation million M . tons 

1977 -1979 10 
1980 -1982 12 
1983 and after 14 

4. It is understood that the quantities of crude oils mentioned in 
this Article and products derived therefrom are exclusively for Turkey's 
domestic requirements. 

5. Discussions for agreement on prices and other contractual mat
ters relating to the annual crude deliveries under this agreement are to 
be started at least six months prior to commencement of dehveries for 
the year concerned. Both sides wül use their best endeavours to rearch 
agreement on all matters that are subject to negotiation. However, in 
the case that agreement is not reached within the 6 months period pro
vided for, the obligations mentioned in this Article shall not be binding 
for the period concerned. 

Article IS 
1. The prices of crude oils referred to in Article (14) of this Agree

ment shall be the free market prices prevailing during the period con
cerned for similar Iraqi and other comparable crudes in East Mediter
ranean Ports. 

This price shall toe as agreed upon in accordance with the provisi
ons of Article (14) of this Agreement. 

2. The quantity of crude, oils referred to in Article (6) of this 
Agreement shall be purchased by the Turkish side. The price of the said 
oil shall be fixed, at the time of filling on the basis of prices as defined 
in paragragh (1) above. The sum due will be paid by the Turkish side 
to the Iraqi side in four equal yearly instalments, the first of which shall 
be payable one year from the date of fñling. 

Article 16 

1. The Turkish side agrees that the Iraqi side will establish an 
office at the terminal. The said office and its operations, duties and all 
documents prepared and equipment used by this office in connection 
with its operations and duties shall be exempted from all taxes, dues, 
charges and any other financial burden. The Turkish side also undertake 
to provide all the necessary faculties including permits for entry, resi
dence and work for the personnel who will manage the operations of 
the office or work in it. 

2. Functions, duties and number of personnel of the Office men
tioned in paragraph (1) above shall ve agreed upon in «the Protocol)). 

Article 17 

1. The Turkish side guarantees the rights for the necessary pas
sage and visits to the Project within Turkish territory of personnel de
legated by the Iraqi side with their equipment, apparatus and transpor
tations means required for work purposes. 

2. The Turkish side guarantees the execution of all port and cus
tom formalities and any other requirement of the Turkish authorities 
relating to the tankers nominated by the Iraqi side within the shortest 
possible time avoiding delays to looding and departure of tankers. 

Article 18 

Each of the two sides guarantees the completion of the Project 
within the agreed period. Should any of the two sides stop the work 
or fail to complete the Project within the said period, that side wil l be 
liable to pay a fair compensation to the other side. 

Article 19 

1. The meaning of the term force majeure shall be limited to 
events for whose occurrence the side concerned was not responsible and 
whose occurrence and consequences can not be foreseen and prevented 
or avoided by the said side. 

2. Force majeure shall not exempt the side concerned from fulfil
ling its obligations as provided for in this Agreement, but shall suspend 
them temporarily. Exemption shall be restricted to those obligation af
fected by force majeure and to the period between its occurrence and 
the cessation of its effect. 
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Madde: 20 
İşbu Anlaşmaya uygun olarak yapılacak tebligat yazılı olacak ve te

leks telgraf veya taahhütlü mektupla temsilcinin adresine gönderilmesi 
halinde uygun tebligat addedilecektir. 

Madde: 21. 

İşbu Anlaşmanın yürürlükte olduğu süre içinde ve daha sonra, bu 
Anlaşma hükümlerinin yorum ve uygulaması hususunda çıkacak her
hangi bir anlaşmazlık veya farklı görüş veya taraflardan birinin hak ve 
vecibeleriyle ilgili anlaşmada belirtilmemiş başka bir husus taraflar ara
sında dostane bir şekilde sonuçlandırılamadığı takdirde, bunlar, her biri 
taraflarca tayin edilecek iki hakem ile bu hakemlerin tahkimden önce 
seçecekleri bir hakem heyetine götürülecektir. 

Her iki taraf, diğer taraftan yazılı bir isteğin gelmesi üzerine otuz 
gün içinde hakemini tayin edecek bu süre içinde bir taraf hakemini seç
meye muvaffak olmazsa, hakem Uluslararası Adalet Divanı Başkanı ta
rafından tayin olunacaktır. İki hakem, ikincinin tayininden otuz gün 
içinde üçüncü hakem'in seçimi için uyuşmazlarsa bu hakem Uluslararası 
Adalet Divanı Başkanınca tayin edilecektir. İki hakemin kararı veya 
aralarında uyuşmazlık olması halinde üçüncü hakemin kararı nihai ola
rak mütalâa edilecektir. İki taraf tahkimin yeri konusunda bir anlaş
maya varamazlarsa üçüncü hakemin bu husustaki kararı kesin ola
caktır. 

Madde : 22. 

İşbu Anlaşma imzası tarihinden itibaren 20 yıl süre için muteber 
olacak, anlaşmanın bitimi tarihinden bir yıl önce taraflardan birince 
yazılı olarak feshi ihbarda bulunulmadığı takdirde beşer yıllık süreler 
için uzatılmış addolunacaktır. 

Madde: 23. 
İşbu Anlaşma Arapça, İngilizce ve Türkçe lisanlarda yapılmıştır. 

Her üç metnin yorumunda bir anlaşmazlık vukuunda İngilizce metin 
geçerli olacaktır. 

Madde: 24. 

İşbu Anlaşma tasdik belgelerinin teatisi tarihinde yürürlüğe gire
cektir. Anlaşma, imzası tarihinden itibaren dört ay içinde yürürlüğe gir
mediği takdirde, taraflar, ne yapılması lâzım geldiğini kararlaştırmak 
amacıyle toplanacaklardır. 

İşbu Anlaşma QT Ağustos lQYS tarihinde iki orijinal nüsha olarak 
Ankara'da yapılmıştır. 

Irak Cumhuriyeti Hükümeti Türkiye Cumhuriyeti Hükümeti 
Adma Adma 

Murtadha Said Abdul BAQİ Ümit Halûk BAYÜLKEN 
Dışişleri Bakanı Dışişleri Bakanı 

Article 20 
Any notification made in accordance with this Agreement must be 

in writing, and shall be considered as notification in proper from to 
the other side if it is made by telex, telegraph, or by registered letter 
to the address of the Nominee. 

Article 21< 
If during the period of this Agreement or thereafter any dispute or 

difference arises between the two sides as to the interpretation and 
implementation of this Agreement or to any other aspect not specified 
in it and relating to the rights and obligations of one of the sides, and 
if the two sides are unable to agree upon an amicable settlement of the 
dispute or the difference, same shall be submitted to two arbitrators, 
one appointed by each side, and to an umpire elected by the arbitrators 
before proceeding to arbitration. 

Each side shall appoint the arbitrator it selects within thirty days 
of a written request received from the other side, and if one side fails 
to appoint its arbitrator during this period the arbitrator shall be appo
inted by the President of the International Court of Justice. If the two 
arbitrators are unable to agree on the umpire within thirty days of the 
appointment of the last of the two arbitrators, the President of the In
ternational Court of Justice shall appoint the umpire. The decision of 
the two arbitrators, or the umpire in the event of a difference between 
the arbitrators shall be considered final. 

In case the two sides do not reach agreement as to the place of 
arbitration the decision of the umpire in that respect shall be final. 

Article 22 
This Agreement shall be valid for twenty years as from the date 

of signing and shall be considered as tacitly extended for additional 5 
year periods of time, unless a termination note is notified in writing by 
one of the two sides to the other with a one year notice. 

Article 23 
This Agreement has been drawn up in the Turkish, Arabic and Eng

lish languages. In case of disagreement in the interpretation of the 
three texts the English text shall prevail. 

Article 24 
This Agreement shall enter into force on the date of the exchange 

of the instruments of ratification. If the Agreement does not enter into 
force within four months from the date of signature the two sides shall 
meet with a view to decide as to the steps to be taken. 

Done in two original copies at Ankara on August 27, 1973. 

For the Government 
of the Republic of 

Turkey 
Ümit Halûk Bayülken 

Minister of Foreign Affairs 
• • — — — > 

For the Government 
of the Republic of 

Iraq 
Murtadha Said Abdulbaqi 

Minister of Foreign Affairs Bağdat, 26 Aralık 1973 | 

Karar Sayısı 7/10000 

Köy İşleri Bakanlığınca hazırlanmış ve Danıştayca incelenmiş bu
lunan ilişik «Toprak ve İskân İşleri Genel Müdürlüğü Teftiş Kurulu Tü
züğünün Bazı Maddelerinin Değiştirilmesine ve Bu Tüzüğe Bazı Madde
ler Eklenmesine Dair Tüzük»ün yürürlüğe konulması; Bakanlar Kuru
lunca 15/5/1975 tarihinde kararlaştırılmıştır. 

CUMHURBAŞKANI 
FAHRİ S. KORUTÜRK 

Başbakan 
S. DEMİREL 

Devlet Bakanı 
Başbakan Yardımcısı 

A. TÜRKEŞ 

Devlet Bakanı 
M. K. ERKOVAN 

Millî Savunma Bakanı 
F. MELEN 

Maliye Bakanı 
Doç. Dr. Y. ERGENEKON 

Devlet Bakanı 
Başbakan Yardımcısı 

Prof. Dr. N. ERBAKAN 

Devlet Bakanı 
S. ÖZTÜRK 

Devlet Bakanı 
G. KARACA 

İçişleri Bakanı 
O. ASİLTÜRK 

Millî Eğitim Bakanı 
A. N. ERDEM 

Devlet Bakanı 
Başbakan Yardımcısı 

Prof. Dr- T. FEYZİOĞLU 

Devlet Bakanı 
H. AKSAY 

Adalet Bakanı 

İ. MÜFTÜOĞLU 

Dışişleri Bakanı 
İ. S. ÇAĞLAYANGİL 

Bayındırlık Bakanı 
F. ADAK 

Ticaret Bakanı 
H. BASOL 

Gıda - Tar- ve Hav. Bakanı 
Prof. K. ÖZAL 

Sanayii ve Tek. Bakanı 
A- DOĞRU 

İmar ve İskân Bakanı N- OK 

Genç. Ve Spor Bakanı 
A. Ş. EREK 

Sağ- ve Sos. Y. Bakanı 
Dr- K- DEMİR 
Ulaştırma Bakanı 

N. MENTEŞE 

En. ve Tab. Kay. Bakanı 
S. KILIÇ 

Köy İşleri Bakanı 
V. POYRAZ 

Küttür Bakanı 
R. DANIŞMAN 

Güm. ve Tekel Bakanı 
O- ÖZTRAK 

Çalışma Bakanı 
A. T. PAKSU 

Turizm ve Tan. Bakanı 
L- TOKOĞLU 

Orman Bakanı 
T. KAPANLI 

Sosyal Güvenlik Bakanı 
A- M. ABLUM 

Toprak ve İskân İşleri Genel Müdürlüğü Teftiş Kurulu 
Tüzüğünün Bazı Maddelerinin Değiştirilmesine ve Bu 

Tüzüğe Bazı Maddeler Eklenmesine Dair Tüzük 

MADDE 1 — 19/1/1954 günlü ve 4/2147 sayılı Bakanlar Kurulu ka
rarıyla yürürlüğe konulan Toprak ve İskân İşleri Genel Müdürlüğü Tef
tiş Kurulu Tüzüğünün 1, 2, 3 ve 5 inci maddeleri ile 4 üncü maddesinin 

bendi ve son fıkrası aşağıdaki şekilde değiştirilmiştir: 
Madde 1 — Toprak ve İskân İşleri Genel Müdürlüğü Teftiş Ku

rulu, müfettiş sıfat ve yetkisini haiz bir başkan ile müşavir müfettiş, 
müfettiş ve müfettiş yardımcılarından oluşur. 



Kurulun yazı ve hesap işlerini yürütmek üzere merkezde bir büro 
bulunur. 

Madde 2 — Teftiş Kurulu; 
1 — Genel Müdürlük örgütü içindeki dairelerin işlerini, 
2 — Memurlarm görevleri ile ilgili tutum ve davranışlarını, 
3 — İlgili kanun, tüzük, yönetmelik, karar, genelge ve emirlerin 

uygulanışı 
Teftiş etmek, denetlemek, incelemek, soruşturma ve araştırma yap

mak ile görevlidir. 
Madde 3 — A) Müfettiş yardımcılığına atanabilmek için: 
a) Devlet Memurları Kanununun 48 inci maddesinde yazılı genel 

şartları haiz olmak, 
b) Hukuk, Siyasal Bilgiler, İktisat, İktisadî ve Ticarî Bilimler, 

İdarî İlimler, Ziraat, Orman, Veteriner, Mimarlık, İnşaat ve Harita Mü
hendisliği Fakülteleriyle, İktisadî ve Ticarî İlimler Akademilerinden ve 
dengi yerli ve yabancı fakülte veya okullardan mezun olmak, 

c) Sağlık durumu her türlü iklim ve yolculuk koşullarma elverişli 
olmak, 

d) Kasıtlı olarak işlenen suçlardan dolayı hürriyeti kısıtlayıcı bir 
ceza ile hüküm giymiş olmamak, 

e) Yapılacak inceleme sonunda, karakter ve nitelik bakımından 
müfettiş yardımcılığına alınmasına engel bir hali bulunmadığı anlaşıl
mak, 

f) Sınav açüdığı yılın Ocak ayının birinci gününde 30 yaşını geç
memiş olmak, 

g) Toprak ve İskân İşleri Genel Müdürlüğünce hazırlanacak yö
netmelikle saptanacak esaslara göre yapılacak müfettiş yardımcılığı sı
navım başarı ile vermiş bulunmak 

şarttır. 
B — Müfettişliğe atanabilmek için; 
a) Müfettiş yardımcılığında üç yıl çalışmış olmak, 
b) Yanında çalıştığı müşavir müfettiş veya başmüfettiş yahut mü

fettiş ile Teftiş Kurulu Başkanınca yeterli olduğu saptanmış olmak, 
c) A bendinin g fıkrasında sözü edilen yönetmelikle beüi edile

cek esaslara göre yapılacak müfettişlik yeterlik sınavını başarı ile ver
miş olmak 

şarttır. 
C — Teftiş Kurulu başkanlığma müşavir müfettişliğe, başmüfet

tişliğe ve müfettişliğe atanabümek için; bu maddenin (A) ve (B) bentle
rinde yazılı şartları yerine getirmiş olmak gerekir. 

Madde 4 — 
j) Teftiş Kuruluna ait işlemlerin merkez bürosu tarafından gereği 

gibi yürütülmesini sağlamak. 
Bu maddede yazılı görevlerin yapılabilmesi için Teftiş Kurulu Baş

kam Genel Müdürün uygun görmesiyle gerektiğinde bir müşavir müfettiş, 
başmüfettiş veya müfettişi merkezde yardımcı olarak çalıştırabilir. 

Madde 5 — Müşavir müfettiş, başmüfettiş müfettiş ve teftişe yetkili 
kılman müfettiş yardımcılarının görev ve yetkileri şunlardır: 

a) Genel Müdürlük örgütü içindeki dairelere ait işler; kanun, tü
zük, yönetmelik, karar, genelge ve emirlerin uygulanışı ve memurların ça
lışmaları hakkında teftiş, denetleme, inceleme ve soruşturma yapmak, 

b) Teftiş ettikleri işlerde gördükleri yanlışlık ve eksiklikleri sap
tayarak bunları işlerin daha iyi yürütülmesi ve görevlilerin çalışmaların
dan daha çok yararlanılması için alınması gereken tedbirlerle birlikte 
Genel Müdürlüğe bildirmek, 

c) Görevlerini yaparken öğrendikleri yolsuzlukları derhal Genel 
Müdürlüğe bildirmekle birlikte gecikmesinde sakınca bulunan durumlar
da ilgililer hakkında hemen soruşturmaya başlamak, 

d) Genel Müdürlüğün görev alanına giren konularda inceleme ve 
araştırma yapmak, 

e) Kanun, tüzük ve yönetmeliklerle verilen diğer görevleri yerine 
getirmek. 

Müfetiş yardımcıları, teftiş ve soruşturmaya yetkili değildirler. Mü
fettişlere tanınan yetkileri, yanlarında çalıştıkları müşavir müfettiş, baş
müfettiş veya müfettişin gözetimi altında kullanabilirler. 

Ancak; bir yıl başarı ile yardımcı kadrosunda çalışmış olanlardan 
yanlarında çalıştıkları müşavir müfettiş veya başmüfettiş yahut müfettiş 
ile Teftiş Kurulu Başkanınca yeterli oldukları anlaşılanlar, bu süre so
nunda Genel Müdür tarafından yalnız başlarına teftiş, denetleme, incele
me ve soruşturma işlerinde görevlendirilebilirler. 

MADDE 2 — 19/1/1954 günlü ve 4/2147 sayılı Bakanlar Kurulu kara
rıyla yürürlüğe konulan Toprak ve İskân İşleri Genel Müdürlüğü Teftiş 
Kurulu Tüzüğünde geçen işten el çektirme deyimi görevden uzaklaştır
ma olarak değiştirilmiştir. 

MADDE 3 —19/1/1954 günlü ve 4/2147 sayılı Bakanlar Kurulu Ka
rarıyla yürürlüğe konulan Toprak ve İskân İşleri Genel Müdürlüğü Tef
tiş Kurulu Tüzüğüne aşağıdaki bir ek madde ile bir geçici madde eklen
miştir : 

Ek Madde 1 — Yükselme süresi içinde 3 üncü maddenin B bendi
nin b fıkrası gereğince müfettişlikte başarı gösteremiyeceği anlaşılan
larla, yeterlik sınavına girip de kazanamayan veya özürsüz olarak sınava 
girmekten çekinen müfettiş yardımcıları, derece ve kademeleri ile mes
lekleriyle ilgili görevlere atanırlar. 

Geçici Madde 1 — 3 üncü maddenin C bendi hükmü bu Tüzüğün 
yürürlüğe girdiği tarihten önce Teftiş Kurulu Başkam, müşavir müfettiş, 
başmüfettiş ve müfettişliğe atanmış olanlar haklarında uygulanmaz. 

MADDE 4 — Danıştay'ca incelenmiş olan bu Tüzük hükümleri Resmî 
Gazete ile yayımı gününde yürürlüğe girer. 

MADDE 5 — Bu Tüzük hükümlerini Bakanlar Kurulu yürütür. 

Karar Sayısı 7/10029 

Millî Eğitim Bakanlığınca hazırlanan ve Danıştay'ca incelenmiş 
bulunan ilişik «İktisadi ve Ticarî İlimler Akademileri Öğretim Üyele
rinin öğretim Yükünün Saptanması Hakkında Tüzük» ün yürürlüğe 
konulması, Bakanlar Kurulunca 21/5/1975 tarihinde kararlaştırılmıştır. 

C U M H U R B A Ş K A N I 

FAHRİ S. KORUTÜRK 

Devlet Bakanı Devlet Bakanı 
Başbakan Başbakan Yardımcısı Başbakan Yardımcısı 

S. DEMİREL Prof. Dr. N- ERBAKAN Prof. Dr. T. FEYZİ OĞLU 

Devlet Bakanı 
Başbakan Yardımcısı Devlet Bakanı Devlet Bakanı 

A. TÜRKES S. ÖZTÜRK H. AKSAY 

Devlet Bakanı Devlet Bakanı Adalet Bakanı 
M. K. ERKOVAN G. KARACA İ. MÜFTÜOĞLU 

Millî Savunma Bakanı V. İçişleri Bakanı Dışişleri Bakanı 
O. ÖZTRAK O. ASİLTÜRK İ. S. ÇAĞLAYANGlL 

Maliye Bakanı Millî Eğitim Bakanı Bayındırlık Bakanı 
Doç- Dr. Y. ERGENEKON A. N. ERDEM F. ADAK 

Ticaret Bakanı Sağ- ve Sos. Y. Bakanı Güm. ve Tekel Bakanı 
H. BAŞOL Dr. K. DEMİR O. ÖZTRAK 

Gıda - Tan. ve HAY Bakanı Ulaştırma Bakanı Çalışma Bakanı 
Prof. K. ÖZAL N. MENTEŞE A. T. PAKSU 

Sanayi ve Tek. Bakanı En. ve Tab Kay- Bakanı Tuizm ve Tan- Bakanı 
A. DOĞRU S. KILIÇ L. TOKOĞLU 

İmar ve İskân Bakanı Köy İşleri Bakanı Orman Bakanı 
N. OK V. POYRAZ T. KAPANLI 

Genç. ve Spor Bakanı Kültür Bakanı Sosyal Güvenlik Bakanı 
A. Ş. EREK R. DANIŞMAN A. M- ABLUM 

İktisadî ve Ticarî İlimler Akademileri Öğretim Üyelerinin 
Öğretim Yükünün Saptanması Hakkında Tüzük 

Kapsam: 
Madde 1 — İktisadî ve Ticarî İlimler Akademileri öğretim üye

lerinin öğretim yükü bu Tüzükte gösterilmiştir. 
Öğretim yükü : 
Madde 2 — Öğretim yükü, bir öğretim üyesinin bağlı bulunduğu 

akademi içinde görevli olduğu ve bu Tüzükte belirtilen asgarî ders, se
miner ve uygulama süresidir. 

Öğretim üyeleri, öğretim yüküyle sınırlı olmaksızın İktisadi ve Ti
carî İlimler Akademileri Kanununun gerektirdiği bilimsel araştırma, 
inceleme, öğretim, uygulama ve yönetim görevleri ile akademi organ
larınca veya kanunla verilen diğer görevleri yerine getirmekle yükümlü
dürler. 

Yükün saptanması : 
Madde 3 — Öğretim yükünün saptanmasında sadece ders, seminer 

ve uygulamalar esas alınır. 
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Ders; plan ve programlarında yer alan ve müfredatı i lgil i kurul
larca tespit edilen, öğretim üyesi tarafından lisans öncesi, lisans, lisans 
üstü, uzmanlık veya doktora kademelerindeki bir öğrenci grubu karşı
sında yapılan ve her bil im dalının kendi niteliğine göre düzenlenen sü
reli bir bilgi aktarmasıdır. 

Seminer; belirli bir konuda ve öğretim üyesinin yönetiminde tar
tışmalı bir ortamda geliştirilen çalışmalar olup, asistan eğitimi, litera
tür sunuş ve eleştirisi, simpozyum, konsey, disiplinler arası bilimsel 
toplantılar gibi çalışmalar da ilgili kurullarca önceden programlaştırılıp 
ilân edilmek şartıyla seminer sayılır. 

Uygulama; bir dersin; öğrencilerin, öğretim üye ve yardımcılarının 
katkısıyla şekillenen tamamlayıcı unsuru olup, sosyal, uygulamalı temel 
bilimleriyle, teknik ve sağlık konularında problem çözümleri, laboratu-
var, çeşitli proje çalışmaları ilgili kurullarca önceden programlaştırılıp 
ilân edilmek şartıyla uygulama sayılır. 

Temel birim : 
Madde 4 — Öğretim üyesinin verdiği bir saatlik ders, öğretim yü

künün temel birimidir. 
Öğretim yükü, en az ik i saati teorik ders olmak üzere haftada top

lam en az altı eşdeğer birimden teşekkül eder. 

En az öğretim yükü: 
Madde 5 — Öğretim yükü en az yirmialtı haftalık öğretim süresi 

hesabıyla haftada en az altı saat olmak üzere yılda toplam en az yüzelli-
altı saattir. Öğretim süresi farklı olan öğretim kurumlarında haftalık 
fiilî en az öğretim yükü, toplam en az yüzellialtı saatin, uygulanmakta 
olan öğretim süresindeki hafta sayısına bölünmesiyle bulunur. 

Öğrenci sayısına göre öğretim yükü: 
Madde 6 — Teorik derslerde bir saatlik ders yüz öğrenciye kadar 

bir; yüzelli öğrenciye kadar birbuçuk ve yüzelli öğrenciden fazlası için 
en çok iki yük birimine eşdeğerdir. 

Seminerler: 
Madde 7 — Bir yarı yıl (sömestr) boyunca devam eden seminer

ler, katılanların sayısına bakılmaksızın ik i saate kadar bir, ik i saatten 
fazlası bir yük birimi olmak üzere en çok iki öğretim yükü birimine eş
değerdir. 

Uygulamalar ve uygulamalı ders : 
Madde 8 — Öğretim üyesinin bizzat yaptığı veya katılarak yaptır

dığı her uygulama veya uygulamalı ders, katılanların sayısına bakılmak
sızın iki saate kadar bir, ik i saatten fazlası bir yük birimi olmak üzere 
en çok ik i öğretim yükü birimine eşdeğerdir. 

Yürürlük: 
Madde 9 — 25/6/1973 gün ve 1765 sayılı Üniversite Personel Ka

nununun 14 ve 20 nci maddeleri gereğince hazırlanmış ve Danıştay'ca 
incelenmiş olan bu Tüzük hükümleri Resmî Gazete'de yayımı gününde 
yürürlüğe girer. 

Yürütme: 
Madde 10 — Bu Tüzük hükümlerini Bakanlar Kurulu yürütür. 

Karar Sayısı 7/10049 

1971 yılında vuku bulan depremler nedeniyle bazı illerimizdeki iş 
yerlerinde grev ve lokavtın yasaklanmasına dair bulunan 15/7/1972 ta
rihli ve 7/2813, 11/9/1972 tarih ve 7/4974 sayılı Kararname hükümlerinin, 
Burdur ve Bingöl illerimizde de yürürlükten kaldırılması; İmar ve İskân 
Bakanlığının 8/5/1975 tarihli ve L - 11 - 03 - 1768/8480 sayılı yazısı üzerine, 
15/7/1963 tarihli ve 275 sayılı Kanunun 16/7/1963 tarihli ve 503 sayılı Ka
nunla değişik 20 nci maddesinin 12 nci bendine göre, Bakanlar Kurulunca 
20/5/1975 tarihinde kararlaştırılmıştır. 

CUMHURBAŞKANI 
FAHRİ S. KORUTÜRK 

Başbakanı 

S. DEMİREL 

Devlet Bakanı 
Başbakan Yardımcısı 

A. TÜRKEŞ 

Devlet Bakanı 
M. K ERKOVAN 

Devlet Bakanı 
Başbakan Yardımcısı 

Prof. Dr- N- ERBAKAN 

Devlet Bakanı 
S. ÖZTÜRK 

Devlet Bakanı 
G. KARACA 

Devlet Bakanı 
Başbakan Yardımcısı 

Prof. Dr- T. FEYZİOĞLU 

Devlet Bakanı 
H. AKSAY 

Adalet Bakanı 
İ. MÜFTÜOĞLU 

Millî Savunma Bakanı V. 
O. ÖZTRAK 

Malîye Bakanı 
Doç- Dr. Y. ERGENEKON 

Ticaret Bakanı 
H. BAŞOL 

Gıda - Tar. ve Hay. Bakanı 
Prof. K. ÖZAL 

Sanayi ve Tek- Bakanı 
A. DOĞRU 

İmar ve İskân Bakanı 
N. OK 

Genç. ve Spor Bakanı 
A. S. EREK 

İçişleri Bakanı 
O. ASİLTÜRK 

Millî Eğitim Bakanı 
A- N. ERDEM 

Sağ. ve Sos. Y. Bakanı 
Dr- K DEMlR 

Ulaştırma Bakanı 
N. MENTEŞE 

En. ve Tab- Kay- Bakanı 
S. KILIÇ 

Köy İşleri Bakanı 
V. POYRAZ 

Kültür Bakanı 
R. DANIŞMAN 

Dışişleri Bakanı 
İ. S. ÇAĞLAYANGlL 

Bayındırlık Bakanı 
F. ADAK 

Güm. ve Tekel Bakanı 
O. ÖZTRAK 

Çalışma Bakanı 
A. T. PAKSU 

Turizm ve Tan- Bakanı 
L- TOKOĞLU 

Onman Bakanı 
T. KAPANLİ 

Sosyal Güvenlik Bakanı 
A. M- A BLUM 

Karar Sayısı: 7/9956 

15/1/1974 tarih ve 7/7753 sayılı Kararnameye ektir. 
İlişik «Devlet Memurları Geçici Süreli Görevlendirme Yönetme-

liği'nin 8 inci Maddesinin Yürürlükten Kaldırılmasına İlişkin Yönet
melik» in yürürlüğe konulması; 657 sayılı Kanunun 2 sayılı Kanun 
Hükmünde Kararname ile değiştirilen 2 nci maddesiyle adı geçen 
Kanuna 1327 sayılı Kanunla eklenen ek 1 ve 12 sayılı Kanun Hükmün
de Kararname ile değiştirilen ek 2 nci maddelere göre, Bakanlar Ku
rulunca 23/5/1975 tarihinde kararlaştırılmıştır. 

Devlet Bakanı 
Başbakan Yardımcısı 

Prof. Dr- N. ERBAKAN 

CUMHURBAŞKANI 
FAHRİ S. KORUTÜRK 

Devlet Bakanı 
Başbakan Yardımcısı 

Prof. Dr. T. FEYZlOĞLU 
Başbakan 

S. DEMlREL 

Devlet Bakanı 
Başbakan Yardımcısı 

A. TÜRKEŞ 

Devlet Bakanı 
M. K. ERKOVAN 

Millî Savunma Bakanı 
F. MELEN 

Maliye Bakanı 
Doç- Dr. Y. ERGENEKON 

Ticaret Bakanı 
H. BAŞOL 

Gıda - Tar. ve Hav. Bakanı 
Prof. K. ÖZAL 

Sanayi ve Tek. Bakanı 
A. DOĞRU 

İmar ve İskân Bakanı 
N. OK 

Genç. ve Spor Bakanı 
A. Ş. EREK 

Devlet Memurları Geçici Süreli Görevlendirme Yönet
meliğinin 8 inci Maddesinin Yürürlükten Kaldırılmasına 

İlişkin Yönetmelik 
Madde 1 — 15/1/1974 tarihli ve 7/7753 sayılı Bakanlar Kurulu 

kararıyla yürürlüğe konulmuş bulunan Devlet Memurları Geçici 
Süreli Görevlendirme Yönetmeliğinin 8 inci maddesi yürürlükten kal
dırılmıştır. 

Madde 2 — Bu Yönetmelik yayımı tarihinde yürürlüğe girer. 
Madde 3 — Bu Yönetmeliği Bakanlar Kurulu yürütür. 

Devet Bakanı Devlet Bakanı 
S. ÖZTÜRK H. AKSAY 

Devlet Bakanı Adalet Bakanı 
G. KARACA İ. MÜFTÜOĞLU 

İçişleri Bakanı Dışişleri Bakanı 
O. ASİLTÜRK İ. S. ÇAĞLAYANGlL 

Millî Eğitim Bakanı Bayındırlık Bakanı 
A- N. ERDEM F. ADAK 

Sağ. ve Sos. Y. Bakanı Güm. ve Tekel Bakanı 
Dr- K- DEMİR O. ÖZTRAK 

Ulaştırma Bakanı Çalışma Bakanı 
N. MENTEŞE A. T. PAKSU 

En. ve Tab- Kay- Bakanı Turizm ve Tan. Bakanı 
S- KILIÇ L. TOKOĞLU 

Köy İşleri Bakanı Orman Bakanı 
V. POYRAZ T. KAPANLİ 

Kültür Bakanı Sosyal Güvenlik Bakanı 
R. DANIŞMAN A- M. ABLUM 



İçişleri Bakanlığından: İçişleri Bakanlığından : 

Kara sayısı: 14653 
II — Çankırı İli Merkezi İlçesi Kızılırmak Bucağına bağlı Cacıklar, 

Güneykışla ve Kuzeykışla Köyleri ile, 
Çorum İli Sungurlu İlçesi Merkez Bucağına bağlı Hilalli, Çayyaka 

(Ağraf) ve Çadırhöyük Köyleri bölgesindeki iki İlce arası sınır, özel kro
kisinde de gösterildiği üzere; 

(Ağburun sırtları üzerindeki 642 rakımlı tepeden başlıyarak, buradan 
586 rakımlı Yarım Tepeye buradan Delice Çayının işbu tepeye en yakın 
noktasına Delice Çayını Kuzey istikametini takiben Derivasyon kanalının 
mansap tarafındaki ucuna, buradan Güneykışla Köyü ve Hilâl tepe yö
nünden gelen yolun Kuzeykışla Köyünden gelen yolla birleştiği noktaya-
buradan yine Kuzeykışla Köyü ve Ören tarla yönünden gelen yolun Gü-
neykış Köyünden gelen yolla birleştiği noktaya, buradan 670 rakımlı 
tepeye - buradan 705 rakımlı Karasivri tepesine, buradan Kuzey tepesine 
buradan Çatalbaş tepesine, buradan Zeynelağıl deresini keserek Gülsümün 
kuyusuna, buradan Karamürsel yolunun Güneykışla Köyünden gelen yolla 
birleştiği noktaya, buradan Doğuya doğru Karamürsel yolunun takiben, bu 
yolun Delice Çayına ulaştığı noktaya, buradan da Hilalli ve Cacıklar Köy
leri arasında akan Delice Çayı olarak) tespit edilmiştir. 

2 — Tarafların karşı taraf sınırı içinde kalan genel ve özel hakları 
saklıdır. 

3 — 2 8 Ekim ¡1954 gün ve 272S1 sayılı Karar yürürlükten kaldırıl
mıştır. 

4 — Bu Kararı İçişleri Bakanı yürütür. 
5/5/1975 

CUMHURBAŞKANI 
FAHRİ S. KORÜTÜRK 

Başbakan İçişleri Bakanı 
S. DEMİREL O. ASİLTÜRK 

Karar Sayısı: 14796 
1 — Burdur İli Yeşilova İlçesi Merkez Bucağına bağlı Başmakçı 

Köyü, 
Aynı İlin Merkez İlçesi Merkez Bucağına bağlanmıştır. 
3 — Bu Kararı İçişleri Bakanı yürütür. 

23/5/1975 
CUMHURBAŞKANI 

FAHRİ S. KORUTURK 
Başbakan İçişleri Bakanı 

S. DEMİREL O. ASİLTURK 

Karar Sayısı: 14654 
1 — Van İli Muradiye İlçesi Merkez Bucağına bağlı Unseli (Ernis) 

Köyü ile, 
Erciş İlçesi Deliçay (Kertis) Bucağına bağlı Aşağı Kozluca Köyü böl

gesindeki ik i üçe arası sınır, özel krokisinde de gösterildiği üzere; 
(Köm Deresinin Kozluca - Şekerbulak yolunu kestiği noktadan baş

lıyarak, buradan Köm deresinin kolu olan Pejek deresini Guneydoğu'ya 
doğru takiben bu derenin, 2821 ve 2854 rakımlı tepeler arasındaki baş
langıç noktasına - buradan Hasan deresinin başlangıç noktasına - bura
dan Çömlek deresinin başlangıç noktasına- buradan Çömlek deresini takri
ben (1750) M . takip ettikten sonra Kuzeyden gelen Kuru dere ile bir
leştiği noktaya - buradan Müdürün Çayırı mevkiinin Kuzeyinden Aşağı 
Kozluca Mahallesine giden Kuru derenin başlangıcına - buradan Güneye 
doğru Müdürün Çayırım geçtikten sonra bu çayırın Güneyindeki Kuru 
derenin başına - buradan 1836 rakımlı tepeye - buradan 1930 rakımlı te
peye - buradan 1786 rakımlı tepeye - buradan da bu tepenin Güneyinde 
başlayan hattı içtimayı takip ederek, Erciş - Muradiye Asfaltı üzerindeki 
İncesu deresi menfezinden sonra gelen ikinci menfezden geçerek Van 
Gölüne ulaşan hat) olarak tespit edilmiştir. 

2 — Tarafların karşı taraf sınırı içinde kalan genel ve özel hakları 
saklıdır. 

3 — Bu Kararı İçişleri Bakanı yürütür. 
5/5/1975 

CUMHURBAŞKANI 
FAHRİ S. KORÜTÜRK 

Başbakan İçişleri Bakanı 
S. DEMİREL O. ASİLTÜRK 

Karar Sayısı: 14794 
1 — İstanbul İli Bakırköy İlçesinin Merkez Bucağına bağlı Hal

kalı Köyünde belediye kurulması, Danıştay Üçüncü Dairesinin 4/4/1975 
tarih ve 1975/171487 sayılı karan üzerine, 1580 sayılı Kanunun 7469 sa
yılı Kanunla değişik 7. maddesine göre uygun görülmüştür. 

2 — Bu Karan İçişleri Bakanı yürütür. 
23/5/H975 

CUMHURBAŞKANI 
FAHRİ S. KORUTÜRK 

Başbakan İçişleri Bakanı 
S. DEMİREL O. ASİLTÜRK 

Karar Sayısı: 14798 
1 — Konya İli Yunak İlçesi Çeltik Bucağına bağlı Torunlar Köyü 

ile, 
Eskişehir İli Sivrihisar İlçesi Merkez Bucağına bağlı Aydınlı Köyü 

bölgesindeki ik i i l arası sınır, özel krokisinde de işaret edildiği üzere; 
893 rakımlı Kartal Tepenin 500 metre kadar Güney batısında ve 

Gökpınar Deresi üzerindeki Holantabent başından başlıyarak, buradan 
Güney istikametindeki 888 rakımlı Polat karşısı tepesine - buradan Beş-
göz sırtının en yüksek noktası olan 891 rakımlı tepeye - buradan da 
Beşgöz değirmenine çekilecek hat) olarak tespit edilmiştir. 

2 — Tarafların karşı taraf sınırı içinde kalan genel ve özel hakları 
saklıdır. 

3 — Bu Kararı İçişleri Bakanı yürütür. 
23/5/1975 

CUMHURBAŞKANI 
FAHRİ S. KORUTÜRK 

Başbakan İçişleri Bakanı 
S. DEMİREL O. ASİLTÜRK 

Karar Sayısı: 14799 
1 — Hatay İli Merkez İlçesi Serinyol Bucağına bağlı Oğlakören 

(Sunberi) Köyü ile, 
Aynı İlçenin Hıdırbey Bucağına bağlı Kuzeytepe Köyü bölgesin

deki ik i Bucak arası sınır, özel krokisinde de gösterildiği üzere; 
(Mahalli tabirle anılan ve 1/25 000 ölçekli paftada mevcut Şeyh-

musa mevkiinin Güneybatısındaki Bekçikelisi tepesi ile yine aynı mev
kiin batısındaki Kamışlıkoyak Tepesi arasındaki, üzerinden yol geçen 
(boyun noktasından başlıyarak, buradan işbu yolu güneybatı istikame
tine takiben, Oğlakören Köyünden gelen yolla birleştiği noktaya - bura
dan yine batı istikametinde ve Çanaklı tepesinin Kuzeyinde 319 rakımlı 
Çakmaklı Tepesinin de güneyinden geçen yolu takiben Kuzeytepe Kö
yünden gelen yolla birleştiği noktaya, buradan Kuzeytepe Köyüne giden 
yolu güneydoğu istikametine takiben, Yukarı Ekinci Köyünden gelen ve 
Şamlık ile Satha tepelerinin batısından geçen yolla kesiştiği noktaya -
buradan da 262 rakımlı Sakızlıboğaz Tepesine çekilecek hat) olarak tes
pit edilmiştir. 

(2 — Tarafların karşı taraf sınırı içinde kalan genel ve özel hakları 
saklıdır. 

3 — Bu Kararı İçişleri Bakanı yürütür. 
23/5/1975 

CUMHURBAŞKANI 
FAHRİ S. KORÜTÜRK 

Başbakan İçişleri Bakanı 
S. DEMİREL O. ASİLTÜRK 

Karar Sayısı: 14795 
1 — Kahramanmaraş İli Pazarcık İlçesi Narlı Bucağına bağlı Öz

bek Köyü 
Aynı İlin Türkoğlu İlçesi Merkez Bucağına bağlanmıştır. 
2 — Bu kararı İçişleri Bakanı yürütür. 

23/5/1975 
CUMHURBAŞKANI 

FAHRİ S. KORÜTÜRK 
Başbakan İçişleri Bakanı 

S. DEMİREL O. ASİLTÜRK 
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içişleri Bakanlığından: İçişleri Bakanlığından: 

Karar Sayısı: 14867 
1 — 2 nci derece kadrolu Zonguldak Emniyet Müdürü Reşat 

Akkaya'nın aynı derece kadrolu Konya Emniyet Müdürlüğüne, 2 nci 
derece kadrolu İçel Emniyet Müdürü S. Sami Alhan'ın aynı derece 
kadrolu Nevşehir Emniyet Müdürlüğüne, 3 üncü derece kadrolu Er
zincan Emniyet Müdürü Mehmet Yalçın ve 4 üncü derece kadrolu 
Ankara Emniyet Şube Müdürü Coşkun Akmeriç'in 3 üncü derece kad
rolu İzmir Emniyet Müdür Muavinliklerine, 4 üncü derece kadrolu 
Ankara Emniyet Şube Müdürü Zeki Öter ve Muharrem Bartın'ın 3 
üncü derece kadrolu Ankara Emniyet Müdür Muavinliklerine, 4 üncü 
derece kadrolu Emniyet Genel Müdürlüğü Şube Müdürü Cemalettin 
Esin'iıı 3 üncü derece kadrolu Erzincan Emniyet Müdürlüğüne, 4 ün
cü derece kadrolu İstanbul Emniyet Şube Müdürü Cemil Gülmen'in 
aynı derece kadrolu Tokat Emniyet Müdürlüğüne, 4 üncü derece kad
rolu Tokat Emniyet Müdürü Mehmet Karandılı'nın aynı derece kadro
lu Emniyet Genel Müdürlüğü Şube Müdürlüğüne, 4 üncü derece kad
rolu Sinop Emniyet Müdürü Alparslan Bilginer'in 3 üncü derece kad
rolu Çanakkale Emniyet Müdürlüğüne, 4 üncü derece kadrolu Nevşe
hir Emniyet Müdürü A. Cevdet İnan'ın aynı derece kadrolu İçel Em
niyet Müdürlüğüne, 6 ncı derece kadrolu Ankara Emniyet Şube Mü
dür Muavini Emin Kurdoğlu ve Edip Çakan'ın 4 üncü derece kadrolu 
Ankara Emniyet Şube Müdürlüklerine, 2 nci derece kadrolu Konya 
Emniyet Müdürü Rıfat Utkunun 4 üncü derece kadrolu Polis Teftiş 
Kurum Bölge Başkanlığına, 5 inci derece kadrolu Ankara Yusuf Kah
raman Polis Okulu Öğretmen Emniyet Müdürü Ümit Esmer'in 4 ün
cü derece kadrolu Emniyet Genel Müdürlüğü Şube Müdürlüğüne, 657 
sayılı Devlet Memurları Kanununun 1897 sayılı Kanunla değişik 68 inci 
ve 76 ncı maddeleri uyarınca terfian ve naklen, Eski Emniyet Müdürü 
İbrahim Ulus'un 3 üncü derece kadrolu Kars Emniyet Müdürlüğüne, 
657 sayılı Devlet Memurları Kanununun 1897 sayılı Kanunla değişik 
68 inci maddesinin (b) fıkrası ile aynı Kanunun 93 üncü maddesi 
uyarınca yeniden ve terfian, 

Atanmaları uygun görülmüştür. 

2 — Bu karar ı İçişleri Bakanı yürütür. 

5/6/1975 

CUMHURBAŞKANI V. 
M. T. ARIBURUN 

Başbakan İçişleri Bakanı 
S. DEMİREL O. ASİLTÜRK 

Karar Sayısı: 14797 
1 — Kayseri İli Bünyan İlçesi Akkışla Bucağına bağlı Akın Köyü 
Sanoğlan İlçesi Merkez Bucağına bağlanmıştır. 
2 — Bu kararı İçişleri Bakanı yürütür. 

23/5/1975 
CUMHURBAŞKANI 

FAHRİ S. KORUTÜRK 
Başbakan İçişleri Bakanı 

S. DEMİREL O. ASİLTÜRK 

Karar Sayısı: 14860 
1 — Muğla İli Köyceğiz İlçesi Merkez Bucağına bağlı Sandalcık 

Köyü, 
Denizli İli Acıpayam İlçesi Kelekçi Bucağına bağlanmıştır. 
2 — Bu Kararı İçişleri Bakanı yürütür. 

5/6/1976 
CUMHURBAŞKANI V. 

M. T. ARIBURUN 
Başbakan İçişleri Bakanı 

S. DEMİREL O. ASİLTÜRK 

Karar Sayısı: 14859 
1 — Kars İli Arpaçay İlçesi Başgedikler Bucağma bağlı Esenkent 

Köyü, 
Aym İlin Merkez İlçesi Merkez Bucağma bağlanmıştır. 
12 — Bu Kararı İçişleri Bakanı yürütür. 

5/6/1975 
CUMHURBAŞKANI V. 

M. T. ARIBURUN 
Başbakan İçişleri Bakanı 

S. DEMİREL O. ASİLTÜRK 

Karar Sayısı: 14858 
a — Kars İli Arpaçay İlçesi Başgedikler Bucağına bağlı Soylu 

Köyü, 
Aynı İlin Merkez İlçesi Merkez Bucağına bağlanmıştır. 
2 — Bu Kararı İçişleri Bakanı yürütür. 

5/6/1975 
C U M H U R B A Ş K A N I V . 

M- T. ARIBURUN 
Başbakan İçişleri Bakanı 

S. DEMİREL O. ASİLTÜRK 
» t • 

YÖNETMELİKLER  Ý K L E R 
Millî Savunma Bakanlığından: 

Millî Savunma Bakanlığı Yayın Yönetmeliğinin 9 uncu 
Maddesine Bir Fıkra Eklenmesine Dair Yönetmelik 

Madde 1 — Millî Savunma Bakanlığı Yayın Yönetmeliğinin 9 uncu 
maddesine aşağıdaki şekilde bir fıkra eklenmiştir. 

Madde 9 — Ek Fıkra : Buna karşın idare, 6, 7 ve 8 inci maddelere 
göre değerlendirilmiş bir eserin telif hakkını, eser sahibinin kabul ve 
tevsiki ile indirimli olarak satın almaya da yetkilidir. 

Madde 2 — 832 sayılı Sayıştay Kanununun 1260 sayılı Kanunla 
değişik 105 inci maddesi gereğince, Sayıştay Daireler Kurulunun isti-
şarî mütalâasını saptayan Sayıştay Başkanlığının 7 Mayıs 1975 tarih ve 
783852/432 sayılı ve Maliye Bakanlığının 24 Nisan 1975 tarih ve BÜMKO: 
114412 - 246 -10576 sayılı yazıları ile uygun mütalâa olunan bu yönetme
lik yayımı tarihinde yürürlüğe girer. 

Madde 3 — Bu yönetmeliği Millî Savunma Bakanlığı yürütür. 

Millî Eğitim Bakanlığından: 

Boğaziçi Üniversitesi Muhasebe Yönetmeliğinin Bazı 
Maddelerinin Değiştirilmesine Dair Yönetmelik 

MADDE 1 — Boğaziçi Üniversitesi Muhasebe Yönetmeliğinin 5,«, 6, 
9, 10, .12 ve 13. maddeleri aşağıdaki şekilde değiştirilmiştir. 

Fişlerin tasnifi : 
Madde 5 — Bir günlük muamelâta ait ödeme ve tahsilat fişleri 

aynı gün içinde muhasebe servisinde toplanır. 
Birer kayıt numarası alan ödeme ve tahsilat fişleri ana hesaplar 

itibariyle tasnif edilerek, günlük terkip cetvellerinde dökümleri yapılır 
ve borçlu - alacaklı yekûnlar mutabakatı sağlanır. 

Terkip cetveli: 
Madde 6 — Numaralanan ödeme ve tahsilat fişlerinin yevmiye ve 

Defteri Kobir'e kaydım kolaylaştırmak ve yardımcı defter kayıtlarının 
kontrolünün temim için terkip cetveli düzenlenir. 

Terkip cetvelleri düzenlenmeden fişler yevmiye ve Defteri Kebir'e 
kayıt olunamaz. 

Defterler : 
Madde 8 — Muhasebede Envanter Bilanço, yevmiye, defteri kebir 

ve yardımcı defterler tutulur. 
Yardımcı defterler, bir Defteri Kebir hesabının birinci, ikinci, üçün

cü vs. derecedeki yardımcı hesaplarının muamele tarihi itibariyle yazıl
dığı kayıt unsurlarıdır. 

Bunlar, ihtiyaca göre, kalamazo föyü, ciltli defter, kart, makina fö-
yü ve benzeri şekilde olabilirler. 

Rektörlükçe şekil ve ebadı tespit edilmemiş formlar üzerinde kayıt 
yapılmaz. 

Ciltli defterlerin kullanış şekline göre tek veya çift sayfa numarası 
ihtiva etmesi gerekir. Sayfaları numaralanmamış defterler kullanılamaz. 
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Ciltli defterlerden sayfa çıkarılamaz, sayfa ilave edilemez, ciltler bozu
lup yeniden ciltlenemez. 

Yardımcı defterlere kayıt: 
Madde 9 — Fışıer yardımcı defterlere işlenirken, ilgili memur, 

madde 7 de belirtilen hususların tamam olup olmadığını, ızanatına na
zaran hesap numarasının doğru olup olmadığını inceleyip değer ve ye
kun bakımından gerekli kontrolleri yapar, fişte belirtilen muameleyi 
açıkça izan edecek bir şekilde kayıt eder ve fış üzerinde yardımcı def
tere kayıt yapıldığını imza ile belirtir. 

Kayıt düzeni ve düzeltme: 
Madde 10 — Defterine kayıtlar okunaklı bir şekilde mürekkeple, 

kartlara daktilo veya mürekkepli kalemle yapılır. Bunları karalamak, ka
zımak veya olunamayacak bir şekilde çizmek sureti ne tashih etmek, 
satır aralarına yazılar veya rakam yazmak, satır ve sayfa atlatmak ya
saktır. 

Defterlerdeki tashihler, muhasebe içi veya dışı olsun, kaidesine uy
gun olarak yapılır. 

Defterlerde yapılacak kayıt ve tashihlerde Vergi Usul Kanunundaki 
usullere uyulur. 

Mizanlar : 
Madde 12 — Mizanlar üç türlüdür : 
a. Aylık ve üç aylık mizanlar: 
Her ayın son gunu itibariyel Defteri Kebir ve yardımcı defterlerin 

mizanı çıkarılır. 
Uç ayda bir yapılan mizanlarda, borçlu ve alacaklı hesapların ba

kiye listeleri çıkarılır. Gelir ve harcamalara ait tahsisatla karşılaştırmalı 
tablolar hazırlanır. Borçlu ve alacaklı hesapların listeleri ve gelir ve 
harcamalara ait tahsisatla mukayeseli tablolar Rektörlüğün tetkikine su
nulur. Aylık mizanlar müteakip ayın onbeşinci gunu hazır olmalıdır. 

b. Muvakkat mizan: 
Her yıl Şubat ayının son günü aylık mizanlarda belirtilen esaslar 

dahilinde muvakkat mizan hazırlanarak Rektörlüğün tetkikine ve kısım
ların ve bölümlerin bilgisine sunulur. 

c. Kati mizan : 
Muvakkat mizanın hazırlanmasından sonra, bilanço hazırlama dev

resinde : 1. Bütün hesapların mutabakatı temin olunur. 
2. Mevcutlar, Şubat ayının son günü itibariyle sayılarak tespit olu

nur; nakit, çek, esham, tahvilat ve senet, pullar, kıymetli evrak, stok 
malzemeleri, ömürlü taşınır mallar ve taşınmaz mallar, Rektörlükçe tes
pit edilecek ekipler marifetiyle mahiyetlerine göre ölçülmek, tartılmak 
veya sayılmak suretiyle sayım listelerine kayıt edilir. Sayım listeleri mu
hasebedeki kayıtlarla karşılaştırılır. 

Sayım listeleri birer zabıtla tespit edilerek bir kopyası Rektörlüğe 
verilir. Sayım listeleri ile muhasebe kayıtları arasındaki farklar geçici 
hesaplara alınır. Rektörlüğün vereceği talimata göre geçici hesaplar ka
patılır. 

3 . Karşılık tefrik ve mahsupları yapılır. 
4. Gider hesaplarının reeskontları yapılır. 
5. Hesaplar tekrar gözden geçirilerek muhasebe plan ve yönet-

metiğine aykırı bir hususun bulunup bulunmadığının tespiti ile gerekli 
tashihler yapılır. 

Yukarda belirtilen işler yapıldıktan sonra kati mizan çıkartılır. Kati 
mizanda bilançonun tanzimine yetecek kadar teferruatlı izahat ve vazi
yet cetvelleri bulunur. Bu cetveller gelir ve giderlere ait bütçe ile mu
kayeseli tablolar, ömürlü taşınır ve taşınmaz mallara ait listeler, sayım 
cetvelleri ve izahattı bakiye cetvelleridir. 

Bilanço: 
Madde 13 — Bilanço, hesap dönemini takip eden iki ay içinde kati 

mizana dayanarak, ilgili usul ve prensiplere göre hazırlanır, Rektörlüğe 
takdim edilir. 

MADDE 2 — Bu Yönetmelik 1/3/1975 tarihinden geçerli olmak 
üzere, Resmî Gazete ile yayınlandığı tarihte, Boğaziçi Üniversitesi Rek
törlüğünce yürürlüğe konur. 

Orta Doğu Teknik Üniversitesinden : 

Orta Doğu Teknik Üniversitesi Giriş, Öğretim ve Sınav 
Yönetmeliği'nin 48. maddesinin Bazı Fıkralarının 

Değiştirilmesine Dair Yönetmelik 
Madde 1 — Orta Doğu Teknik Üniversitesi Giriş, Öğretim ve Sı

nav Yönetmenliği'nin 48. Maddesinin 

a) (b) fıkrası ağaşıdaki şekilde değiştirilmiştir: 
(b) — Bir tez çalışması yapması ve bu tez çalışması ile ilgili bir 

sözlü sınavda başarı kazanması. 
Ancak, İşletmecilik Bölümü Yüksek Lisans Programlarına kayıtlı 

öğrencilerden isteyenler, Bölüm Başkanlığı'na yapacakları yazılı müra
caat ile tez çalışması yapmaktan muaf tutulmalarını talep edebilirler. 

Talebi kabul edilen öğrencinin tez yerme bölümce uygun görülen 
konularda en az 36 kredi saatlik ek ders alması gerekir. 

•b) (c) fıkrası aşağıdaki şekilde değiştirilmiştir: 
(c) — Derslerden aldığı notların genel ortalamasının en az 3.00 

ve tez çalışma notunun da (S) olması. 
Ancak, İşletmecilik Bölümü Yüksek Lisans Programlarına kayıtlı 

öğrencilerden tez çalışması yapmamış olanlardan tez çalışma notu aran
maz. 

c) (d) fıkrası aşağıdaki şekilde değiştirilmiştir: 
(d) — Tezin dışında, en az 60 kredi saatlik lisans üstü seviyede 

ders alması. (Lisans seviyesindeki derslerin kredileri yüksek lisans dip
loması için geçerli değildir. Orta Doğu Teknik Üniversitesi dışından alı
nan dersler için tanınan kredi saati toplam 30'u geçemez.) 

Ancak, İşletmecilik Bölümü Yüksek Lisans Programlarının her biri 
45 kredi saatlik 4 dönemden oluşur. Bu Bölümün Yüksek Lisans öğren
cileri, 3. ve 4. dönemi oluşturan derslerden 90 kredi saatlik ders yükü 
tamamlamak zorunluluğundadırlar. İlk iki dönem derslerinin lisans dü
zeyinde muadili olan konulardan en az «BB» notu almış olanlar ile bu 
ik i dönemin başında verilecek muafiyet sınavlarından Bölümce başarılı 
oldukları saptananlar o dersleri almakla yükümlü değildirler. 

Madde 2 — Bu Yönetmelik Resmî Gazete'de yayınlandığı tarihten 
itibaren yürürlüğe girer. 

Türkiye ve Orta Doğu Amme İdaresi Enstitüsünden: 

Sevk ve İdare Yüksek Okulu Kuruluş ve Öğretim Yönet
meliğinin Bazı Maddelerinin Değiştirilmesine ve İki Ek 

Madde İle Dört Geçici Madde Eklenmesine Dair 
Yönetmelik 

Madde 1 — 3 Kasım 1974 tarihli Türkiye ve Orta Doğu Amme İda
resi Enstitüsü Sevk ve İdare Yüksek Okulu Kuruluş ve Öğretim Yönet
meliğinin 4, 6, 13, 14, 15, 16, 17, 18, 21, 22, 24, 25, 26, 28 inci maddeleri 
aşağıdaki şekilde değiştirilmiş ve ik i ek madde ile dört geçici madde 
eklenmiştir. 

Öğretimin niteliği ve süresi: 
Madde 4 — Okul, amacını gerçekleştirmek için ön lisans, yazış-

malı ön lisans, lisans ve lisans üstü (master) programlarını uygular. 
Ön lisans iki yıllık (dört dönemlik); yazışmalı ön lisans ik i yıllık (dört 
dönemlik); lisans, ön lisans üzerine ik i yıllık (dört dönemlik) öğretim 
süresini kapsar. 

Öğretim dönemi : 
Madde 6 — Kış döneminde derslere 1 Ekim'de başlanır, 31 Ocak'ta 

son verilir; yaz dönemine 1 Mart'ta başlanır, 30 Haziran'da son verilir. 
Bu süreler dönem sonu sınavlarım da kapsar. 

Derslerin başlaması, kesimi ve sınavların başlama tarihleri gerek
tiğinde Enstitü İcra Komitesince değiştirilebilir. 

JVot verme: 
Madde 13 — Notlar «0» dan «10» a kadardır, buçuklu olarak veri

lebilir. 
Madde 14 — Öğrenciye verilecek ders geçme notu, dönem sonu 

sınav sonuçları ile dönem içi çalışmaları (ara sınavı, ödev, uygulamalı 
çalışma vb.) gözönünde tutularak öğretim üyesince takdir olunur, öğre
tim üyesi dönem sonu Sınav notuna, dönem içi çalışmalarını değerlen
direrek 2 nota kadar ekleyebilir, ya da çıkarabilir. 

Basan: 
Madde 15 — Geçer not «6» dır. Kış ve yaz dönemleri sonunda hiç 

bir ders ya da seminerden 6 dan aşağı not almamış öğrenci başarılı sar 
yılır. 

Dönem geçme ve diploma derecesi : 
Madde 16 — Dönem geçme ve diploma derecesi dönem sonlarında 

verilen ders ve seminer geçme notlarının ders sayısına bölünmesiyle 
bulunur. Bulunan rakam 10.00-8.50 arasında ise «pekiyi», 8.49-7.00 ara
sında ise «iyi», 6.99 - 6.00 arasında ise «orta» derecede başarılı sayılır. 
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Bütünleme ve dönem tekrarı: 
Madde 17 — Öğrenci, kış dönemi sonunda başarı durumu ne olursa 

olsun yaz dönemine devam eder. Bu ik i dönem sonunda 6 dan aşağı 
not aldığı derslerden o dönemleri takip eden Eylül ayı içinde bütün
leme sınavına girer. 

Bütünleme sınavı sonunda üçten fazla dersten başarısız olan öğ
renci o dönemleri tekrar eder. Dönem tekrarı yapan öğrenci daha önce 
«6» ya da daha yukarı not aldığı dersleri tekrarlamaz. 

Borçlu geçme : 
Madde 18 — Bütünleme sınavları sonunda sertifika dersleri hariç 

en çok üç dersten başarısız olan öğrenci borçlu olarak üst döneme de
vam eder. Borçlu öğrenci borçlu kaldığı derslerin sınavlarına bu ders
lere ait dönem sonu sınavlarında girer. Bütünleme hakkı saklıdır. 

Hastalık hali : 
Madde 21 — Resmi hastanenin tasdikli klinik raporuna dayanan 

hastalık halinde öğrenciye 4 döneme kadar izin verilebilir. Bu gibi öğ
renciler izin sonunda bıraktıkları dönemin başından itibaren öğrenim
lerine devam ederler. 

Hastalık halinde alınan raporun, raporda belirtilen sürenin başlan
gıcından itibaren en geç bir hafta içinde Okula verilmesi ya da iadeli 
taahhütlü olarak postalanması gereklidir. 

Sınavlar: 
Madde 22 — Öğrenciler sınavlara Okul Müdürlüğünce ilân edilen 

gün ve saatte girerler. Bütünleme sınavları hariç, dönem sonu sınavları 
arasında birer gün ara verilebilir. Resmî tatil günlerinde sınav yapıla
bilir. Sınava girmeyen öğrenci o dersten başarısız sayılır. 

Madde 24 — Dönem sonu ve bütünleme sınavları yazılı olarak ya
pılır. Her sınavda en az üç soru sorulur. Sınav süresi 3 saati geçmemek 
üzere öğretim üyesince saptanır. 

Madde 25 — Sınavlarda öğrencinin sınav kâğıdına her soru için 
verilen notlar ayrı ayrı yazılır. Nihaî not rakamla ve yazı ile yazılarak 
sınav cetveline geçirilir. Sınav kâğıtları ve cetveller imza edilerek Okul 
Müdürlüğüne teslim edilir. 

Madde 26 — Öğretim üyeleri ve görevlileri notları Okul Müdürlü
ğüne verdikten sonra sınav kâğıtlarını yeniden değerlendiremezler. Dö
nem sonu notlarının gizliliği esastır; sınav sonuçları ilân edilinceye 
kadar notlar hiç bir suretle açıklanamaz. 

Yabancı dil öğretimi: 
Madde 28 — Ön lisans programında yabancı dil Ingilizcedir ve is

teğe bağlıdır. Öğrenciler her dönem başında 15 gün içinde kesin tercih
lerini yaparlar. Tercih edenler için İngilizce dersine devam zorunlu hale 
gelir. Bunlara Programın sonunda durumlarını belirten bir belge veri
lir . 

Lisans öğretim programında yabancı dil derslnrion sertifika alama
yan öğrenciye diploma verilmez. Yabancı dil (İngilizce, Fransızca, Al
manca) zorunludur. Yabancı dil, lisans programı sırasında 4 kur esa
sına göre düzenlenir ve 4 üncü kuru bitirenlere yabancı dil sertifakası 
verilir. Lisans programı sırasında 4 üncü kur sınavlarında başarılı olan
lara sertifikaları verilir; bunlar yabancı dil dersinden muaf sayılır. 

Seminerler: 
Ek Madde 1 — Lisans programına devam eden her öğrenci bu 

program süresinde iki seminer yapmak zorundadır. Seminer konuları 
ve yöneticileri her akademik yıl başında dersler başladıktan sonra en 
geç bir hafta içinde ilân edilir. Seminer konuları ve yöneticileri Aka
demik Kurulun görüşü alınarak Okul Müdürlüğünce saptanır. Her se
miner bir akademik yıl boyunca devam eder. 

Öğrenciler akademik yıl başladıktan sonra en geç bir ay içinde de
vam edecekleri seminerleri seçerler ve yazılı olarak Okul Müdürlüğüne 
bildirirler. Seminerlere devam zorunludur. 

Öğrencilerin seminerdeki başarı durumu yaz dönemi sınavları 
ilân edilmeden önce, ders geçmedeki genel hükümler uyarınca seminer 
yöneticisi tarafından saptanır ve Okul Müdürlüğüne verilir. Seminerden 
bütünlemeye kalınmaz; başarısız öğrenci semineri ertesi yıl tekrar eder. 
Seminerden sertifika alamayan öğrenciye diploma verilmez. 

öğrenim süresi: 
Ek Madde 2 — Ön lisans ve lisans öğretim programlarının en fazla 

üçer yılda bitirilmesi zorunludur. Bu süre içinde ön lisans ya da lisans 
diploması alamayanların yahut bulundukları dönem itibariyle üç yıllık 
süreyi aşmadan programı tamamlayamayacakları a n l a ş ı l a n ı m Okul 
ile ilişiği kesilir. 

Üç yıllık sürenin sonunda sertifika dersleri dahil olmak üzere en 
çok üç dersten geçer not alamamış öğrencilerin ertesi yıl bu derslerin 
ait olduğu dönemlerin dönem sonu ve bütünleme sınavlarına girmelerine 
veya ertesi yıl içinde sertifika dersleri ile ilgili yükümlülüklerin gerekle-
rini tamamlamalarına İcra Komitesince karar verilebilir. 

Geçici Madde 1 — 1974 - 1975 akademik yılı yazışmalı ön lisans 
programı öğrencileri hakkında 1975 - 1976 akademik yılının başlamasına 
kadar 3 Kasım 1974 tarihli yönetmelik hükümlerinin uygulanmasına 
devam olunur. 

Bunlardan ikinci dönem sonunda dönem tekrarına kalmış olanlar, 
istedikleri takdirde, 3'den aşağı not aldıkları derslerle birlikte Ek im 
1975'te üçüncü dönem sınavlarına girebilirler. 

Geçici Madde 2 — 3 Kasım 1974 tarihli Sevk ve İdare Yüksek Okulu 
Kuruluş ve Öğretim Yönetmeliği uyarınca, ön lisans öğretim programı
nın birinci dönemini tekrar edecek olan öğrenciler, istedikleri takdirde 
3'ten aşağı not aldıkları derslerle birlikte 1975 akademik yılı yaz dö
nemi derslerinden Eylül 1975'te sınava girebilirler. 

Geçici Madde 3 — Bu yönetmelik hükümlerinin kendilerine uygu
lanmasını isteyen 1974 - 1975 yaz dönemi öğrencilerinin bu isteklerini 
Okul Müdürlüğünce saptanacak süre içerisinde dilekçe ile bildirmeleri 
gereklidir. Bu bildirimde bulunmayanlara 3 Kasım 1974 tarihli yönet
melik hükümlerinin uygulanmasına 1974 -1975 akademik yılı için de
vam olunur. 

Geçici Madde 4 — 1974 - 1975 kış döneminde borçlu geçmiş öğren
cilerden bu yönetmeliğin kendilerine uygulanmasını isteyenler Eylül 
1975 te bütünleme sınavlarma girerler. 

Madde 2 — Bu yönetmelik 1975 -1976 Akademik yılı başından iti
baren uygulanır. 

Madde 3 — Bu yönetmelik Enstitü Genel Müdürü tarafından yü
rütülür. 

Hacette üniversitesinden: 

Hacettepe, Üniversitesi Tıp Merkezi Yönetmeliği 
Kuruluş : 
Madde 1. — 1750 sayılı Üniversiteler Kanununun 43. maddesi uya

rınca Hacettepe Üniversitesi'ne bağlı olmak üzere «Hacettepe Üniversi
tesi Tıp Merkezi» adı ile bir kurum kurulmuştur. 

Kuruma 1750 sayılı Üniversiteler Kanununun 2. maddesi uyarmca 
tüzel kişilek verilmiştir. 

Kurum tüzel kişiliği olan bir enstitü olup, 1750 sayılı Kanunun 71. 
maddesi delaletiyle 892 sayılı Kanunun 4. maddesinin 3. fıkrası uyarınca 
Tıp Merkezi Başkanı da «Enstitü Müdürü» yetkilerini taşır. 

Tanım : 
Madde 2 — Bu yönetmelikte Hacetepe Üniversitesi Tıp Merkezi 

«Merkez», Tıp Merkezi Konseyi «Konsey», Tıp Merkezi Yönetim Kurulu 
«Yönetim Kurulu» ve Tıp Merkezi Başkam «Başkan» olarak tanımlan
mıştır. 

Bu yönetmelikte geçen «ilgili bilim alanı» deyimi ile Tıp, Diş Hekim
liği, Eczacılık, Sağlık Bilimleri, Hemşirelik, Fizyoterapi - Rehabilitasyon 
ve Ev Ekonomisi bilim alanlarından herhangi biri kasdedilmiştir. 

Amaç: 
Madde 3 — Tıp Merkezi'nin amacı, Tıp Merkezi ve Tıp Merkezi'ni 

oluşturan kuruluşlarda eğitim, öğretim, araştırma ve geliştirme ile ilgili 
plânları hazırlamak, ilgili bilim alanları arasında ortak çalışma düzenini 
tespit etmek ve kordinasyonu sağlamaktır. 

Organlar: 
Maaae 4 — Merkez'in organları şunlardır: 
a. Konsey 
b. Yönetim Kurulu 
c. Başkanlık: 

Konsey: 
Madde 5 — Konsey, Tıp Merkezi Başkanı'nın başkanlığında Hacet

tepe Üniversitesi Tıp Fakültesi, Diş Hekimliği Fakültesi, Eczacılık Fakül
tesi, Sağlık Bilimleri Fakültesi Dekanlarından, Hemşirelik, Fizyoterapi-
Rehabilitasyon, Ev Ekonomisi Yüksek Okulları ile Çocuk Sağlığı Ensti
tüsü, Hastane İdaresi Enstitüsü, Nüfus Etütleri Enstitüsü Müdürlerin
den, yukarıda be'irtilen fakültelerin fakülte kurullarınca üç yıl için seçi
lecek ikişer öğretim üyesinden, üniversite Senatosunun Hacettepe Üniver
sitesi öğretim üyeleri arasından üç yıl için seçeceği en çok üç üyeden 
kurulur. Rektör, önceki Rektörler ile Rektör Yardımcıları ilgili bilim 



alanlarına mensup oldukları takdirde bunlarda Konsey'e üye olarak ka
tılırlar. 

Hacettepe Üniversitesi'nde açılacak ilgili bilim alanlarında eğitim 
yapacak Fakülteler, Yüksek Okullar ve tüzel kişiliği haiz Enstitüler tem
silcileri de yukarıdaki esaslar dairesinde Konseyin üyesi olurlar. 

Konsey, Merkez amaçları ile ilgili kararlar alır, ilgili bilim alanları
nın interdisipliner ve mültidisipliner eğitim, Öğretim, araştırma ve uy
gulama esasları hakkında planları hazırlar, daimî veya geçici komisyon, 
komite ve çalışma grupları kurabilir, inceleme, araştırma, uygulama ve 
denetleme görevlerini yapar. 

Konseyce alınan kararlar yürürlükteki Kanun, Tüzük ve Yönetme
likler uyarınca ya doğrudan doğruya veya gerektiği hallerde ilgili organ 
ve mercilerin onayından soma yürürlüğe girer. 

Konseyin ilk toplantısı Rektör veya görevlendireceği bir Konsey 
üyesi tarafından açılır. Bu toplantıda Konsey üyeleri arasından Tıp Mer
kezi Başkam seçilir. Başkanın çağrısı üzerine toplanacak Konsey, Yöne
t im Kuruluna katılacak üyeleri seçer. 

Yönetim Kurulu: 
Madde 6 — Yönetim Kurulu, Tıp Merkezi Başkanın başkanlığında 

önceki Başkandan, Başkan Yardımcılarından, Genel Sekreterden ilgili bi-
l im alanı fakülteleri dekanlarından ve Konseyin kendi üyeleri arasından 
seçeceği üç üyeden kurulur. 

Yönetim Kurulu, Konsey gündeminin hazırlanmasında, kararların 
uygulanmasında Başkana yardım eder ve bu yönetmelikte bir organa ve
rilmeyen diğer işleri yapar. 

Başkanlık: 
Madde 7 — Başkanlık, Tıp Merkezi Başkanından, Konseyce uygun 

görülecek sayıda Başkan Yardımcısından ve Tıp Merkezi Genel Sekrete
rinden ibarettir. 

Başkan, Konseyce üç yıl süre için seçilir. Süresi biten Başkanın ye
niden seçilmesi caizdir. 

Başkan Yardımcılarını ve Tıp Merkezi Genel Sekreterini Konsey üye
leri arasından Başkan üç yıl için seçer ve ilk toplantısında Konseyin ona
yına sunar. 

Başkan, Merkezi temsil eder. Merkez kurullarına ve gerektiği hal
lerde Merkez'ce kurulacak Komite ve çalışma gruplarına başkanlık eder. 
Merkez amaçlarının gerçekleşmesi için gerekli tedbirleri alır, Kanun ve 
Yönetmeliklerle kendisine verilen işleri yapar ve Konsey kararlarını uy
gular. 

Malî Hükümler: 
Madde 8 — Doğrudan doğruya Merkez'e yapılan bağışlar, Merkez 

eliyle verilen araştırma ve geliştirme proje ödenekleri ve bütçede Mer
kez için açılan tertiplere konulacak ödeneklerde itâ âmiri Rektör veya 
yetki vereceği Merkez Başkanıdır. 

Madde 9 — Bu Yönetmelik Resmî Gazete'de yayımlandığı tarihte 
yürürlüğe girer. 

Madde 10 — Bu yönetmelik hükümlerini Rektör yürütür. 

Hacettepe Üniversitesi Çocuk Sağlığı Enstitüsü ve Hacetepe 
Çocuk Hastanesi Yönetmeliği 

Kuruluş: 
Madde 1 — 1750 sayılı Üniversiteler Kanununun 43. maddesi uya

rınca Hacettepe Üniversitesi'ne bağlı olmak üzere öğretim, bilimsel araş 
tırma, yayım ve uygulama kurumu olarak «Hacettepe Üniversitesi Çocuk 
Sağlığı Enstitüsü» adı ile bir Enstitü kurulmuş ve bu enstitüye Kanunun 
2. maddesi uyarınca tüzel kişilik verilmiştir. 

Enstitü 8 Temmuz 1958 tarihinde 4936 sayılı Kanunla ve ondan son-
fa 892 s a y ı l ı Kanunla kurulmuş bulunan «Hacettepe Çocuk Sağlığı Ens-
titüsü»nün devamıdır. 

Hacettepe Üniversitesi Çocuk Sağlığı Enstitüsü ile sıkı işbirliği yap
mak, bu Enstitünün uygulama ile ilgili çalışmalarını yürütmek üzere ve 
Hacettepe Çocuk Sağlığı Enstitüsü ile birlikte Hacettepe Üniversitesi'ne 
bağlı olmak üzere de «Hacettepe Çocuk Hastanesi Enstitüsü» kurul
muştur. 

Hacettepe Üniversitesi Çocuk Sağlığı Enstitüsü ile Hacettepe Çocuk 
Hastanesi Enstitüsü bu Yönetmelik hükümlerinene göre yönetilir. 

Tanım : 
Madde 2 — Hacettepe Üniversitesi Çocuk Sağlığı Enstitüsü aynı 

zamanda «Hacetepe Üniversitesi Çocuk Hekimliği Merkezi»de adı ile de 
tanımlanır. 

Bu yönetmelikte «Hacetepe Üniversitesi Çocuk Sağlığı Enstitüsü» 
«Enstitü» ve «Hacettepe Çocuk Hastanesi Enstitüsü» de «Çocuk Hasta
nesi Enstitüsü» olarak tanımlanmıştır. 

Amaç: 
Madde 3 — Enstitü'nün amaçları, prekonsepsiyondan başlıyarak, 

adölesan çağının sonuna kadar çocukluğun bütün dönemlerinde koru
yucu, sosyal, tıbbî ve cerrahî çocuk hekimliğinin ve pediatri ile ilgili te
mel tıp bilimlerinin gelişmesine, ruhi ve bedeni çocuk sağlığının korun
masına ve çocuk ölümünün azalmasına çalışmak, Enstitü ve Çocuk Has
tanesine bağlı eğitim, öğretim, araştırma ve uygulama birimlerinde yü
rütülecek çalışmalarla koruyucu, tıbbî ve cerrahî pediatrinin çeşitli dal
larında topluma hizmet etmek, Hacettepe Üniversitesi'nin i l g i l i kurum
lan ile işbirliği yaparak her seviyede öğrenci ve asistan öğretim ve eği
timi yapmak, bilimsel toplantılar, konferans ve seminerler düzenlemek
tir. 

Organlar: 
Madde 4 — Enstitünün öğretim çalışmaları Enstitü Müdürü, Ens

titü Yönetim Kurulu ve Enstitü Öğretim Kurulu; Enstitü'nün araştırma 
ve yayım çalışmaları Enstitü Müdürü, Enstitü Konseyi ve Enstitü Ge
nel Kurulu; Enstitünün uygulama çalışmaları Çocuk Hastanesi Enstitüsü 
Müdürü ve Çocuk Hastanesi Enstitüsü Yürütme Kurulu tarafından yürü
tülür. 

Enstitü Müdürü: 
Madde 5 — Enstitü Müdürü Üniversite Senatosu'nca Enstitüde gö

revli profesörler arasından üç yıl için seçilir. Süresi biten Müdür yeni
den seçilebilir. 

Enstitü Müdürü Enstitünün ve buna bağlı kuruluşların başlıca yü
rütme amiridir. Müdür Enstitü kuruluna başkanlık eder, Enstitü çalış
malarının gerektirdiği görevlendirmeleri yapar ve Enstitü çalışmalarının 
düzenli yürütülmesi ve denetimi ile i l g i l i gerekli tedbirleri alır. Başkan, 
görevi başında bulunmadığı hallerde vekilini kendisi tayin eder. 

Enstitü Yönetim Kurulu: 
Madde 6 — Enstitü Yönetim Kurulu, Enstitü Müdürü'nün başkan

lığında öğretim görevi başında bulunan bir önceki Müdür ile Üniversite 
Senatosunun Enstitü'de görevli öğretim üyeleri arasından seçeceği üç 
öğretim üyesinden üç yıl için kurulur. 

Enstitü Yönetim Kurulu, Enstitü Öğretim Kurulu'nun kararlarını 
uygular ve Kanun, tüzük ve yönetmeliklerin kendisine verdiği yetkileri 
kullanır ve görevleri yerine getirir. 

Enstitü Öğretim Kurulu: 
Madde 7 — Enstitü Öğretim Kurulu, Enstitüde öğretim görevi ya

pan profesör, doçent ve öğretim görevlilerinden kurulur. Öğretimle ilgiil 
çalışma planını hazırlar ve kanun, tüzük ve yönetmeliklerin kendisine 
verdiği yetkileri kullanır ve görevleri yerine getirir. 

Enstitü Konseyi : 
Madde 8 — Enstitü Konseyi Enstitü Müdürünün başkanlığında Ens

titüde görevli öğretim üyeleri arasından Enstitü Genel Kurulu tarafından 
seçilen altı üye ile Çocuk Hastanesi Enstitüsü Müdüründen ve Enstitü 
Yönetim Kurulu üyelerinden kurulur. 

Konsey, Enstitü'nün çalışmaları, bilimsel araştırmaları, yayımlan 
ile Enstitü Müdürü'nün getireceği diğer konular hakkında karar verir 
ve Enstitü Müdürü'ne çalışmalarında yardım eder. 

Enstitü Genel Kurulu: 
Madde 9 — Enstitü Genel Kurulu, Enstitü Müdürü'nün başkanlı

ğında Enstitüde görevli öğretim üyelerinden ve Enstitü'de görevli öğretim 
görevlileri ile asistanların kendi aralarından ayrı ayrı seçeceği üçer üye
den kurulur. 

Genel Kurul, Enstitü'nün çalışmaları ile ilgili planlan hazırlar, ana 
prensipler ile Enstitü Müdürünce getirilen konular hakkında karar verir. 

Enstitü Konseyinin altı üyesi ile Çocuk Hastanesi Enstitüsü Yürüt
me Kurulu üyelerini seçer. 

Genel Kurul, Enstitünün çalışma dallarını ve araştırma alanlarını 
tespit eder. 

Çocuk Hastanesi Enstitüsü Müdürü : 

Madde 10 — Çocuk Hastanesi Enstitüsü Müdürü, Enstitü Konse
yince Enstitü'de görevli profesörlerden gösterilecek üç aday arasından 
üniversite senatosunca üç yıl için seçilir. Süresi biten Müdür yeniden 
seçilebüir. Çocuk Hastanesi Enstitüsü Müdürü Çocuk Hastanesi'nin Baş
hekimi sayılır, Hastane çalışmaları ile ilgili alınan kararları uygular ve 
Hastane hizmetlerinin düzenli ve en iyi şekilde yürütülmesi için gerekli 
tedbirleri alır. 

Çocuk Hastanesi Enstitüsü Yürütme Kurulu : 
Madde 11 — Çocuk Hastanesi Enstitüsü Yürütme Kurulu, Çocuk 

Sağlık Enstitüsü Müdürünün veya görevlendireceği Çocuk Hastanesi Ens-
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titüsü Müdürünün başkanlığında ve ayrıca Enstitü Genel Kurulunca üç 
yıl için seçilecek altı üyeden kurulur. 

Yürütme Kurulu, Enstitünün klinik, poliklinik ve çeşitli diğer teşhis 
ve tedavi birimlerinin düzenli ve verimli çalışması için gerekli tedbirleri 
alır, Çocuk Hastanesi Enstitüsü Müdürüne çalışmalarında yardım eder, 
Çocuk Hastanesi Enstitüsü Müdürünün getireceği konulan karara bağ
lar. 

Malî hükümler : 
Madde 12 — Enstitünün gelirleri şunlardır. 
a. Bütçe ile verilen ödenekler 
b. Bağışlar, yardımlar ve vasiyetler 
c. Sair gelirler 
Madde 13 — Enstitü'nün ita amiri Rektör veya görevlendireceği 

Enstitü Müdürü'dür. 
Madde 14 — Çocuk Hastanesi Enstitüsünün gelirleri şunlardır. 
a. Bütçe ile verilen ödenekler 
b. Döner sermaye gelirleri 
Döner sermaye ile ilgili işlemlerde Döner Sermaye Yönetmeliği hü

kümleri uygulanır. 

Çeşitli Hükümler: 
Madde 15 — Enstitü organlarının çalışma düzem ile ilgili husulara 

Enstitü Konseyi karar verir. 
Madde 16 — Hacettepe Çocuk Hastanesinin hastane hizmetleriyle 

ilgili işlemlerinde 27/7/1968 gün ve 12961 sayılı Resmî Gazete'de yayınla
nan «Hacettepe Üniversitesi Hastane İdaresi Enstitüsü ve Hacettepe Üni
versitesi Hastaneleri Yönetmeliği» hükümleri uygulanır. 

Madde 17 — Hacettepe Üniversitesi Çocuk Sağlığı Enstitüsü ve 
Hacettepe Çocuk Hastanesi Yönetmeliği yürürlükten kaldırılmıştır. 

Madde 18 — B u yönetmelik Resmî Gazete'de yayımlandığı tarihte 
yürürlüğe girer. 

Madde 19 — Bu yönetmelik hükümlerini Rektör yürütür. 

Enerji ve Tabiî Kaynaklar Bakanlığı Petrol İşleri Genel Müdürlü-
ğü'nden: 

PETROL İŞLERİ GENEL MÜDÜRLÜĞÜ 
TEFTİŞ KURULU YÖNETMELİĞİ 

BÖLÜM I 
G E N E L HÜKÜMLER 

KISIM I 
Amaç: 
Madde 1 — Bu Yönetmelik 6326 sayılı Kanunu değiştiren 1702 sa

yılı Petrol Reform Kanununa istinaden kurulan Petrol İşleri Genel Mü
dürlüğü Teftiş Kurulu'nun kuruluş, görev, yetki ve çalışmalarına ait esas
ları düzenler. 

Madde 2 — Bu Yönetmelik, Petrol İşleri Genel Müdürlüğü Merkez 
ve Bölge Teşkilâtı ile petrol hakkı sahibi olsun veya olmasın tüm petrol 
şirket ve tevzi müesseselerinin, petrol Kanununa ve petrolle ilgili mev
zuatın verdiği yetkilere dayanılarak teftiş, murakabe ve kontrolünde uy
gulanır. 

Kuruluş ve kadro: 
Madde 3 — Teftiş Kurulu, bir başkanın idaresinde; adet ve dere

celeri kadro ile belirli Başmüfettiş ve Müfettiş ve Müfettiş Muavinleri 
ile bir bürodan teşekkül eder. 

Kurulun yazı ve hesap işleri büro tarafından yürütülür. 

Kurulun merkezi: 
Madde 4 — Teftiş Kurulu'nun merkezi Ankara'dır. Ancak 'gerek

tiğinde Teftiş Kurulu Başkanının teklifi ile Genel Müdür bir veya birden 
fazla i l i içine alan teftiş bölgeleri kurabilir; bunları merkezlerini tesbit 
eder; gerektiğinde bölgeleri kaldırabilir veya bölgeleri ve merkezlerini 
değiştirebilir. 

K I S I M II 
KURULUN GÖREV V E YETKİLERİ 

Madde 5 — Teftiş Kurulu, Genel Müdürün direktifi ile Genel Mü
dür adına: 

a) Genel Müdürlük merkez teşkilâtı ile bölge müdürlüklerinin 
her türlü işlemlerinde, alâkalı mevzuatın uygulanış tarzlarını, görevli
lerin görevleri ile ilgili hâl ve hareketlerini, 

b) Petrol mevzuatının Genel Müdür'e verdiği yetkiye istinaden; 
Genel Müdür'ün lüzumlu göreceği konularda, Petrol Şirket ve müesse
selerinin ilgili işlem, hesap ve kayıtlarını. 

c) 79 sayılı Kanuna istinaden çıkarılan Kararnameler uyarınca, 
Petrol tevzi şirket ve müesseselerince tutulan Akaryakıt Fiyat İstikrar 
Fonu Hesabını, 

Teftiş etmek, denetlemek ve gerekli araştırmaları yapmakla gö
revlidir. 

KISIM III 
KURULUN YÖNETİMİ 

Madde 6 — Kurul, görevlendirildiği konularda, Müfettiş sıfat ve 
yetkisini haiz bulunan Kurul Başkanı tarafından yönetilir. 

Teftiş Kurulu Başkanının her ne suretle olursa olsun geçici olarak 
vazife başında bulunmaması halinde Başkan'ın tensip edeceği en kıdemli 
müfettiş başkanlığa vekâlet eder. 

Teftiş Kurulu Başkanlığı kadrosunun boşalması halinde Başkan ta
yin edilinceye kadar Genel Müdür'ün tensip edeceği bir müfettiş başkan
lık görevi yapar. 

Madde 7 — Kurul Başkanının görev ve yetkileri şunlardır: 
a) Kurulu Genel Müdür adına yönetmek, çalışma tarz ve usullerim 

düzenlemek, denetlemek, çalışmalardan elde edilen sonuçlar üzerinde 
gereken işlemleri yapmak; 

b) Yıllık teftiş programlarını hazırlamak, bu programlan ve prog
ram dışı yapılacak işleri Genel Müdür'e sunmak, onay almak, bu onaylar
la ilgili emir ve talimatı müfettişlere bildirmek; 

c) Genel Müdür'ün lüzum gördüğü hallerde, verilen konularda biz
zat denetleme ve soruşturma yapmak; 

d) Genel Müdür'den alınan teftiş, inceleme ve soruşturma emirleri 
üzerinde Müfettişleri görevlendirmek ve bunların uygulamasını denetlemek; 

e) Müfettişlerden gelecek inceleme, soruşturma raporları ile, fezle
keleri inceleyerek usul ve esas bakımından varsa eksikleri tamamlattır
dıktan sonra ait olduğu makam ve mercilere göndertmek ve bunlar üze
rinde ilgili idarelerce alınacak karar ve yapılacak işlemleri ve sonuçları 
izlemek; 

f) Soruşturma sonuçları ile önemli inceleme ve teftiş raporları hak
kında Genel Müdür'e bilgi vermek; 

g) Müfettişlerin resmî yazışmalarını, çalışma, ve yönetim işlerini 
yürütmek; 

h) Teftiş işlerinin gidişi hakkında, teftiş usullerinin geliştirilmesi 
konularında Genel Müdür'e bilgi vermek ve teklifte bulunmak; 

ı) Yıl sonunda Müfettişlerin çalışma sonuçlarını, Kurulun Genel 
durumu ile teftiş edilen kuruluşların genel durumunu ve bunların gelişti
rilmesi için alınması gerekli tedbir ve tavsiyeleri bir raporla Genel Müdür'e 
sunmak; 

i) Teftiş Kurulu'nun ve Müfettişlerin yolluk, levazım, v.s. giderlerini 
incelemek ve düzen altında tutmak ve gelecek yıla ait tahmini tutarlarım 
bildirmek; 

j) Teftiş hizmetlerinin geliştirilmesi ve müfettişlerin yetiştirilmesi 
ile ilgili hizmet içi ve gerektiğinde dış ülkelerde eğitimlerini sağlamak üze
re program hazırlayarak Genel Müdür'e sunmak; 

k) Teftiş Kurulu mensuplarının gizli tezkiye varakalarım düzenle
mek, atanma, yükselme ve özlük haklarına ait işlemleri Genel Müdür'e 
sunmak; 

BÖLÜM II 
MÜFETTİŞLERİN GÖREV YETKİ V E YÜKÜMLÜLÜKLERİ 

KISIM I 
MÜFETTİŞLERİN GÖREVLERİ 

Madde 8 — Müfettişlerin görevleri şunlardır: 
a) Petrol İşleri Genel Müdürlüğü merkez ve bölge teşkilâtının 

işlemlerini, Genel Müdürlükçe onaylanan Teftiş programı çerçevesinde 
kanun, tüzük, kararname, yönetmelik ve diğer mevzuata uygunluk yönün
den inceleyerek rapor düzenlemek; 

b) Teftiş programı veya teftiş emri dahilinde, petrol hakkı sahibi 
olsun olmasın, petrol şirket ve tevzi müesseselerinin işlem, hesap ve ka
yıtlarını Petrol Kanunu Nizamnamesi ve petrol mahsulleriyle ilgili mev
zuat hükümlerine dayanarak teftiş ve kontrol etmek, 

c) 79 sayılı kanunun 5 inci maddesi ve Türk Parasının kıymetini 
koruma Kanununa dayanılarak çıkarılan Kararnamelerin verdiği yetki
ler içinde petrol şirket ve müesseselerince tutulan fon hesaplarını ince
lemek. 

KISIM II 
YETKİLERİ 

Madde 9 — Müfettişler, Genel Müdürlük Merkez ve Bölge teşkilâ
tında bu yönetmelikte gösterilen yetkilerine dayanarak teftiş, denetleme, 
inceleme ve soruşturma yaparlarken görevlilerin yanlarındaki ve emir
leri altındaki, bütün evrak ve defterleri, para ve para hükmündeki evrak 
ve senetlerle eşyayı görmeye, incelemeye ve açmaya yetkilidirler. 
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İlgililer, kendilerine yapılan ilk istekte bunları müfettişe göstermek 
ve sayılıp incelenmesine yardım etmekle görevlidirler. 

Madde 10 — Müfettişler, gerek Genel Müdürlük merkez ve bölge 
teşkilâtında, gerekse petrol hakkı sahibi olsun veya olmasın, petrol şir
ket ve müesseselerinde görevlerini yaparken gerekli gördükleri her türlü 
işlemlere ait evrak, kayıt ve belgelerin örneklerini almak, veya herhangi 
bir yolsuzluğun subût delilini teşkil ettikleri takdirde bunların asıllarını 
istemek hakkına haizdirler. Görevliler kanuni mani bulunmadığı takdir
de, bu istekleri yerine getirmekle yükümlüdürler. Asılları alınan bel
gelerin müfettişlerin mühür ve imzası ile onanmış bir örneği dosyasında 
saklanarak ilgili daire ve kuruma verilir. 

«Kanunî Manî; Herhangi bir muameleye, evrak ve vesaiki hiç kim
seye veya muayyen bazı evsaf ve şartları haiz olmayanlara gösterileme
yeceği veya verilemiyeceği hakkında özel kanunlarında acık hüküm bu
lunmasıdır.» Kanunî manî müfettişe yazılı olarak bildirilir. 

Madde 11 — Müfettişler; Genel Müdürlük, Taşra teşkilâtında re
sen Merkez de Genel Müdürün oluruyla; 

a) Para ve para hükmündeki evrak ve senetlerle her türlü ayniyat 
ve bunların hesaplarını, evrak ve defterlerini göstermekten kaçman, 

b) İrtikap, rüşvet, ihtilas ve zimmete para geçirmek gibi 1609 sayılı 
Kanuna temas eden eylem ve işlemlerde bulunan, 

c) Evrakta sahtekârlık ve kayıtlarda tahrifat yapan, 
d) Ceza kovuşturmasını gerektiren görevle ilgili sair önemli yol

suzluklarda bulunan, 
e) Yukarıda belirtilen eylem ve işlemler dışında kalan hallerden 

ötürü iş başında kalmasında tehlike ve sakınca görülen, 
görevlileri işten uzaklaştırabilirler. 

Memurun görevden uzaklaştırılması halinde, durum müfettiş tara
fından görevden uzaklaştırılan memura varsa o yerdeki birinci derece
deki âmirine yazı ile tebliğ edilmekle beraber, derhal Genel Müdürlüğe 
de bildirilir; Âmir'e ve Genel Müdürlüğe yapılan işten uzaklaştırma bil
diriminde gerekçe belirtilir. 

KISIM III 
YÜKÜMLÜLÜKLERİ 

Madde 12 — Müfettişler yalnız Genel Müdür ve Teftiş Kurulu Baş
kanından emir alırlar. Bu makamlar dışında bir makam tarafından tef
tiş tahkik için kendilerine bir görev verilemez. Müfettişler teftiş ettikleri 
kurum ilgililerince tahkik konusu yapılmak üzere verilecek evrakı kabul 
etmezler. Ancak gecikmesinde tehlike ve sakınca bulunan hallerde, mü
fettiş işe el koyabilir ve Genel Müdürlüğe bilgi verir. 

Madde 13 — Müfettişler görev yerine varışlarında derhal, ayrılış
larından en az iki gün içinde, telgrafla bilgi verirler. Merkezde bu bilgi 
yazı ile verilir. 

Madde 14 — Herhangi bir nedenle görevden ayrılan müfettişler, 
tamamladıkları işlere ait raporları, fezlekeleri, hüviyeti, resmî mühür, 
demirbaşları ve kendisine verilen diğer eşyayı hemen, tamamlanmamış 
işleri, Teftiş Kurulu Başkanlığınca verilecek talimata göre teslim ve 
devretmek zorundadırlar. 

Madde 15 — Müfettişler görevli bulundukları yerdeki resmî mesaî 
saatlerine uymak zorundadırlar. 

Madde 16 — Görevleri ile ilgili olarak, olaylar ve şahıslar hakkın
da öğrendikleri veya bildikleri gizli kalması gerekli hususları, gizli yazı
lan, Genel Müdürlükle olan yazışmaları, Teftiş programlarını açılamazlar. 

Madde 17 — Müfettişler Genel Müdürlükle yakından veya uzaktan 
ilgili herhangi bir konu hakkında beyanat ve yayında bulunamazlar. 

Madde 18 — Müfettişler, kendilerine verilen kimlik belgelerini ge
rektiğinde göstermekle yükümlüdürler. 

Madde 19 — Müfettişler, görevlerini bizzat yapmakla yükümlüdür
ler. Ancak, sayım döküm teftiş veya inceleme yapılan ünite memur ve 
müstahdemlerinden faydalanabilirler. 

Madde 20 — Müfettişler teftiş yaptıkları kuruluşun günlük çalış
malarını aksatmamaya dikkat ederler. 

Madde 21 — Müfettişler idarî ve icraî işlere müdahale edemezler 
icraî işlere müteallik emir veremezler. 

Madde 22 — Müfettişler, bulundukları yerlerde görevlerinin ve sı
fatlarının önemine uygun bir ciddiyet, vakar göstermek, ilgililerle iliş
kilerinde nezaket kurallarına uymak ve her ne suretle olursa olsun mü
nakaşalara girmekten kaçınmak zorundadırlar. 

Teftiş, tetkik ve tahkik ile görevlendirildikleri kuruluştaki ilgili kim
selerle akrabalıkları veya özel ilişkileri varsa işe başlamadan önce son
radan öğrenmişlerse derhal Teftiş Kurulu Başkanlığına bildirmek zorun
dadırlar. 

Madde 23 — Teftişin ilgili ünite içinde yapılması asıldır. Olağanüs
tü bir zorunluluk olursa Teftiş Kurulu Başkanının teklifi Genel Müdür'ün 
onayı ile evrak, defter ve belgeler ünite dışında çıkarılabilir. 

Madde 24 — Müfettişler, görevlerini yaptıkları esnada, lüzum göre
cekleri her türlü belgelerin suretlerini ve bunlar herhangi bir yolsuzlu
ğun delilini teşkil ettiği takdirde asıllarını alabilirler. Asılları alınan bel
gelerin müfettiş mühürü ve imzası ile tasdik edilmiş bir sureti dosya
sında saklanır. Bu suretle aslın bulunduğu raporun tarih ve numarası ile 
ek sayısı kaydedilir. 

Madde 25 — İncelenmek üzere alınan evrak ve defterler üzerinde 
düzeltme yapılamaz. Ancak, muayyen bir devreye ait işlemlerin teftiş 
edildiğini gösterir tarih ve imza konulması suretiyle yapılacak şerhler ve 
karşılaştırma işaretleri bundan müstesnadır. 

Madde 26 — Teftiş, tetkik ve soruşturmalar sebepsiz uzatılamaz. 
Teftiş raporları fezleke ve soruşturma raporları bekletilemez. İnceleme 
ve soruşturmalar sebepsiz olarak eksik bırakılamaz. 

Madde 27 — Müfettişler, teftiş mahallerini, Ulusal Bayram ve 
Genel Tatil günleri dışında, Teftiş Kurulu Başkanı'nın izni olmaksızın 
terkedemez ve değiştiremezler. 

Madde 28 — Müfettişler görev ve yetkilerim kötüye kullanmaları 
halinde cezaî hukukî ve idarî sorumluluk altında olup, ilgili mevzuat 
uyarınca tecziye edilirler. 

BÖLÜM III 
TAYİN V E TERFİLER 

Tayin : 
Madde 29 — Bu yönetmelikte yazılı usullere riayet edilmemeksi-

zin hiç bir surette müfettiş ve müfettiş muavini tayin olunamaz. Ancak, 
teftiş kurulunda Başkan, Başmüfettiş, Müfettiş ve Müfettiş Muavini ola
rak vazife gördükten sonra Genel Müdürlük içinde ve dışında başka bir 
göreve geçmiş olanlardan Teftiş Kurulu'na avdet etmek isteyenler bu 
hükme tâbi değildirler. 

Yönetmeliğin yürürlüğe girmesinden önce yapılan tayinlerle kazanıl
mış haklar saklıdır. 

Madde 30 — Teftiş Kurulu Başkanı'nın tayini Genel Müdür'ün in
hası, Bakanın onayı Başmüfettiş, Müfettiş ve Müfettiş muavinleri ile büro 
şefi ve memurların tayini Teftiş Kurulu Başkanı'nın inhası Genel Müdür
ün onayı ile yapılır. 

Terfiier: 
Madde 31 — Teftiş Kurulu Başkanı'nın terfii Genel Müdür'ün tek

lifi ve Bakanın onayı, Başmüfettiş, Müfettiş ve Müfettiş Muavinleri ile 
büro şef ve memurlarının terfii Devlet Memurları Kanununun Hüküm
lerince, Teftiş Kurulu Başkanı'nın teklifi ve Genel Müdür'ün onayı ile 
yapılır. 

Madde 32 — Müfettişler 6 nci sınıf olarak atanırlar. Her üç yıl so
nunda, kadro müsait olduğu takdirde bir üst sınıfa geçirilebilirler. 

Sınıf yükseltilmesine esas müfettişlikte geçirilen süredir. Ancak 
müfettişlikten ayrıldıktan sonra tekrar avdet edenlerden, Genel Müdür
lük içinden gelenler, müfettiş olarak kaldıkları takdirde, çıkabilecekleri 
sınıfa ve eski sıralamaya alınırlar. Genel Müdürlük teşkilâtı haricinden 
gelenler ise ayrıldıkları sınıfa ve sıraya girerler. 

Sınıf terfiilerinde müfettişlerin kıdemleri, mesleki bilgi ve nitelik
leri, sicilleri gözönünde tutulur ve müsbet bir durumda olmayanların ter
fileri geciktirilerek, kıdem sırasında daha geride bulunanların daha önce 
terfileri sağlanır. 

BÖLÜM IV 
MÜFETTİŞLERİN SEÇİLMESİ 

KISIM I 
MÜFETTİŞ MUAVİNLERİ 

Madde 33 — Petrol İşleri Genel Müdürlüğü müfettiş muavini imti
hanına gireceklerde, aşağıdaki genel ve özel şartlar aranır. 

a) Devlet Memurları Kanununda yazılı genel şartlara haiz olmak, 
b) Hukuk, İktisat, İktisadı ve Ticarî İlimler Akademisi, Siyasal 

Bilgiler ve Orta Doğu Teknik Üniversitesi İdarî İlimler Fakültelerinden 
birini veya bunların derecesindeki yabancı fakülte veya yüksek okullar
dan birinden mezun olmak, 

c) Yapılacak tahkikat sonunda sicil ve karekteri bakımından mü
fettişlik mesleğine alınmasına engel bir hali bulunmamak, 

d) Sağlık durumunun her mevsim ve şart içinde seyahata elverişli 
olduğunun tam teşekküllü resmî bir hastahaneden alınacak raporla tev
sik olunmak, 

e) Devlet Memurluğuna ilk defa girecekler için, sınavın açıldığı 
yılın başmda 30 yaşını, halen devlet memuru olanlar için 35, yaşılı bitir
memiş olmak, 
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f) En fazla ikinci defa imtihana girmek, 
g) Askerliğini yapmış veya en az iki sene ertelenmiş olmak, 
Madde 34 — Müfettiş muavini sınavına katılmak isteyenler Kurul 

Başkanlığına bir dilekçe ile başvurur. 
Dilekçeye isteklinin iş yeri ve oturma adresleri ve sınava hangi ya

bancı dilden gireceği yazılır ve aşağıdaki belgeler eklenir. 
a) E l yazısıyla yazılmış hal tercümesi, 
b) Nüfus cüzdanının aslı veya tasdikli sureti, 
c) Diploma aslı veya tasdikli sureti, 
d) Askerlik hizmetinin yapılmış veya ertelenmiş olduğuna dair 

belge, 
e) Sağlık Kurulu raporu, 
f) Üç adet vesikalık fotoğraf, 
Madde 35 — Sınava girebilecekler sınav komisyonunca tespit olu

narak, adaya teftiş Kurulu Başkanınca imzalı ve fotoğraflı «adaylık bel
gesi» taahhütlü olarak gönderilir ve sınavın yeri, günü ve saati bildirilir. 

Madde 36 — Seçme sınavı aşağıdaki konularda yazılı ve sozm ola
rak yapılır. 

a) Muhasebe; ticarî, sınai ve şirketler muhasebesi, 
b) Ticarî hesap; basit ve bileşik faiz hesapları ile iskonto, faizli 

cari hesaplar, 
c) İktisat, 
d) Maliye, «Bütçe ve Vergi nazariyatı» 
e) Hukuk; Medeni Kanun, Borçlar Kanunu, T. Ticaret Kanunu, 

İcra ve İflas Kanunu, H . U. M . Kanunu, T. Ceza Kanunu, İş Kanunu, 
f) Coğrafya; Türkiye'nin tabiî ve iktisadi coğrafyası, 
g) Petrol ve Petrol İstihsali ve ticareti ile ilgili genel bilgiler, 
h) Yabancı dil; Fransızca, İngilizce, Almanca «Yabancı Dil puana 

girmeyip eşit puanlarda tercih sebebi olarak nazara almır» 
Madde 37 — Seçme sınavına girmek isteyenlerde bulunması gere

ken niteliklerle, istenilen belgelerin neler olduğu sınavın konusu, müra
caatların hangi tarihe kadar kabul edileceği, sınavın açılmasından en az 
iki ay önce İstanbul ve Ankara'da münteşir asgarî iki gazetede ilân edi
lir. 

Madde 38 — Yazılı ve sözlü sınavlar Ankara'da yapılır. 
Madde 39 — Sınav komisyonu : idarî Genel Müdür Yardımcısının 

başkanlığında, Akaryakıt Genel Müdür Yardımcısı, Teftiş Kurulu Baş
kanı, Hukuk Müşaviri ve bir müfettişten mürekkep t i r . 

Madde 40 — Yazılı sınav soruları ve puanları sınav konularından 
her birinden ikişer soru olmak üzere sınav komisyonunca tespit edilir. 

Soru kağıtları komisyon üyelerince imzalanmış olarak ayrı ayrı ve 
mühürlü zarflar içinde Teftiş Kurulu Başkanlığına zabıtla teslim edilir. 

Madde 41 — a) Tespit edilen gün, saat ve mahalde toplanacak 
adaylar, imtihana gireceklerini gösterir adaylık belgeleri kontrol edilmek 
suretiyle imtihana alınırlar. 

b) İmtihan cevap kağıtlarının, sağ üst kısımları zamklı ve karbon
lu, adayın adı, soyadı ve sıra numarası hanelerini muhtevi sol üst ke
narı Teftiş Kurulu Başkanlığınca mühürlenmiş ve imzalanmış olması 
şarttır. 

c) Soru zarfları imtihan komisyonu ve adayların önünde Teftiş 
Kurulu Başkanınca açılarak, sorular dikte edilir ve durum bir zabıtla 
tevsik olunur. 

d) Soru zarfları açıldıktan sonra gelenler imtihan salonuna alın
mazlar. 

e) Sınava girenlerin yanında kağıt, not ve kitap bulunamaz. 
f) Adaylar, cevap kağıtlarının üzerinde veya herhangi bir yerine 

kimlik belirtebilecek hiç bir işaret koyamazlar. 
g) Sınav esnasında kopyeye teşebbüs edenler veya kopya çeken

ler sınavdan çıkarılır ve durum bir tutanakla tespit edilir. Bu suretle 
sınavdan çıkarılan adaylar bir daha imtihana giremezler. 

Madde 42 — al Cevaplar sınav komisyonunca Ankara'da okunur. 
Yazılı sınavda adayın kazanmış sayılabilmesi için her dersten tam 

numara (10) olmak üzere en az 6 numara alması ve bütün değerlendirme 
ortalamasının (7) den aşağı düşmemesi lâzımdır. 

b) Yazılı sınavın sonucu bir zabıtla tespit edilerek kazananlara 
en az 15 gün evvel sözlü sınava gireceği gün, saat ve mahal bildirilir. 

Kazanamıyanlara durum tebliğ edilir. 
Madde 43 — Sözlü sınav, sınav komisyonu tarafından aynı konu

larda sözlü sualler sorulmak suretiyle yapılır. 
Sözlü sınavda adayların, hal ve tavırları ve g:nel olarak durumları 

incelenerek takdiri değerlendirme yapılır. Değerlendirmede 42. madde 
hükmünce hareket edilir. 

Madde 44 — Değerlendirme adayların yazılı ve sözlü imtihan nu
maralarının ortalaması bulunmak suretiyle kesinleştirilir. 

Sınavın kazanılmış sayılabilmesi için bu numaranın 7 den aşağı düş
memesi şarttır. 

Sınav sonucu bir zabıtla tespit edilir. 
Madde 45 — Zabıt, bir muciple Genel Müdüre sunularak aslı ta

yinlerinin tekemmülü için personel müdürlüğüne gönderilir. 
Tayinde en fazla puan alandan başlanır ve bu tayin sırası müfettişin 

kıdem sırası olur. 
MAdde 46 — Sınavla ilgili bütün evrak, formlar, soru ve cevap ka

ğıtları, liste ve zabıtlar, adaylık belgeleri, dizi pusulasına eklenerek ge
nel bir dosyada en az bir yıl saklanır. 

Madde 47 — Müfettiş muavinleri, müfettiş refakatinde (3) yıllık bir 
staj devresi geçirirler. Mecburi sebeplerle (Asker lik, hastalık gibi) 3 sene 
mütamadi staj yapamamış olanların staj süreleri uzatılır. Bu devre so
nunda müstakilin teftiş yapabilecekleri kanaatına varılanlara, müstakil 
çalışma yetkisi verilir. 

K I S I M II 
MÜFETTİŞLEB 

Madde 48 — Müfettiş nitelik ve unvanın ihrazı için: 
a) Müfettiş muavinliğinde 3 yıl çalışmış olmak, 
b) Refakatinde bulunduğu müfettişlerin ve Teftiş Kurulu Başkanı

nın tezkiyeleri ile yeterli olduğu tespit edilmek, 
c) Müfettişlik ehliyet smavını başarı ile vermiş bulunmak, lâzım

dır. 
Madde 49 — Yeterlik sınavına girebilecek müfettiş muavinleri 

12/6/1971 tarihli resmî Gazete'de yayınlanan 7/2431 sayılı Bakanlar Ku
rulu Kararı ile «müfettiş yardımcıları özel yeterlik sınavı yönetmeliği» 
hükümlerine göre müfettişliğe atanırlar. 

BÖLÜM V 

MÜFETTİŞLİKTEN AYRILMA V E AVDET 

Madde 50 — Müfettişlerden: 
a) Olumsuz sicil alanlar, 
b) Haklarında Genel Müdürlük Makamınca veya Teftiş Kurulu 

Başkanlığınca yaptırılan inceleme ve inceleme sonunda verilen özel ra
porda, gerekü nedenleri belirtilerek, başka bir göreve nakli talep edi
lenler. 

c) Yükseldikleri müfettişlik sınıfından şahsi kusur ve yetenek nok
sanlığı yüzünden verilen işlerde başarılı olmadıkları tespit edilenler, 

d) Sağlık durumları müfettişlik görevlerine devamlı olarak yürüt
meğe engel olduğu anlaşılanlar. 
atanmalarındaki usule göre başka bir göreve atanırlar. 

Bunlar dışmda idarî ihtiyaç ve lüzumuna binaen müfettişlerin me
muriyetleri ila mütenasip idarî bir göreve vekâlet etmeleri veya asaleten 
tayinleri kabildir. 

Madde 51 — Genel Müdürlüğün muvafakati ile müfettişlikten ayrı
lıp, Genel Müdürlük dahilinde veya haricinde bir hizmete geçmiş bulu
nan müfettişler, boş kadro bulunduğu takdirde Genel Müdürün tasvibi 
ile tekrar eski vazifelerine avdet edebilirler. 

BÖLÜM VI 

ÇALIŞMA ŞEKİLLERİ 

KISIM I 

Yıllık Programların hazırlanması ve uygulanması: 
Madde 52 — Çalışma programları 6 şar aylık süreleri kapsamak, 

kış ve yaz devreleri olarak ayrılmak üzere yıllık olarak düzenlenir. 
Bu programın ihzarında; müfettişlerin izinleri kurul ile ilişkileri, 

diğer kurul hizmetleri ve program dışı denetim, inceleme ve soruşturma 
konularında özel görevlendirme ihtiyacı gözönünde tutulur. Ancak, yıl 
içinde yıllık çalışma programının tamamlanamaması, program değişik
liği veya ek bir programın uygulanması, program dışı özel görevlendir
me gibi nedenlerle programda belli edilen program içi teftiş sürelerinde, 
gerekli görülen değişiklikler yapılabilir. 

Kış devresi Eylül başından Şubat sonuna, yaz devresi Mart başından 
Ağustos ayı sonuna kadar devam eder. 

Madde 53 — Teftiş Kurulu Başkanlığınca Şubat ayında hazırlanan 
teftiş programları Genel Müdür'ün onayından sonra, çalışma devresinin 
başlamasından en az 15 gün önce müfettişlere bildirilir. 

Yukarıdaki maddede belirtilen nedenlerden ötürü lüzum görül
düğü takdirde, programda yapılması öngörülen değişikliklerden, prog
ram esasına tesir etmeyenler Genel Müdürün onayına tabi tutulmaya
bilir. 
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Madde 54 — Teftişe ani ve habersiz olarak başlanır. Müfettişler 
teftiş edecekleri yere vardıktan sonra dairenin ve şirketlerin en büyük 
amirini kısaca ziyaret ve haberdar ederler. 

Madde 55 — Teftiş, tarama ve sondaj suretiyle yapılır. Teftiş 
şekli rapora kayıt ve işaret edilir. 

Akaryakıt Fiyat İstikrar Fonu Hesapları tarama usulü ile teftiş 
olunur. 

K I S I M II 
TEFTİŞ ÇALIŞMALARI 

Madde 56 — Münferit teftiş: Müfettişin programla kendisine ve
rilen işleri re'sen yapabilmesidir. Her müfettişin teftiş ve tahkik edeceği 
servis veya iş Teftiş Kurulu Başkanınca tespit edilir ve bu konuda tali
mat müfettişlere ayrı ayrı verilir. 

Müfettişler raporlarını müstakilen düzenler. 
Müşterek teftiş: Teftiş ihtiyaç ve gereklerine göre belirli konu

larda teftiş, inceleme ve soruşturma işlerinde veya bir çalışma döne
mine ait teftiş programının uygulanmasında bir kaç müfettişin birlikte 
çalışmak üzere görevlendirilmesidir. 

Bu şekilde düzenlenen ekipte kadro derecesi ve kıdemi en yüksek 
olan müfettiş başkan olarak tevzif edilir. 

Müşterek teftiş programı verilen hallerde, ekip başkanı için gere
ğine göre, ya işleri müfettişe tevzi eder veya birlikte teftiş yapılmasını 
önerir. 

Birlikte çalışma halinde raporların görüş birliği içinde müştere
ken düzenlenmesi ve imzalanması esastır. Görüş birliği olmayan hal
lerde aykırı görüşte olan müfettiş de gerekçesini yazmak suretiyle ra
por veya fezlekeyi imza eder. 

Ekip başkanınca kendisine münferit teftiş verilen müfettiş, baş
kana karşı sorumlu olup, işini zamanmda bitirmek ve raporunu süre
sinde göndermek zorundadır. 

Madde 57 — Ekip başkanları grubun programını ve işlerin ne şe
kilde taksim edildiğini ve süresini bir yazıyla kurul başkanlığına bildi
receği gibi, çalışmaları takip ve kontrol etmek mecburiyetindedir. 

Bu maksatla ekip başkanı: 
a) Ekibi adma iş görmek, yönetmek, işlerin dengeli bir şekilde 

dağıtılmasına dikkat etmek suretiyle, grubun çalışma programını hazır
lamak ve müfettişlere bildirmek. 

b) Çalışmalar hakkında kurul başkanlığına bilgi vermek. 
c) Çalışma süresince müfettişlerle işbirliği yapmak ve gerektikçe 

toplantılar düzenleyerek çalışmalara verilecek maksada en uygun yönü 
birlikte tespit edip, işlerini veriler, süre içinde tamamlamak. 

d) Ekip çalışmalarına iştirak etmekle görevli ve yetkilidirler. 
Madde 58 — Yönetmeliğin 4. maddeci mucibince kurulacak bölge

lerde görevlendirilecek Müfettişler bir grup teşkil eder ve yukarıdaki 
madde hükümleri uygulanır. 

Ancak, bu halde, grup başkanları, Teftiş Kurulu Başkanlığınca gö
revlendirildiği konular dışında, çalışmalara iştirak etmezler. 

Programla veya özel olarak verilen, işlerle müfettişlerin özlük işleri 
buna müteferri yazışmalarla ilgilenirler. 

Gruba dahil müfettişlere müstakilen iş verebilir. Bu halde, kurula 
karşı bu müfettiş sorumludur. Bunun dışında, grup başkanı, Teftiş Ku
rulu Başkanlığına karşı sorumlu olup, görevlendirilen konularda kuralla 
doğrudan doğruya başkan muhataptır. 

Madde 59 — Ekip halinde veya münferit teftiş, inceleme ve so
ruşturmalarda Genel Müdürlüğün teklifi ve Bakanlığın onayı ile veya 
Bakanlıkça re'sen Bakanlık müfettişlerinin görevlendirilmeleri halinde, 
Genel Müdürlüğe bilgi verilir ve alınacak talimata göre hareket edilir. 

BÖLÜM VII 
R A P O R L A R 

KISIM I 
UMUMÎ HÜKÜMLER 

Madde 60 — Müfettişler, teftiş, tetkik ve soruşturmalarına ait ra
por ve fezlekelerini işlerin sonuçlanmasından itibaren en geç 15 gün 
içinde düzenlerler. 

Bu süre içerisinde düzenlenememesi halinde durum gerekçeleri ile 
birlikte Teftiş Kuruluna bidirilir. 

Madde 61 — Bütün raporlar Teftiş Kurulunda, şekil ve muhteva 
bakımından incelenerek gerekirse raporu düzenleyen müfettişe noksan
lıklar tamamlattırılır veya düzelttirilir. 

BÖLÜM VIII 
GEÇİCİ GÖREV YOLLUĞU BİLDİRİMİ V E AYLIK ÇALIŞMA 

CETVELLERİ 
Madde 62 — Müfettişler maaşları ile birlikte bir ay içinde tahak

kuk edebilecek diğer istihkakları ile gider karşılıklarını ay başlarında 
avans olarak alabilirler. 

Madde 63 — Müfettişler yolluk, yevmiye ve diğer haklarını aylık 
olarak düzenliyecekleri «geçici görev yolluğu bildirim» cetvelinde göste
rirler. İki nüsha hazırlanacak bu cetvelin ait olduğu ayı takip eden aym 
en geç haftasına kadar Başkanlığa gönderilmesi gerekir. 

Madde 64 — Müfettişler, gerek doğrudan doğruya ve gerekse Ge
nel Müdürlüğün emri ile yaptıkları program içi ve dışı işler hakkmda, 
2 nüsha aylık çalışma cetveli düzenlerler. Bu cetvellerin bir nüshası 63 
üncü maddede belirtilen süre içerisinde Genel Müdürlüğe gönderiür. 

BÖLÜM IX 
ÇEŞİTLİ HÜKÜMLER 

Yürürlük: 
Madde 65 — Bu yönetmelik Resmî Gazete'de yayımı tarihinde yü

rürlüğe girer. 

Yürütme: 
Madde 66 — İşbu yönetmelik hükümlerini Petrol İşleri Genel Mü

dürlüğü yürütür. 

Kazanılan haklar: 
Geçici Madde 1 — Bu yönetmeliğin yürürlüğe girmesinden önce 

yapılan tayinlerle kazanılmış haklar saklıdır. 7499 

G E N E L G E 
Ticaret Bakanlığından: 

Sirküler 
İhracat (75/11) 

¡11/7/1974 tarihli ve 14942 sayılı Resmî Gazete'de yayımlanan İhracat 
Yönetmeliğinin 14 üncü maddesine istinaden, memleketimiz ile Arnavut
luk Halk Cumhuriyeti arasında 1975/76 devresinde mübadele edilecek 
mallara ait Türk İhraç Malları Listesinde yer alan maddeler kontenjan
larından aşağıda belirtilen miktarların satışına müsaade edilmiştir. 

Madde Adı 

Arnavutluk Halk Cumhuriyetine 
satışına müsaade edilen 

(1.000 A.B.D. %) 

Büyükbaş hayvan eti ve balıklar 300 
Muhtelif kimyevi maddeler 200 
Palamut ve palamut hulâsası 200 
Matbaa mürekkepleri 20 
Muhtelif deriler 50 
Pamuk 300 
Viskos selülozu 100 
Ateş tuğlaları 200 
Sıhhî tesisat malzemesi 100 
Siderürji mamulleri 300 

İ L Â N L A R 
Yenimahalle Sulh Hukuk Hâkimliğinden : 

1972/381 
Davacı Ömer İlkören vekili tarafından davalılar Saadet İlkören v* 

hissedarları arasında açılan izalei şüyuu davasının yargılamasında: 

Davalı Mehmet Özer İlkören, adresinde bulunamadığından ilânen 
tebligat yapılmış olup Mahkememizden verilen 22/5/1975 tarih ve 
1972/381 Esas 1975/636 karar sayılı ilâmı ile izalei şüyuu sureti ile satı
şının yapılmasına karar verilmiş olup davalının adresi meçhul bulun
duğundan işbu ilânın ilânen tebliği olunur. 8256 
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Niğde Çimento Fabrikası Müdürlüğünden : 

1 — Fabrikamızca bir yıl içinde satılacak çimentoların paketleme
deki banttan müşteri vasıtalarına yükleme ve istifi işi kapalı zarf için
de teklif alınmak suretiyle ihale edilecektir. 

2 — Bu işe ait şartname Fabrikamız Ticaret Şefliğinden temin 
edilebilir. 

3 — İhaleye iştirak edeceklerin tekliflerini kapalı zarf içinde en 
geç 17/6/1975 Salı günü saat 16,00 ya kadar Fabrikamız Muhaberat Ser
visinde bulunacak şekilde vermeleri veya posta ile göndermeleri gerek
mektedir. Postada vaki gecikmeler nazarı itibare alınmaz. 

4 — Fabrikamız 2490 sayılı Kanun hükümlerine tabi olmadığından 
ihaleyi yapıp, yapmamakta kısmen veya tamamen dilediğine yapmakta 
serbesttir. 8604 / 1-1 

Sümerbank Deri ve Kundura Sanayii Müessesesinden: 

1 adet torna tezgâhı ve 1 adet üniversal freze tezgâhı 
satın alınacaktır. 

1 — Evsaf ve tamamlayıcı bilgi Müessesemizin Beykoz'daki mer
kezinden veya Sirkeci 5. Vakıfhan altındaki İrtibat Büromuzdan temin 
edilebilir. 

2 — Teklifler 24/6/1975 günü akşamına kadar Müessesemizin Bey
koz'daki merkezinde Muraberat Şefliğine verilmiş olacaktır. 

3 — Şartlarımıza ve ihtiyacımıza en uygun olan teklif tercih edi
lecektir. 

4 — Müessesemiz tamamım veya herhangi bir kalemini alıp al
mamakta serbest olacaktır. 8603 / 1-1 

Enerji ve Tabii Kaynaklar Bakanlığı Devlet Su İşleri Genel Müdür
lüğü X . Bölge Müdürlüğünden : DİYARBAKIR 

«Karakaya Barajı Daimi Site Sahası tesviye, hafriyat ve dolgu» 
işleri ihaleye çıkarılmıştır. 

1 — DSİ. X . Bölge Müdürlüğü hudutları dahilinde bulunan Kara
kaya Barajı Daimi Site tesisleri sahasının kazı tesviye ve dolgu işleri 
6200 sayılı Kanunun 34. maddesi gereğince tatbik edilecek esaslar daire
sinde kapalı zarf usulü ile ihaleye çıkarılmıştır. 

2 — Yapılacak iş toplam 188.350 m 3 kazı, tesviye ve dolgu işleri ve 
8.880 ton dolgu sulanması ve sıkıştırılması işleri. 

3 — Bu işin muhammen keşif bedeli 4.109.046,80 TL. olup geçici te
minatı 137.022,40 TL. dir. 

4 — İhale 27 Haziran 1975 Cuma günü saat 11.00 de Diyarbakır 
DSİ. X . Bölge Müdürlüğü binasında toplanacak İhale Komisyonu tara
fından kapalı zarf usulü ile yapılacaktır. 

5 — Bu işi taahhüt edecek müteaahhit firma aşağıdaki iş makina-
larını ileride idareye vereceği iş programma uygun olarak ve çalışır va
ziyette şantiyede bulunduracaktır. 

2 adet D-8 veya D-9 Dozer 
1 

1 adet Ekskavatör 1 Y D 3 lük 
2 

1 adet Grayder 
1 adet Arazöz 

1 
1 adet Yükleyici 1 veya 1 Y D 3 lük 

2 
1 adet Keçi ayağı ve çekicisi 
5 adet 10 tonluk kamyon (Damperli) 
6 — DSİ. X . Bölge Müdürlüğünden alınmış yer görme belgesi. 
7 — İhale dosyası 100,— TL. bedel mukabilinde DSİ. X . Bölge Mü

dürlüğü Diyarbakır adresinden temin edilebilir. 
8 — İstekli bulunan şahıs veya şirketlerin DSİ. Diyarbakır X . Bölge 

Müdürlüğüne 23. Haziran 1975 Pazartesi günü mesai saati sonuna kadar 
bir dilekçe ile müracaat ederek ihaleye iştirak belgesi istemeleri ve di
lekçeye aşağıdaki belgeleri eklemeleri lazımdır. 

a) Bayındırlık Bakanlığmdan alınmış en az işin keşif bedeli kadar 
(A) veya (B) grubu müteahhitlik karnesine sahip olması şarttır. 

b) Makina ve teçhizat bildirisi (İhaleye iştirak edecek isteklilerin 
yukarıda yazılı makina veya teçhizata sahip olduğunu veya bu makina ve 
teçhizatı devamlı olarak bu işte çalıştıracağını tevsik edecek noterlikten 
tasdikli belge ibraz etmesi şarttır.) 

9 — Usulüne uygun olarak eksiksiz ve zamanında müracaatını yap
mış taliplilerin bu ihaleye iştirak etmeleri uygun görülenlere 25 Haziran 
1975 Çarşamba günü saat 08.00 den itibaren iştirak belgesi verilebilir. 

10 — 23 Haziran 1975 Pazartesi günü mesai saati sonuna kadar iha
leye iştirak belgesi almak üzere yukarıda yazılı bulunan gerekli vesikalar
la müracaat etmeyenlere ve ihale şartname ve eklerini almayanlara iştirak 
belgesi verilmez. 

11 — İştirak belgesi almayanların teklifleri kabul edilmez. 
12 — İhaleye iştirak etmek isteyen şahıs veya şirketlerin teklif zarf

larını 27 Haziran 1975 Cuma günü saat 10.00 a kadar DSİ. X . Bölge Mü
dürlüğü İhale Komisyonu Başkanlığına makbuz mukabili teslim etme
leri lazımdır. 

13 — Telgrafla yapılan müracaatlar ve postadaki vaki gecikmeler 
kabul edilmez. 8599 / 1-1 

Erzurum - Ilıca Belediye Başkanlığından : 

Ilıca Yenimahalle şartname ve projesine göre hamam inşaatı 1. kı
smı yapım işi kapalı zarf eksiltme suretiyle yaptırılacaktır. 

1 — Keşif özetine göre keşif bedeli 296.166,81 lira olup, geçici te
minatı 15.614,64 liradır. 

2 — İhalesi 27/6/1975 Cuma günü saat 15,00 te Ilıca Belediyesi En
cümeninde yapılacaktır. 

3 — İsteklilerin bu işle ilgili şartnamesini her gün mesai saatle
rinde Fen Müdürlüğünde görebilirler. 

4 — Teklif mektuplarının ihale saatinden bir saat evvel Belediye 
Başkanlığına teslim etmeleri lâzımdır. 

Postada vaki gecikmeler kabul edilmez. 8314-1 / 4-2 

D Ü Z E L T M E 
15261 sayılı Resmî Gaaete'nin 32. sahifesinde yayımlanan Gençlik 

ve Spor Bakanlığı Okuliçi Beden Eğitimi ve Spor Genel Müdürlüğüne 
ait ilân iptal edilmiştir. 

Duyurulur. 8229 

• 
Erdek İcra Tetkik Mercii Hâkimliğinden: 
Esas No : 1974/272 
Davacı Alacaklı Erdekte oturur Hatice Ünlü vekili Avukat Kur-

tiş Demirkapı tarafından, karşıtaraf Ömer Sabit Üzel aleyhine açtığı 
itirazın refi davasının yapılan duruşmasında: 

Davacı vekilinin Mahkememize verdiği dava dilekçesinde Erdek 
İcra Memurluğunun 1974/272 esas sayılı dosyasındaki kira kontrato-
suna göre mecurdan tahliyesini ve alacağın tahsilini talep etmiş, dava
lının bilinen adreslerinden aranılıp bulunamadığından, dava dilekçesi 
yerine kaim olmak üzere duruşmanın bırakıldığı 17/6/1975 Salı günü 
saat 9.00 da Erdek Mahkeme salonunda hazır bulunmasının, bulun
madığı takdirde hükmün gıyabında verileceği meşruhatı ile ilân 
olunur. 14/4/1975 4209 

Ankara Yedinci Sulh Ceza Hâkimliğinden : 

Esas N o : 1975/13 
Karar No : 1975/142 
Tehlikeli vasıta kullanmak mahkememizin 21/2/1975 tarihli ilâ

nı ile T. C. K . 565/1, 2, 647 Sa. K. 4 üncü maddeleri gereğince yüzon 
lira Hf. pai"a, ongun Mes. Man. cezası ile hükümlü Mehmet oğlu 1947 
D. lu. Faik Gökay hakkındaki gıyabı ilam bütün arananlarına rağ
men bulunamadığı ve kendisinede tebliğ edilmediğinden 7201 sayılı 
tebligat Kanununun 29 uncu maddesi gereğince adı geçen hükümlü
ye kararın ilânen tebliğine hüküm fıkrasının neşir tarihinden itiba
ren onbeş gün sonra muhataba tebliğ edilmiş sayılacağı ilân ücreti
nin kendisinden alınacağı ilân olunur 23/5/1975 

7778 

Gaziantep 3. Asliye Hukuk Hâkimliğinden : 

1974/969 
Davacı Hayriye Akgül tarafından kendi nefsine asaleten ve küçük 

çocukları Mehmet Sani, Al i Fuat, Gülgün Münire ve Adnan Menderes'e 
velayeten davalıları Adıyaman Belediyesi, Mehmet Alparslan ve Salim 
Güler aleyhine açılmış bulunduğu tazminat davasında davalı Salim Gü
ler hakkında ilânen davetiye çıkarılmış davalı duruşmaya gelmediğinden 
hakkında gıyap kararı çıkarılmasına karar verilmiştir. Davalı Salim Gü
ler duruşmanın bırakıldığı 15/7/1975 günü duruşmaya gelmesi, gelme
diği takdirde duruşmanın kat'i gıyabında ceryan edeceği 'gıyap kararı 
yerine kaim olmak üzere ilân olunur. 8188 
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Bursa - Yenişehir Asliye Hukuk Hâkimliğinden : 

1975/95 
Yenişehir Söylemiş Köyünden İmdat Zengin Bursa Cumhuriyet 

Cad. No. 56 da mukim Özöğüt aleyhine açtığı senet iptr-li davası 
ile Mesut Özöğüt tarafından kendisine verilen 1/10/1974 ödeme tarihli 
yüzbin lira miktarlı bonoyu kaybettiğini beyan etmiş olduğundan elinde 
bu bono bulunan veya ciro durumunda kalan şahıslar var ise Mahke
memizin 1975/95 sayılı dosyasına müracaatları ilânen tebliğ olunur. 

7942 • 
Kadastro Davalılarına Bakmaya Yetkili Lapseki Asliye Hukuk Hâ

kimliğinden : 

1974/174 
D U Y U R U 

Davacı Lapseki'den Ahmet Coşkun tarafından davalılar Ahmet Reşat 
Tabak ve İsmet Tabak aleyhlerine açılan Kadastro tesbitine itiraz davası
nın Mahkememizde icra kılman açık duruşmasında: 

Davalılardan ismet Tabak'm Çanakkale Belediye Başkam diğer da
valı Ahmet Reşat Tabak yanında ikamet etmekte iken bu adresini terk
le semti meçhule gittiği ve zabıta marifetiyle de adresinin tespit edi 
lememiş olması sebebiyle Resmî Gazete ile ilânen tebligat yapılmasına 
karar verilmiş olduğundan, davalının duruşmanın bırakıldığı 14/7/1975 
Pazartesi günü saat 9.15 de Mahkememizde bizzat veya bir vekil mari
feti ile hazır bulunması davetiye ve dilekçe yerine kaim olmak üzere 
ilânen duyurulur. 7935 • 

Tuzluca Asliye Hukuk Hâkimliğinden: 

1973/214 
Davacı Tuzluca'nın Aşağı Mahallesinden Yusuf Özışık vekili Sıtkı 

Bilen tarafından davalılar Erzurum 16, 65 tel No. lu petrol sahibi Ali uT-
ranlı ve aynı yerde tanker şoförü Mecit Tosun aleyhine ikame olunan 
40.000,— liralık tazminat davasının mahkememizde yapılan duruşması 
6irasında: 

Davalılardan Mecit Tosun adına çıkarılan davetiye tebliğ edileme
diğinden Resmî Gazete'nin 15 Aralık 1974 gün ve 15093 sayılı nüshasında 
davetiye ilânen tebliğ edilmesine rağmen duruşmaya gelmediği cihetle 
gıyap kararının ilânen tebliğine karar verildiğinden adı geçen Mecit To-
sun'un duruşmanın atılı bulunduğu 15/7/1975 günü saat 9.00 da duruş
maya gelmesi veya kendisini bir vekille temsil ettirmesi aksi halde du
ruşmanın gıyabmda yürütüleceği gıyap yerine kaim olmak üzere ilânen 
tebliğ olunur. 

7938 

Hakkâri Asliye Hukuk Hâkimliğinden : 

1974/65 
Davacı Karayolları Genel Müdürlüğü vekili Avukat Nazmi Tiryaki 

tarafından davalılar Musa Kaya ve arkadaşları aleyhlerine ikame olu
nan meni müdahale ve binanın kali davasının yapılan açık duruşmaları 
sırasında: 

Davalılardan Musa Kaya ve Şerafettin Genc'in 29/4/1975 tarihli du
ruşmasına nanen yapılan tebligata rağmen gelmediklerinden ilânen gı
yap kararının tebliğine karar verilmiş olduğundan, duruşma günü olan 
10/6/1975 günü saat 9.00 da Mahkememizde bulunmadıkları veya kendi
lerini bir vekille temsil etmedikleri takdirde duruşma gıyaplarında de
vam edileceği ve karar verileceği hususu gıyap kararı yerine kaim olmak 
üzere Uânen tebliğ olunur. 7939 

• 
Hakkâri Asliye Hukuk Hâkimliğinden : 

1974/117 
Davacı Karayolları Genel Müdürlüğü tarafından davalılar Arif Gül-

han, Lütfü Taş ile Haydar Anar aleyhlerine açılan tazminat davasının ya
pılan açık duruşmaları sırasında verilen ara kararı gereğince; 

Yukarıda isimleri yazılı davalıların adreslerinde yapılan tahkikat 
ve araştırmalara rağmen bulunamadıklarından ilânen tebligat yapılması
na karar verilmiştir. 

Duruşma 10/6/1975 günü saat 9.00 a talik edilmiş olduğundan işbu 
ilânın davalılara davetiye yerine kaim olmak üzere ilânına ve duruşma
da bulunmadıkları veya kendilerini temsil ettirmedikleri takdirde hak
larında gıyap kararı tebliğ edileceğinin lüzumu ilân olunur. 

7940 

Malatya Asliye 2. Hukuk Hâkimliğinden: 

1974/536 
Davacı: Fatma Türkmen davalı, Nuri Türkmen hakkındaki boşanma 

davasının, 29/5/1975, tarihli duruşma celsesi için davalıya davetiye tebliğ 
edilmiş ve duruşmaya gelmemiş bulunduğundan, bu kerre duruşmanın 
bırakıldığı, 15/7/1975 gününde davalı Nuri Türkmen bila mazeretsiz du
ruşmada bulunmadığı takdirde duruşmanın gıyabında yapılacağı ilânen 
gıyap tebliğ olunur. 7934 

Delice Asliye Hukuk Hâkimliğinden : 

1974/33 
Davacı Kadın Yıldız ile davalı Yunus Güzel aralarında 100.000 bin 

lira tazminat davasının yapılan yargılaması sırasında 20/9/1974 tarihli 
dava dilekçesi tebliği edildiği halde mahkemeye gelmeyen davalı Yunus 
Güzel'in adına gıyap davetiyesi çıkarılmasına karar verilmiştir. 

Verilen karar gereğince 9/9/1975 tarihli duruşmasında davalı Yu
nus Güzel'in bulunması için gıyap davetiyesi yerine kaim olmak üzere 
ilân olunur. 7947 

• 
Gelibolu Asliye Hukuk Hâkimliğinden : 
1973/372 
Davacılar Yakup Uğurlar ve Ekrem Üçyürek vekilleri Avukat Fik

ret Aldemir tarafından davalılar Gelibolu Demirtepe Köyünden Ahmet 
Kosalı ve arkadaşları aleyhine açılan tapuda hudut tashihi davasının 
yapılmakta olan duruşmasında : 

Gelibolu Bolayır Bucağı Kova Ovada mevkiinde Gelibolu Tapu si
cilinin 2/12/1969 tarih ve 1 sıra numarasında davacılar adına kayıtlı 
tapu kaydında şarken Yusuf tarlası, Şimalen Kosti tarlası, Garben Gül
süm hanım tarlası, Cenuben Lebiderya olup halen zeminde ise Doğusu: 
Ahmet Ersöz, Batısı: İdris Demirca, Kuzeyi: İsmail Kosalı ve arkadaş
ları ile çevrili olduğunu bu şekilde hudutların tashihi istenilmiş, davalı
lardan Ahmet Kosalı'nm adresi tespit edilemediğinden Resmî Gazete'nin 
15/4/1975 tarih ve 15209 sayılı nüshasında davetiye ve dava dilekçesi ilâ
nen tebliğ edilmiş ancak 17/4/1975 tarihli duruşmaya gelmediğinden aynı 
şekilde adıgeçen Ahmet Kosalı adma ilânen gıyap kararı tebliğ edilme
sine karar verilmiş olmakla adı geçen davalının 15/7/1975 Salı günü 
saat 9,00 da Gelibolu Asliye Hukuk Mahkemesinde hazır bulunması veya 
kendisini bir vekille temsil ettirmesi, aksi halde duruşmanın katî olarak 
gıyabında neticeleneceği gıyap kararı yerine kaim olmak üzere ilânen 
tebliğ olunur. 7944 

Çayeli Asliye Hukuk Hâkimliğinden : 

1974/367 
Davacı Mahiye Yılmaz tarafından davalı Maksut Yılmaz aleyhine 

ikame olunan boşanma davasının yapılan duruşmasında : 
Davalı Maksut Yılmaz'a dava dilekçesi ilânen tebliğ edilmiş ve ta

yin olunan günde duruşmaya gelmediğinden bu kere duruşmanın bıra
kıldığı 15/7/1975 saat 10,00 da mahkemeye gelmediği veya meşru maze
retini bildirmediği takdirde gıyabında duruşmaya devam olunacağı gıyap 
kararı yerine kaim olmak üzere ilân olunur. 7945 

• 
Afyon İkinci Asliye Hukuk Hâkimliğinden : 

Duruşma sünü: 10/7/1975 
Saat: 9,00 da 
1974/1137 
Davacı Sosyal Sigortalar Kurumu Genel Müdürlüğü vekili Avukat 

Ceyhun Ertan ve arkadaşları tarafından davalılar Mehmet Vucudi Özen, 
Şerifa Arıkan, İbrahim Armağan, Demir Peker, Ali Çaykırılı, Cevdet Yıl
maz, Ak Sigorta A. Ş. ve siz davalı Fatma Arıkan aleyhine açmış olduğu 
tazminat davasının yapılan açık duruşmaları sonunda: 

Davacı S. S. Kurumu aleyhinize 4.031,— TL. tutarındaki kurum ala
cağının siz davalı ve arkadaşlarınızdan tahsili isteği ile aleyhinize d^va 
ikame evlemis olup adınıza çıkarılan davetiye tebliğ olunmuş duruşmaya 
gelmediğiniz için adınıza gıyap kararı tebliğine karar verilmiş çıkarılan 
gıyap kararı adresiniz bilinemediğinden tebliğ olunamamış zabıtaca yap
tırılan tahkikata rağmen de adresinim tespit edilememiş olduğundan bu 
kere adınıza ilânen şıyap kararı tebliğine karar verilmiş olmakla; du
rulmada hazır bulunmanız veya kendinizi bir vekille temsil ettirmeniz 
ettirmediğiniz takdirde duruşmanın gıyabınızda devam edip sonuçlandı
rılacağı gıyap kararı yerine kaim olmak üzere ilânen tebliğ olunur. 

7946 
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Bolu Asliye Hukuk Hâkimliğinden : 

1974/779 
Davacı İsmail Özdemir vekili Avukat Rahmiye Erhan tarafından 

davalı Nazile Özdemir aleyhine ikame olunan terk sebebiyle boşanma 
davasının yapılan duruşması sırasında : 

Bolu Sazak Bünüş Köyünden davalı Nazile Özdemir'in adresi meç
hul olduğundan dava dilekçesinin ilânen tebliğine karar verilmiştir. 

Davalı Nazile Özdemir duruşmanın bırakıldığı 8/7/1975 günü saat 
9.00 da mahkemede hazır bulunmanız veya kendinizi bir vekille temsil 
ettirmediğiniz ahvalde gıyap kararının ilânen tebliğ edileceği dilekçe 
ve davetiyenin tebliğine kaim olmak üzere ilânen tebliğ olunur. 

7943 

Gemlik Asliye Hukuk Hâkimliğinden : 

1972/274 
Davacı Gemlik Umurbey Köyünden Nermin Girit vekili Avukat 

Abdullah Erdoğan tarafından davalılar Hatice Güreşçioğlu ve arkadaşları 
aleyhine açmış olduğu tapu iptal davasının yapılmakta olan duruşma
sında : 

Davada davalı olup adresleri meçhul olan Ömer Altaş, Hafize Uy-
gunkaya, Hali l Muhtar ve Zeliha Akbaş'm 25/6/1974 günü duruşma gü
nünü bildirir Resmî Gazete ile ilân yapıldığı halde duruşmaya gelme
diklerinden 15/7/1975 günü saat 10,00 da duruşmaya gelmeleri veya bir 
vekille kendilerini temsil ettirmeleri için gıyap yerine kaim olmak üzere 
ilânen tebliğ olunur. 7948 

1973/681 
Davacı: Sultanhisar Kurtuluş Mah. den Nedime Badem vekili Avu

kat Ali Baklacı tarafından davalı Aydın Cezaevinde mahkûm iken bilâ
hare aftan tahliye edilen Ömer Lütfü Badem aleyhine açılmış olan bo
şanma davasının görülmekte olan muhakemesinde : 

Davalı Ömer Lütfü Badem vekili Avukat Tunç Ayturun davalının 
vekilliğinden istifaen ayrılmış olup davalının ikametgâhının da meçhul 
bulunduğundan 7/7/1975 günü yapılacak duruşmada hazır bulunması 
veya kanunî bir başka vekille kendisini temsil ettirmediği takdirde hak
kında ayrıca gıyap çıkarılacağı tebligat makamına kaim olmak üzere 
ilân olunur. 7949 

Trabzon 1. Asliye Hukuk Hâkimliğinden : 

1974/939 
Davacı Penbe Kalaycı tarafından eşi Ali Kalaycı aleyhine açılan 

boşanma davasının yapılan duruşmasında : 
Davalının adresi meçhul olduğu anlaşıldığından kendisine gıyap 

kararının Resmî Gazete ile yapılmasına karar verildiğinden, yukarıda 
adı yazılı davalı Ali Kalaycı'nm duruşmanın bırakıldığı 30/6/1975 Pazar
tesi günü saat 9,00 da kendisini bizzat veya bir vekille temsil ettirmesi 
için Trabzon 1. Asliye Hukuk Hâkimliğinde hazır bulunması gıyap kararı 
yerine kaim olmak üzere ilânen tebliğ olunur. 7950 

Niğde 1. Asliye Hukuk Hâkimliğinden : 

1974/155 
Davacı Köy İşleri Bakanlığı vekili Avukat Rasıh Arısoy tarafından 

Mehmet Kocatürk aleyhine ikame edilen tapu iptali tescil davasının ya
pılan duruşmasında : 

Davalıya ilânen davetiye tebliğ edildiğinden 10/7/1975 günlü duruş
mada bulunmadığı takdirde duruşmanın gıyabında devam edeceği gıyap 
kararı yerine kaim olmak üzere tebliğ olunur. 7951 

• 
Çatalca Asliye Hukuk Hâkimliğinden : 
1972/507 
Davacı İstanbul Aksaray Cerrahpaşa Cad. Tümdağ Apt. No. 73 te 

Haluk Tümdağ vekili Avukat Selâhattin Evren tarafından davalı Gazios
manpaşa Yenimahalle Toraman Sok. No. 30 da oturan Yusuf Yılmaz 
aleyhine açılan tazminat davasının açık yapılan duruşmasında duruşma 
günü duyuru yoluyle kendisine tebliğ edilen davalıya yine duyuru yoluyle 
gıyap tebliğine karar verilmiştir. 

Davalı Yusuf Yılmaz'm duruşmasının atılı bulunduğu 20/6/1975 saat 
9,30 da Çatalca Asliye Hukuk Mahkemesinde hazır bulunması, bulunma
dığında yokluğunda duruşma yapılıp karar verileceği gıyap yerine geç
mek üzere duyurulur. 7952 

Ermenek Asliye Hukuk Hâkimliğinden : 

1974/199 
Davacı Ermenek Kazancı Kasabasından Ayşe ve Naciye Akıncı ile 

davalı aynı yerden Naciye Akıncı arasında Mahkememizde niyet edilen 
men'i müdahale davasının duruşmasında verilen karar uyarınca: 

Davalının adresi meçhul olduğundan Resmî Gazete'nin 14 Nisan 1975 
tarih ve 15208 sayılı nüshasında kendisine davetiye yerine kaim olmak 
üzere duruşma günü tebliğ edilmiş olup duruşmaya gelmediğinden, bu 
kere duruşması 2/7/1975 Çarşamba günü saat: 9,00 a bırakılmış ve gı
yap davetiyesi yerine kaim olmak üzere kendisine ilânen tebliğ olunur 

7953 

Kelkit Sulh Hukuk Hâkimliğinden : 

Davacı Kelkit'ten Mehmet Neşat Akgül'ün Mahkememizde açmış 
olduğu hasımsız veraset davasının yapılmakta olan açık duruşması sı
rasında : 

Muris Kelkit Cumhuriyet Mah. den Fikri kızı GUlşan Şahin'in eşi 
aynı yerden Nafiz oğlu Mehmet Şahin'in adına çıkarılan şehrli davetiye
nin tebliğ edilemediği ve adresinde meçhul olduğundan iade edildiğinden, 
Resmî Gazete'de ilânen tebligat yapılmasına karar verilmiştir. 

Duruşmanın bırakıldığı 11/8/1975 günü saat 9,00 da mahkemede 
bizzat hazır bulunmadığınız veya bir vekille temsil ettirmediğiniz tak
dirde mirasta mülkiyet hakkını tercih etmiş sayılacağınız tebligat yerine 
kaim olmak üzere ilânen tebliğ olunur. 7954 

• 
Rize Sulto Hukuk Hâkimliğinden : 

Esas No : 1970/120 
Karar No : 1975/214 
Şaban Kaya, Hüseyin oğlu, Rize Fıçıcılar Köyünden: 
Davacı İshak oğlu Rıza Uçar tarafından siz ve hissedarlar aleyhine 

açılan Fıçıcılar Köyünde kâin 1243, 12148, 1261, 1262, 1263, 1336, 1413, 
1470, 1081, 1597, 1661, 1632, 1657 2486, 2488, 2504 No. lu parsellerin tak
sim izalei şüyuu davasının duruşması sonunda: 

Dava konusu taşınmaz malların taksimi kabil olmadığından açık 
artırma suretiyle satılarak ortaklığın giderilmesine karar verilmiştir. 
Bu hüküm fıkrasının tebliği tarihinden itibaren sekiz gün zarfında temyiz 
etmediğiniz takdirde hükmün kesinleşeceği tebliğ olunur. 7985 

Yenişehir Sulh Hukuk Hâkimliğinden: 

Davacı Yenişehir Gündoğan Mah. den Selâhattin Türe'nin, davalı
lar aşağıda isim ve adresleri yazılı Müzeyyen Kocabaş ve diğer hissedar
lar aleyhlerine ikame olunan izalei şüyuu davasının yapılan açık duruş
ması sırasında, davalılar adların çıkarılan tebligatta salih adresleri bi
linmediğinden tebligatın yapılamadığım ve ilânen tebligat yapılmasına 
ve yapılan tebligatın da (Bu davaya ait ne gibi delilleri varsa duruşma 
günü olan 25/6/1975 saat 9 da mahkemeye gelerek ibraz etmelerine gel
medikleri takdirde davanın gıyaplarında devam edeceği hususu usulün 
509 uncu maddesi gereğince ilânen tebligatın yapılmasına mahkemece 
karar verilmiştir.) 

Keyfiyet ilân olunur. 
Tebligat yapılacak kişilerin adlan ve adresleri: 
1 — Müzeyyen Kocabaş, Menteşe K. den davetiyeye verilen meşru

hatta Bursa'da olduğu bildirilmiştir. 
2 — Mehmet Ağa mahdumu İsmail, Yenişehir Menteşe K . den 
3 — İsmail kerimesi Şükriye Menteşe K. den, 
4 — Hacı Hüseyin oğlu Mehmet Menteşe K. den, 
5 — Mustafa mahdumu Ramazan Menteşe K. den, 
6 — Mustafa mahdumu Hamdi Menteşe K. den, 
7 — Hacı Hüseyin oğlu Ali Menteşe K. den, 
8 — Hacı Hüseyin kızı Tevfide Menteşe K . den, 
9 — Hacı Hüseyin kızı Feride Menteşe K. den, 

10 — Ahmet Ağa kerimesi Sıdıka Menteşe K. den, 
11 — Arık oğlu Ahmet Ağa zevcesi Ayse Menteşe K . den, 
12 — Veli kızı Nazmiye Kocabaş Menteşe K. den, 
13 — Hasan oğlu İbrahim Durmuş Menteşe K. den, 
14 — Mustafa mahdumu Halit Menteşe K. den, 
15 — Hacı Mustafa oğlu Hacı Hasan Menteşe K. den, 
16 — Hacı Hüseyin kızı Hatice Menteşe K. den, 
17 — Hatice kızı Huriye Menteşe K . den, 

7958 
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Türkiye Şeker Fabrikaları A. Ş. Eskişehir Şeker Fabrikası Müdür
lüğünden : 

1 — Fabrikamız sahasmda yaptırılacak olan TL. 2.900.000,— (İki-
milyondokuzyüzbin ve oo/oo lira) tahmini keşif bedelli (27x84) m. ebatlı 
gübre anbarı inşaatı işi 26 Haziran 1975 Perşembe günü saat 14.00 de ka
palı teklif mektubu almak suretiyle şartnamesine uygun olarak ihale edi
lecektir. 

2 — îşin geçici teminatı TL. 116.000,— (Yüzonaltıbin ve oo/oo Ura) 
olup ihale kesinleştiğinde bu meblâğ TL. 232.000,— (îkiyüzotuzikibm ve 
oo/oo lira) olup ihale kesinleştiğinde bu meblağ TL. 232.000,— (İkiyüz-
otuzikibin ve oo/oo lira) kat'i teminata baliğ olacaktır. 

3 — İhaleye iştirak edecek müteahhitlerin 25 Haziran 1975 tarihine 
kadar fabrikamız inşaat servisinden yeterlik belgesi almaları şarttır. 

4 — Bu işe ait şartname TL. 150,— (Yüzelli ve oo/oo Ura) muka
bilinde şirket veznesinden satm alınabileceği gibi istenirse mesai saat
leri dahilinde inşaat veya Fabrika ticaret servisinde de tetkik edilebili-
nir. 

5 — Teklifler 20 gün opsiyonludur. 
6 — Şirketimiz 2490 sayılı Kanuna tabi olmadığından ihaleyi yapıp 

yapmamakta veya dilediğine yapmakta serbesttir. 
8600 / 1-1 

Manavgat Devlet Orman İşletmesi Müdürlüğünden: 

1 — İşletmemizce aşağıda beyanı gösterilen orman emvali açık ar
tırma suretiyle satışa çıkarılmıştır. 

2 — Açık artırma 25/6/1975 Çarşamba günü 9,00 da İşletmemiz
de toplanacak Komisyonca yapılacaktır. 

3 — Satışa konulan Karaçamlardan % 40 ve Kızılçamlardan % 
25 i peşin bakiyesi 3 ay vadeli müddetsiz banka mektubu karşılığı satı
lacaktır. 

4 — İhaleye iştirak edecekler her parti için aynı gün saat 9,00 a 
kadar % 7,5 teminatlarını İşletmemiz veznesine yatırmış olmaları. 

5 — İlân ve şartname Antalya Orman Bölge Başmüdürlüğünde, 
Akseki, Serik, Alanya, Bucak, Antalya, İsparta, Burdur İşletme Müdür
lükleri ile Konya, Burmahan, Manavgat, Taşağıl Orman Bölge Şeflikle
rinde ve İşletmemizde görülebilir. 

6 — İsteklilerin belirli gün ve saatte teminat makbuzları ile Ko
misyona müracaatları. 

Parti Miktar M . bedel 
Deposu Cins ve nev'i Adet M 3 . Dm 3 . Lira 

Olukluköprü 
Olukluköprü 
Güvercinlik 
O. Köp. - Güvercinlik 
O. Köp. - Güvercinlik 
Avanos Or. içi yol 
kenarı 
Güvercinlik 
Güvercinlik 

3. S.N.B. Çk. tomruk 6 
3. S.N.B. Çz. tomruk 10 
3. S.N.B. Çz. tomruk 21 
3. S.K.B. Çz. tomruk 28 
Çk. ve Çz. sanayi odun 27 
Çz. kabuklu ince çap 
S. odun Yeniköy rampası 9 
Çz. travers evsafı bozuk i 
Çam kapak tahtası 2 

104 

330.216 
440.125 

1351.872 
1364.162 
1347.329 

586 ster 
30.780 

260 ster 

600 
470 
274 
375 
340 

99 
350 
130 

5710.484 

8601 / 1-1 

Artvin İli Borçka Devlet Orman Kereste Fabrikası Müdürlüğünden: 

Parti MİKTARI Müh. bed. % 7,5 tem. 
Emvalin cins ve nev'i adedi Adet M 3 . Dm 3. TL. TL. 

I. S. N . B. kadron lâd. kök. 1 1249 22.967 2.100,— 3 620 — 
II. S. N . B. » » » 1 1742 26.713 1.300 — 2.610,— 
I. S. K . B. lâd. kök. kereste 1 4865 28.208 1.9O0,— 4.020,— 

II. S. K. B. » » » 1 3759 17.969 1.600,— 2.160,— 
III. S. N . B. » » » 12 20739 767.144 1.500 — 86.340,— 
IV. S. N . B. » » » 6 10794 356.544 1.050,— 28.100 — 

TOPLAM 22 43148 1219.545 126.850,— 
1 — Yukarıda müfredatı gösterilen ladin köknar kuru kerestelerin hizalarındaki muhammen 'bedelleri üzerinden % 50 si peşin % 50 si altı 

ay vadeli müddetsiz limit dahili banka teminat mektubu karşılığı açık artırma suretiyle satışa çıkarılmıştır. 
2 — ihale 25/6/1975 tarihine rastlayan Çarşamba günü saat 14.00 de Fabrikamız Müdürlüğünde toplanacak Komisyon huzurunda yapıla

caktır. 
f 3 — Bu işe ait şartname ve ölçü listeleri Orman Ürünleri Sanayii Genel Müdürlüğü, Artvin, Rize, Trabzon, Samsun, Ankara, İstanbul, İz
mir, Elâzığ, Malatya ve Hatay İşletme Müdürlükleri ile Bolu, Ayancık, Düzce Kereste Fabrikaları ile Fabrikamız Müdürlüğünde görülebilir. 

4 — Satm alınan keresteler ihraç edilemez. 
5 — İsteklilerin belirtilen gün ve saatten evvel almak istedikleri partiler için ayrı ayrı yatıracakları teminat makbuzları ile birlikte Ko

misyonumuza müracaatları ilân olunur. 8605 / 1-1 

Pos Devlet Orman İşletmesi Müdürlüğünden : z 

Parti MİKTARI Muh. bed. % 7,5 tem. 
Deposu Cins, nev'i ve kalitesi adedi Adet M 3 . Dm 3 . TL. TL. 

Eğ./Akören 1. S. N . B . Çk. T. 7 451 348.842 1.500,— 40.300,— 
» 2. S. N . B. Çk. T. 3 191 132.920 1.250,— 12.700',— 
» 3. S. N . B . Çk. T. 71 10565 4494.881 800,— 273.400,— 
» 3. S. N . B . Çk. T. 1 105 26.321 500,— 1.000,— 
» 3. S. N . B . Çz. T. 3 613 124.390 500,— 4.800,— 
» 3. S. K . B. Çz. T. 32 12605 1599J041 380 — 47.100,— 

2. S. Çam Md. D. 40 28126 1901.121 400,— 59.500,— 

157 52656 8627.516 438.800,— 
1 — Yukarıda müfredatı yazılı orman emvalleri 26/6/1975 tarihine rastlayan Perşembe günü saat 13.00 de Yahyalı Orman İşletme merkezin

de toplanacak Komisyon huzurunda 3 ay vadeli açık artırmalı olarak satılacaktır. (Mal bedelinin % 50 si müddetsiz kati teminat mektubu baki
yesi, vergileri ile birlikte peşin.) 

2 — Alıcılar iştirak edecekleri parti temniatlarını en geç saat 12.00 ye kadar işletme veznesine yatırmaları şarttır. (Teminatlar Yahyalı Or
man İşletme Müdürlüğünde alınacaktır.) 

3 — Satışa ait şartname ve ekleri Orman Genel Müdürlüğü Adana Orman Bölge Başmüdürlüğü, Adana, Ankara, Mersin, Kozan, Antakya, 
Osmaniye, Pozantı, Feke, Yahyalı Orman İşletme Müdürlüklerinde, Gaziantep, İskenderun, Malatya, Kayseri, Karaisalı Bölge Şeflikleri üe Cey
han Orman Kâtipliklerinde, Adana, Karaisalı, Karsantı, Akören Belediye Başkanlıkları üe İşletmemiz Muhasebesinde mesai saatleri dahilinde 
görülebilir. 

4 — Satışla ilgili her türlü vergi ve resimler alıcıya yalnız, ilân masrafları İşletmemize aittir. 
5 — Satışa iştirak edecek olanlar ticaret odasının son seneye ait vizesi yapılmış belgeleri ve teminat makbuzları ile birlikte Komisyonu

muza müracaatları ilân olunur. 8602 / 1-1 
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Ankara Belediyesi İmar Müdürlüğünden: 

Bahçelievler 90. Sokakla Eskişehir Devlet yolu arasındaki sahada 
yapılan değişiklik İmar ve İskân Bakanlığının 29/5/19715 tarih ve H 06-03 : 
060132584/3504 sayılı yazılarıyla onanmış ve Müdürlüğümüz ilân tahtasına 
asılmıştır. 

İlânen ilgililere duyurulur. 8594 / 1-1 

Petrol İşleri Genel Müdürlüğünden : 
Türkiye Petrolleri Anonim Ortaklığının X . No. lu Erzurum Bölge

sinde sahip bulunduğu AB/TPO/859, 863, 864, 865 ve 876 hak sıra numa
ralı 5 adet petrol arama ruhsatnamesini terk için 9/6/1975 tarihinde mü
racaat ettiği Petrol Nizamnamesinin 25/2. maddesi mucibince ilân olu
nur. 8593 / 1-1 

Sosyal Sigortalar Genel Müdürlüğünden: 

Kurumumuz ihtiyacı için 7 kalem tıbbî cihaz ile çeşitli cins ve mar
ka tıbbî cihazlara ait 275 kalem yedek parça, dövizi Kurumumuzca temin 
edilmek suretiyle ithal yolu ile satmalınacaktır. 

Listede yazılı yedek parçalardan halen ellerinde mevcudu bulunan 
firmalar, aynı şartlar dahilinde Türk Parası ile de teklifte bulunabilirler. 

Bu ihaleye ait listeler, İdarî Şartname ve mukavele örneği; Ankara-
Kavaklıdere, Atatürk Bulvarı No. 225 deki Malzeme Müdürlüğümüzden 
veya İstanbul - Beyoğlu, Balıkpazarı Kalyoncu Kulluk Sokak Mallı Han'
daki İstanbul Satmalma Müdürlüğümüzden mümessillik belgesi göste
rilmek suretiyle bedelsiz olarak temin olunabilir. 

Teklifler, İdarî şartnamede yazılı esaslar dahilinde en geç 18/8/1975 
Pazartesi günü saat 17.30 a kadar Ankara'da yukarıda yazılı adresdeki 
2 No. lu Komisyon Başkanlığına makbuz mukabili verilecek veya aynı 
gün ve saatte aynı adreste bulunacak şekilde posta ile gönderilecektir. 
B u saatten sonra verilenlerle, postada vaki gecikmeler ve telgrafla yapı
lacak müracaatlar dikkate alınmayacaktır. 

Kurum ihaleyi yapıp yapmamakta ve dilediği firmadan dilediği 
miktarda satınalmakta serbesttir. 8598 / 2-1 

Bayındırlık Bakanlığı Karayolları Genel Müdürlüğü 4. Bölge Müdür
lüğünden : 

1 — Bozüyük Geçişi ve D. D. Y . Üstgeçit Yolu K m . 74+70078+800 
arasında yapılacak sanat yapıları yapımı işi teklif almak suretiyle yap
tırılacaktır. 

2 — İşin birinci keşif bedeli 660.027,60 TL. dır. 
3 — Bu işe ait dosya Bölge Yapım Şefliğinde görülebilir. 
4 — (C) Grubundan en az bu işin ilk keşif bedeli kadar Müteahhit

lik Karnesinin ticaret odası vesikası ile örneği İdareden alınacak teklif ve 
taahhüt mektubuna eklenmesi Ve kapalı teklifin 24 Haziran 1975 Salı 
günü saat 11.00 e kadar Emanet İnşaat Komisyonu Başkanlığma veril
mesi gereklidir. 8597 / 2-1 

Denizcilik Bankası T. A. O. dan: 

6 adet kalorifer kazanı alınacaktır. 
Teklifler en geç 25/6/1975 mesai saati sonuna kadar Karaköy Yeni 

Yolcu salonu kat 1 deki Satm Alma Komisyonu Başkanlığına verile
cektir. Şartnameler Bahçekapı 27 Mayıs Han 3. katta İkmal Merkezi 
Müdürlüğü veznesinden temin edilir. Dos. N o : 1975/1106 

8596 /1-1 

Türkiye Ziraî Donatım Kurumu Ankara Bölge Müdürlüğünden : 

İNŞAAT İLÂNI 
Aşağıda yeri, cinsi, keşif bedeli ve geçici teminatı yazılı depo plat

form inşaatları Bölgemizce kapalı zarf teklif toplanmak suretiyle yap
tırılacaktır. 

İhaleye iştirak edecekler en son 25/6/1975 Çarşamba akşamı ça
lışma saati sonuna kadar eksiltme şartnamesinde belirtilen evrakları 
ibraz etmek suretiyle Bölge İnşaat Komisyonundan yeterlik belgelerini 
almaları gereklidir. 

İhale 30/6/1975 Pazartesi günü saat 14,00 te Bölge Müdürlüğünün 
Atatürk Orman Çiftliği civarındaki idare binasında yapılacaktır. Tek
lifler en geç ihale günü saat 12,00 ye kadar Komisyon Başkanlığına tes
l im edilecektir. 

İhaleye en az C grubu müteahhitlik belgesi olanlar iştirak edebi
lirler. 

İhale dosyası çalışma saatleri içinde ihalenin yapılacağı yerde gö
rülebilir. 

Bütün inşaatlara birden teklif verilebileceği gibi her inşaat için 
ayrı ayn teklif de verilebilir. 

Mektuplar posta ile gönderilebilir. Postada olacak gecikmeler ka
bul edilmez. 

Kurumumuz 2490 sayılı Kanuna tabi olmadığından ihaleyi yapıp 
yapmamakta veya dilediğine yapmakta serbesttir. 

İnşaatın yeri Cinsi 

Polatlı 
Aksaray 
Kaman 
Çorum 

3 lü platform 
2 l i » 
2 l i » 
2 l i » 

K . bedeli 
TL. 

313.652,14 
247.893,64 
247.893,64 
247.893,64 

G. teminatı 
TL. 

16.296 — 
13.645,— 
13.645 — 
13.645 — 

8595 / 1-1 

Bayındırlık Bakanlığı Karayolları Genel Müdürlüğü Dördüncü Böl
ge Müdürlüğünden: 

1 — Çankırı - Eldivan yolu D. D. Y . üst geçit köprüsü yaklaşım 
dolgusu yapımı işi teklif almak suretiyle yaptırılacaktır. 

2 — İşin birinci keşif bedeU 1.729.000,— TL. dır. 
2 — Bu işe ait dosya Bölge Yapım Şefliğinde görülebilir. 
4 — (C) grubundan en az bu işin ilk keşif bedeli kadar müteah

hitlik karnesi veya en az keşif bedelinin yarısı kadar tek iş yaptığına 
dair tasdikli iş bitirme belgelerinin, Ticaret Odası Vesikası ile örneği 
İdareden alınacak teklif ve taahhüt mektubuna eklenmesini ve kapalı 
tekliflerin 23 Haziran 1975 Pazartesi günü saat 11.00 e kadar Emanet 
İnşaat Komisyonu Başkanlığma verilmesi gereklidir. 8370 /2-2 

Bayındırlık Bakanlığı Karayolları Genel Müdürlüğü Dördüncü Böl
ge Müdürlüğünden: 

1 — Ankara I. Bölge hududu (Abant yolu kavşağı) yolu Km. 0+000 
— 1+000 arasında yapılacak toprak işleri, üst yapı ve sanat yapıları 
yapımı işi teklif almak suretiyle yaptırılacaktır. 

2 — İşin birinci keşif bedeli 202.249,42 TL. dır. 
3 — Bu ise ait dosya Bölge Yapım Şefliğinde görülebilir. 
4 — (C) grubundan en az bu işin ilk keşif bedeli kadar müteah

hitlik karnesi veya en az keşif bedelinin yarısı kadar tek iş yaptığına 
dair tasdikli iş bitirme belgelerinin, Ticaret Odası vesikası ile örneği 
İdareden almacak teklif ve taahhüt mektubuna eklenmesini ve kapalı 
tekliflerin 20 Haziran 1975 Cuma günü saat 11.00 e kadar Emanet İnşaat 
Komisyonu Başkanlığma verilmesi gereklidir. 8371 /2-2 

Kozaklı İcra Hâkimliğinden ; 

Dosya No : 1974/258 
Alacaklı: Mehmet ve Mustafa Altıparmak Kozaklıda Halı ve 

Mobilyacı 
Borçlu :Müfit Küçükertem Ankara Sosyal Sigortalar Kurumu 

Genel Müdürlüğü tahsis 210053994 numaralı memur iken emekli ve 
Ankara Maltepe Sok. No. 11/8 de. 

Borç mik t a r ı : 650 lira faiz ve masraflar hariç. 
Müstenidat: Maaş veya ücretten alacak 
Borçlunun adresi meçhul kaldığından işbu ödeme emrinin teb

liği tarihinden itibaren borcu ve takip masraflarını 5 gün içinde öde
meniz, borcun tamamına veya bir kısmına veya alacaklının takibat 
icrası hakkında dair bir itirazınız varsa senet altındaki imza size ait 
değilse yine bu 5 gün içersinde ayrıca açıkça bildirmeniz aksi halde 
icra takibinde bir senedin sizden sadır olmuş sayılacağı imzayı red
dettiğiniz takdirde merci önünde yapılacak duruşmada hazır bulun
manız, buna uymazsanız vaki itirazınızın muvakkaten kaldırılacağı 
senet veya borca itirazınızı yazılı veya sözlü olarak icra dairesine 5 
gün içinde bildirmediğiniz takdirde aynı müddet içinde İç. İf. K . 
nun 74 üncü maddesi gereğince mal beyanında bulunmanız, aksi hal
de hapisle tazyik olunacağınız, hiç mal beyanında bulunmaz veya haki-
kata aykırı beyanda bulunursanız hapisle cezalandırılacağınız, borç 
ödenmez veya itiraz edilmezse cebri icraya devam edileceği, takibe 
itiraz ettiğiniz takdirde itirazla birlikte tebliğ giderlerini ödemeniz 
aksi halde itiraz etmemiş sayılacağınız Kanunî 5 günlük müddete 15 
gün ilâvesi ile 20 gün içerisinde yukarıdaki hususların yerine getiril
mesine dair ihdarı havi ödeme emri yerine kaim olmak üzere ilânen 
tebliğ olunur. 6280 
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Pazarcık Cumhuriyet Savcılığından: 

1) Pazarcık Cezaevinin onarımı tel örgü inşaatı ve ek inşaatı 2490 
sayılı Kanun hükümlerine göre kapalı zarf usulü ile eksiltmeye konul 
muştur. 

2) İşin keşif bedeli 
a) Cezaevi onarımı ve tel örgü için 49138,00 liradır. 
b) Cezaevi ek inşaatı için 325.858,— liradır. 
3) Eksiltme Cumhuriyet Savcılığı makamında İhale Komisyo

nunda 30/6/1975 Pazartesi günü saat 14.30 da yapılacaktır. 
4) Eksiltme şartnamesi ve diğer evrak mesai saatleri dahilinde 

hergün Pazarcık C. Savcılığında görülebilir. 
5) Eksiltmeye girebilmek için isteklilerin : 
a) Cezaevi onarımı ve tel örgü inşaatı için 3686,— liralık, 
b) Cezaevi ek inşaatı için 16.785,— liralık geçici teminatını müra 

caat dilekçeleriyle birlikte, teminat makbuzlarını ve teklif mektuplarını 
ve bu işin ehli olduğuna dair Bayındırlık Müdürlüğünden alınmış olan 
tasdikli (C) grubuna dahil müteahhitUk karnelerini ibraz etmeleri lâ 
zımdır. 

6) İstekliler teklif mektuplarını ihale tarihi olan 30/6/1975 Pazar
tesi günü saat 14.30 dan bir saat evvelinden makbuz karşılığında İhale 
Komisyonu Başkanlığına vermeleri gereklidir. Postadaki vaki gecikme 
ler nazarı dikkate alınmaz. 

7) Yeterlik belgesi alınması için son müracaat tarihi 27/6/1975 
günü mesai saati sonuna kadardır. İsteklilerin bir teklif mektubunda 
ayrı ayrı belirtmek suretiyle iki işi birden alabilecekleri gibi tek işide 
alabilirler 

Keyfiyet ilân olunur. 8373 / 4-2 

Ankara Vilâyeti Daimî Encümeninden: 

Yenimahalle İlçesi Yahya Kemal Caddesi üzerinde bulunan 30-30/A 
numaralı apartmanlara ait bahçe ihata duvarı inşaatı, kapalı zarf usulü 
ile eksiltmeye çıkarılmıştır. Keşif bedeli 70.803,87 lira olup, geçici temi
natı 4.790.19 liradır. İhalesi 2/7/1975 Çarşamba günü saat 11.00 de Vilâ
yet Konağmda Daimî Encümen toplantı salonunda yapılacaktır. 

Şartname Daimî Encümende görülür. 
İsteklilerin belirli gün saat 10.00 a kadar teminat makbuz veya ban 

ka mektubu, 1975 yılma ait ticaret odası vesikası ve Bayındırlık Bakan 
lığı ile bu Bakanlığa bağlı idarelerin eksiltmelerine iştirak Yönetmeliği 
ve eksiltme şartnamesinde yazılı esaslar dairesinde bu işleri yapabilecek 
lerini tevsik eden belgeler ile birlikte ihaleden en geç 3 gun evvel (Tatil 
günleri hariç) Vilâyet Makamı kanalı ile Bayındırlık Müdürlüğüne mü
racaatla bu işler için alacakları fenni yeterlik belgesini havi, usulüne gö 
re hazırlıyacakları kapalı zarflarını makbuz mukabilinde Encümene ver 
meleri gerekir. 

Postada vaki gecikmeler kabul edilmez. 
8312/4-2 

Köy İşleri Bakanlığı Yol, Su ve Elektrik İşleri Genel Müdürlüğü 
Y S E 5. Bölge Müdürlüğünden : 

1 — Aşağıda gösterilen asfalt kaplama ve onarım işi 2490 sayılı 
Kanunun 31 inci maddesi gereğince kapalı zarf usulü ile eksiltmeye ko
nulmuştur. 

Sıra N o : 1, İ l i : Ankara, İşin Adı: Ankara İli dahilinde muhtelif 
köyyollan asfalt kaplama ve onarım işleri., Keşif bedeli : 4.999.013,78 
TL., Bank. Ref.: 374.926,— TL., Muv Teminatı: 163.720,41 TL., Eksiltme 
tarihi günü saati: 27/6/1975 Cuma 16,00, Müracaatın son günü: 24/6/1975 
Salı mesai saati sonuna kadar. 

2 — Eksiltme hizalarında yazılı tarih, gün ve saatte, İzmir Cadde 
sindeki YSE 5. Bölge Müdürlüğü binasında İhale Komisyonu marifetiyle 
yapılacaktır. 

3 — Eksiltme şartnamesi ve diğer evraklar YSE Genel Müdürlüğü 
Köyyollan Dairesi Başkanlığı ve YSE 5. Bölge Müdürlüğü Yol İşleri Şef
liğinde görülebilir. 

4 — Eksiltmeye girebilmek için: 
a) İsteklilerin 1975 yılma ait ticaret ve sanayi odası belgesi, şirket 

leıin hali faaliyet belgesi ve yukarıda yazılı teminatı vermeleri. 
b) Müracaatın son günü mesai saati sonuna kadar birer dilekçe 

ile YSE 5. Bölge Müdürlüğüne müracaat etmeleri ve en az İşin keşif 
bedelinin % 80 i kadar benzeri bir iş yapmış olduğunu gösterir bir belge 
ile Bayındırlık Bakanlığından alınmış (B) grubundan en az yukarıda 
yazılı keşif bedellerini ihtiva eden miktarlarda müteahhitlik karnesi, 
plan ve teçhizat, çalıştırabileceği makinaları gösterir taahhüt beyanna

meleri ile ilân tarihinden sonra alınmış banka referansım eksiksiz ola
rak bağlayarak bu iş için yeterlik belgesi almaları. 

5 — İsteklilerin eksiltme şartnamesine gore hazırlıyacakları teklif 
mektuplarını ihale saatinden bir saat öncesine kadar makbuz mukabi
linde Komisyon Başkanlığına vermeleri lâzımdır. 

Postada gecikmeler ve telgrafla müracaat kabul edilmez. 
İlân olunur. 8136/4-3 

Ankara Vilâyeti Daimi Encümeninden: 

Beypazarı ilçesi Fasıl Köyü sulama tesisleri ikmal inşaatı, kapalı 
zarf usulü ile eksiltmeye çıkarılmıştır. Keşif bedeli 33.028,72 lira olup, 
geçici temmatı 2.477,15 liradır, ihalesi 2/7/1975 Çarşamba günü saat 
11.00 de Vilâyet Konağmda Daimi Encümen toplantı salonunda yapıla
caktır. 

Şartname Daimî Encümende görülebilir. 
1 — Eksiltmeye girebilmek için isteklilerin : 
a) 1975 yılma ait ticaret odası belgesini, 
b) Dilekçelerine, Bayındırlık Bakanlığından almış olduklan (C) 

grubundan (En az bu işin keşif bedeli kadar) işin eksiltmesine girebile
ceklerini gösterir müteahhitlik karnesini, plan ve teçhizat beyannamesini 
teknik personel ve kredi imkanlarını bildiren malî durum beyannamesi 
ile banka referans mektubunu, bağlamak suretiyle eksiltme gününden 
en az uç gun evvel Vilâyet Makamı kanalıyle, Topraksu Merkez Ekip 
Başmühendisliğine müracaatla Topraksu 4. Bölge Müdürlüğü Belge Ko
misyonundan alacakları yeterlik belgesini, teklif mektupları ile zarfa 
koymaları lâzımdır. 

2 — isteklilerin teklif mektuplarını 2/7/1975 Çarşamba günü saat 
10.00 a kadar makbuz mukabilinde ihale Komisyonu Başkanlığına ve
receklerdir. 

i — Telgrafla yapüacak müracaatlar ve postada vaki olacak gecik
meler kabul edilmez. 

Keytıyet İlgililere duyurulur. 8313/43 

Kırklareli Cumhuriyet Savcılığından: 

Kırklareli Cezaevinin 90.000 lira keşif bedelli onarım işi 2490 sayılı 
Kanuna göre kapalı zarf usulü ile eksiltmeye çıkarılmıştır. İhale 4/7/1975 
Cuma günü saat 16.30 da C. Savcılığında toplanacak Komisyon eliyle 
yapılacaktır. Geçici teminat 5750 liradır. Buna ait şartname ve keşif ev
rakı hergün çalışma saati içerisinde Cezaevinde görülebilir. Taliplerin 
Bayındırlık Müdürlüğüne ihaleden en geç üç gün evveline kadar başvur
mak suretiyle alacakları yeterlik belgesi, Ticaret Odası vesikası ve geçici 
teminat makbuzunu havi teklif mektuplarını ihaleden bir saat öncesine 
kadar C. Savcılığımıza imza karşılığı vermeleri, postadaki gecikmenin 
kabul edilmeyeceği ilân olunur. 8369 '4-2 

Bayındırlık Bakanlığı Yapı işlen Genel Müdürlüğü 6. Bölge Müdür-
•üğünden; KONYA 

1 — Konya - Ereğli Sanat Enstitüsü Motor Atelyesı inşaatı ışı 527 
sayılı Yasa gereğince ileriki yıllara sarî olmak üzere 2490 sayılı Yasının 
U . maddesi uyarınca kapalı zarf usulü ile eksiltmeye konulmuştur. 

2 — işin Keşif bedeli 4.500.000,— TL. sidir. 
3 — Eksiltme Konya'da Yapı İşleri 6. Bölge Müdürlüğü İhale Ko

misyonunda 23/6/1975 Pazartesi günü saat 15.00 de yapılacaktır 
4 — Eksiltme şartnamesi ve dıger evrak Mezkûr Müdürlükte gö

rülebilir. 
5 — Eksilmeye girebilmek için isteklilerin : 
A) 14K 750,— TL. lık geçici teminatını, 
B) 197o yılma ait ticaret veya sanayi odası belgesini, 
C) Müracaat dilekçeleri ile birlikte verecekleri (Eksiltme şartna

mesinde belirtilen ve usulüne göre hazırlanmış olan) plan ve teçhizat 
beyannamesi, sermaye ve kredi imkânlarını bildiren malî durum bildiri
si, teknik personel beyannamesi, taahhüt beyannamesi, Bayındırlık Ba
kanlığından almış oldukları (C) grubundan keşif bedeli kadar ışın ek
siltmesine girebileceklerini gösterir müteahhitlik karnesini ibraz sure
tiyle Yapı İşleri 6. Bölge Müdürlüğü Belge Komisyonundan alacaklan 
yeterlik belgesini teklif mektupları ile birlikte zarfa koymaları lâzımdır. 

6 — İstekliler teklif mektuplarını 23/6/1975 Pazartesi günü saat 
14.00 e kadar makbuz karşılığında İhale Komisyonu Başkanlığına vere
ceklerdir. 

7 — Yeterlik belgesi alınması için son müracaat tarihi 19/6/1975 
Perşembe günü mesai saati sonuna kadardır. 

Telgrafla müracaatlar ve postada vaki gecikmeler kabul edilmez. 
Keyfiyet ilân olunur. 7842 / 4-4 
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Erzurum - Ilıca Belediye Başkanlığından : 

Aşağıda evsafı yazılı Dizel Jeneratör grubu 2490 sayılı Kanun hü
kümleri dahilinde satılacaktır. 

1 — Muhammen bedeli 50.000,— lira olup, geçici teminatı 3.750,— 
TL. sidir. 

2 — İhale tarihi 30/6/1975 Pazartesi saat 15.00 de Encümenimizde 
yapılacaktır. 

3 — Taliplerin teklif mektuplarını ihale saatinden bir saat evvel 
Belediye Başkanlığına tevdi etmeleri gerekir. 

4 — Jeneratör grubu her gün mesai saatleri dahilinde görülebilir. 

DÎZEL JENERATÖR GRUBU 
Marka : BOHN-4-Köhler 
No. : 12798 
Model : KRIOV 
B. S. : 54 
Drenzelh : 75 Limp 
Zylınder : 140 M M 
Hup : 190 M. M 
JENERATÖR GRUBU 
Markası : GL. GEN 
Tip : 65. V. 

21.5 A 
Devri : 750. 80 % 4 miu 
Tip : 65. V. 

8314-2/4-3 

• 
Bayındırlık Bakanlığı Karayolları Genel Müdürlüğü 4. Bölge Mü

dürlüğünden : 

tcel Valiliğinden: 

Bayındırlık Bakanlığı Yapı İşleri Genel Müdürlüğünün; 
1 — îçel - Hayvan pazarı tesisleri ikmal inşaatı işi 2490 sayılı Ka

nunun 31 inci maddesi gereğince kapalı zarf usulü ile eksiltmeye konul
muştur. 

2 — îşin keşif bedeli {200.000,—) TL. dır. 
3 — Eksiltme İçel Bayındırlık Müdürlüğü İhale Komisyonunca 

27/6/1975 Cuma günü saat 11.00 de yapılacaktır. 
4 — Eksiltme şartnamesi ve diğer evraklar İçel - Bayındırlık Mü

dürlüğü Eksiltme Komisyonunda görülebilir. 
5 — Eksiltmeye girebilmek için isteklilerin; 
A) (11.250,—) TL. lık geçici teminatm, 
B) 1975 yılma ait Ticaret veya Sanayi Odası veya Esnaf Sanat 

kârlar Derneğince verilmiş olan belgeyi, 
C) Müracaat dilekçeleri ile birlikte verecekleri (Eksiltme şartna 

meşinde belirtilen ve usulüne göre hazırlanmış olan) 
a) Sermaye ve kredi imkânlarını bildiren malî durum bildirisi ve 

bunu belirten banka referansı, 
b) Teknik personel beyannamesini, 
c) Yapı araçları bildirisini, 
d) Taahhüt beyannamesi, 
e) En az işin keşif bedeli tutarında belgesini (İş bitirme) ibra? 

suretiyle tcel - Bayındırlık Müdürlüğü Belge Komisyonundan alacakları 
yeterlik belgesini teklif mektupları ile birlikte zarfa koymaları lâzımdır 

6 — İstekliler teklif mektuplarını 27/6/1975 Cuma günü saat 10.0P 
a kadar makbuz mukabilinde Eksiltme Komisyonu Başkanlığına vere 
çeklerdir. 

7 — Yeterlik belgesi alınması için sonra müracaat tarihi 24/6/1975 
Salı günü mesai saati sonuna kadardır. 

8 — Telgrafla, müracaatlar ve postada vaki gecikmeler kabul 
edilmez. 

Keyfiyet ilân olunur. 8301/4-3 

Zara Malmiidürlüğünden: 

1 — İlcimiz Hükümet Binasının tamiratı 2490 savıl] Kanunun 31 nci 
maddesi gereğince kapalı zarf usulüyle eksiltmeye konulmuştur. 

2 — İsin kesif bedeli 72.818.00 liradır. 
3 — Eksiltme 2 Temmuz 1975 Çarşamba günü saat 15.00 de Malmü-

dürlüğiindp tonlanarak İTıaİp Komisvonunda yapılacaktır 
4 — Eksiltme şartnamesi ve diğer evrak Zara Malmudürluğunde 

mesai saatleri içinde görülebilir. 
5 — Eksiltmeye girebilmek için isteklilerin, 
a) 4890.90 liralık 2490 sayılı Kanunun 17 nci maddesinde belirtilen 

teminat makbuzunun, 
b) 1975 yılma ait Ticaret Odası belgesini, 
c) Bayındırlık Bakanlığından almış oldukları (C) grubundan keşif 

bedeli kadar işin eksiltmesine girebilmelerini gösterir müteahhitlik kar
nesini ibraz suretiyle Sivas Bayındırlık Müdürlüğünden alacakları yeter
lik belgelerinin teklif mektuplarıyla birlikte zarfa koymaları lazımdır. 

6 — İstekliler teklif mektuplarını 2 Temmuz 1975 günü saat 14.00 e 
kadar makbuz karşılığında İhale Komisyonu Başkanlığına vereceklerdir 

7 — Yeterlik belgesi alınabilmesi için Sivas Bayındırlık Müdürlüğü
ne son müracaat tarihi 29 Haziran 1975 günü mesai saati sonuna kadar
dır. 

8 — Telgrafla müracaat ve postada gecikme kabul edilmez. 
Keyfiyet ilân olunur. 4/6/1975 8354/4-2 

Sağlık ve Sosyal Yardım Bakanlığı Dr. Sami Ulus Çocuk Hastanesi 
Başhekimliğinden : 

Cinsi: 1 — İlâç, Miktarı: 100 kalem, Muhammen Tutarı : 548.706,95 
lira, Geçici teminatı: 25.698,30 lira, İhalenin şekli: Kapalı zarf, İhale
nin tarih, gün, saati : 25/6/1975 Çarşamba, 11 de. 

Hastanemizin 1975 malî yılı ihtiyacı olan ilâç 2490 sayılı Kanunun 
31 inci maddesi gereğince kapalı zarf usulü ile ihaleye çıkarılmıştır 
Şartnameler İstanbul, İzmir, Konya Sağlık ve Sosyal Yardım Müdürlük
lerinde ve ihalenin yapılacağı Dr. Sami Ulus Çocuk Hastanesi Müdürlü 
günde, görülebilir. Taliplerin adı geçen kanunun 2, 3 ve 32, 33, 34 üncü 
maddeleri gereğince hazırlayacakları teklif mektuplarını makbuz karşı
lığında ihale saatinden 1 saat evveline kadar satm alma komisyonu baş
kanlığma teslim etmeleri ilân olunur. 

Postada vaki gecikmeler kabul edilmez. 8010/4-3 

Aşağıda cins, miktar, muhammen bedel, geçici teminat ile ihale 
gün ve saati yazılı giyim eşyaları kapalı zarfla ayrı ayrı eksiltmeye 
çıkarılmıştır. Şartname Malzeme Amirliği ile İstanbul Ortaköy'dekı 17. 
Bölge Müdürlüğünde görülebilir. İsteklilerin teminat ve ticaret odası 
vesikaları üe birlikte 2490 sayılı Kanunun 32 nci maddesine göre ha
zırlayacakları kapalı teklif mektuplarmı ihale saatinden 1 saat evvel 
Komisyon Başkanlığma vermeleri şarttır. Postadaki gecikmeler kabul 
edilmez. 

M . bedeli G. teminatı İHALENİN 
C i n s i TL. TL. Günü Saati 

1 - 800 tk. kışlık giyim eşyası 
dikişi 85.600,— 5.530,— 30/6/1975 11 00 

2-800 adet deri ceket alımı 400.000,— 19.750,— 30/6/1975 15.00 
8234 / 4-3 • 

Bayındırlık Bakanlığı Yapı İşleri Genel Müdürlü 6. Bölge Müdür
lüğünden : KONYA 

1 — Konya Devlet Hastahanesi poliklinik inşaatı işi 527 sayılı Yasa 
gereğince ileriki yıllara sarî olarak 2490 sayılı Yasanın 31. maddesi uya
rınca kapalı zarf usulü ile eksitlmeye konulmuştur. 

2 — İşin keşif bedeli 7.006.376,30 TL. sidir. 
3 — Eksiltme Konya'da Yapı İşleri 6. Bölge İhale Komisyonunda 

30/6/1975 Pazartesi günü saat 15.00 de yapılacaktır. 
4 — Eksiltme şartnamesi ve diğer evrak mezkûr Müdürlükte görü

lebilir. 
5 — Eksiltmeye girebilmek için isteklilerin: 
A) 223.942,— TL. hk geçici teminatım, 
B) 1975 yılına ait ticaret veya sanayii odası belgesini, 
C) Müracaat dilekçeleri ile birlikte verecekleri (Eksiltme şartna

mesinde belirtilen ve usulüne göre hazırlanmış olan) plan ve teçhizat 
beyannamesi, sermaye ve kredi imkanlarını bildiren malî durum bildi
risi ile banka referans mektubu, teknik personel beyannamesi, taahhüt 
beyannamesi, Bayındırlık Bakanlığından almış oldukları (B) grubundan 
keşif bedeli kadar işin eksiltmesine girebileceklerini gösterir müteahhit
lik karnesini ibraz suretiyle Yapı İşleri 6. Bölge Müdürlüğü Bölge Komis
yonundan alacakları yeterlik belgesini teklif mektupları ile birlikte zarfa 
koymaları lâzımdır. 

6 — İstekliler teklif mektuplarmı 30/6/1975 Pazartesi günü saat 
14.00 e kadar makbuz karşılığında İhale Komisyonu Başkanlığma ve
receklerdir. 

7 — Yeterlik belgesi almması için son müracaat tarihi 26/6/1975 
Perşembe günü mesai saati sonuna kadardır. 

Telgrafla müracaatlar ve postada vaki gecikmeler kabul edilmez. 
Keyfiyet ilân olunur. 8311/4-2 
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Ankara Sular İdaresi Genel Müdürlüğünden: 

1. İdaremiz ihtiyacı Z adet kaldırıcı (Forklift) fiyat ve teklif alma 
sureti ile satın almacaktır. 

2. Teklif edilecek bedelin en az % 7,5 nispetinde geçici teminat 
verilmesi şarttır. 

3. İhale ile ilgili şartnameler mesai saatleri içinde, İdaremiz Tica
ret Müdürlüğünden temin edilir, 

4. İhale Genel Müdürlük binasında toplanacak Komisyon huzu
runda 1/7/1975 günü saat 15.00 de yapılacaktır. 

5. Teminatı olmayan ve teklifini belirten müddet içersinde verme
yenlerin teklifleri Komisyonca nazarı itibara alınmaz. 

6. İdare ihaleyi yapıp yapmamakta veya dilediğine yapmakta ta
mamen serbesttir. 8461 / 3-1 

Gençlik ve Spor Bakanlığı Okuliçi Beden Eğitimi ve Spor Genel 
Müdürlüğünden : 

1 — Aşağıda cins, miktarı, muhammen bedeli ve geçici teminatı 
yazılı malzemeler 2490 sayılı Kanunun 31. maddesine göre kapalı zarf 
usulü ile satm almacaktır. 

2 — Numuneler mesai saatleri içerisinde görülebilir. 
3 — Şartnameler 50 şer TL. mukabilinde temin edilebilir. 
4 — Eksiltme 4/7/1975 günü saat 14.00 de Genel Müdürlüğümüz 209 

numaralı odada yapılacaktır. 
5 — İsteklilerin Kanuna göre hazırlıyacakları şekilde teklif mektup

larım ihale saatinden bir saat evveline kadar Genel Müdürlüğümüze 
vermeleri gerekmektedir. 

Postadaki vaki gecikmeler ve telgrafla müracaat kabul edilmez. 

6 
lebüir. 

İlân olunur. 

Satın alınacak bu malzemeler toptan veya ayrı ayrı ihale edi-

Muh. bedeli G. teminatı 
C i n s i Miktarı TL. İL. 

Cinnastik kasası 800 Ad. 1.040.000,— 44.950 — 
Sağlık topu 8.000 » 800.000,— 35.750,— 
Gülle (4 Kg.) 800 » 40.000,— 3.00ü,— 
Gülle (6 Kg.) 400 » 28.000 — 2.100 — 
Disk (1 Kg.) 400 » 28.000,— 2.100,— 
Disk (1,5 Kg.) 400 » 30.000',— 2.250,— 
Disk (2 Kg.) 400 » 36.000,— 2.700,— 
Optimist tipi tekne 100 » 425.000,— 20.750,— 
Yüksek atlama çıtası 

ı.ooo » 
20'0.0'OÛ,— 11.250,— 

Yüksek atlama sehpası 800 Çift 320.0CO,— 16.550,— 
Mini voleybol dikmesi 800 » 240.000,— 13.250,— 

8462 / 4-1 

Kemah Belediye Başkanlığmdan : 

Belediyemize ait 1966 model opel taksi 40.000,— lira muhammen 
bedel üzerinden 27/6/1975 Perşembe günü saat 11.00 de açık artırma 
suretiyle satılacaktır. 

Mülkiyeti Belediyemize ait bulunan açık pazar yerindeki 7 dükkân 
açık artırma suretiyle 2 dükkân 55.000,— lira, 5 dükkân 50.000 lira mu
hammen bedel üzerinden 27/6/1975 Perşembe günü saat 15 de satıla
caktır. 

Her i k i ihalede Belediye binasında Encümen marifetiyle yapıla
caktır. 

İlân olunur. «377 / 1-1 

Bayındırlık Bakanlığı Karayolları Genel Müdürülğünden : 

K . bedeli G. teminat EKSİLTME 
Eksiltmeye konulan işler 

II — Kırklareli İlinde Doğanca Gr. köprüleri 
2 — Denizli İlinde Halit Gr. köprüleri 
3 — Denizli İlinde Köprübaşı (Menderes) köprüsü 
4 — Burdur ye Denizli İllerinde Küçükalan Gr. köprüleri 
5 — Denizli İlinde Karanfil Gr. köprüleri 
6 — Aydın İlinde Dandalaş Köprüsü 
7 — Aydın İlinde Gümüşçay Grupu köprüleri 
8 — Kayseri İlinde Kızılırmak köprüsü 
9 — Bingöl İlinde Murat (Yenibaşak) Köprüsü 

10 — Malatya İlinde Ayvalı Köprüsü 
11 — Malatya İlinde Tarhanik Köprüsü 
12 — Bingöl İlinde Erentepe Köprüsü 
13 — Artvin İlinde Sukavuşumu Gr. Köprüleri 
14 — Trabzon İlinde Şalpazari Köprüsü 
15 — Hakkâri İlinde Diman Gr. Köprüleri 
'16 — Van İlinde Örene Köprüsü 
17 — Zonguldak İlinde Kirazlı Gr. Köprüleri 
18 — Sivas İlinde Ahmetveren Köprüsü 
19 — Sivas İlinde Sarısöğüt Köprüsü 
20 

Lira Lira Tarih, Gün ve Saati 

2.936.000 101.830 7/7/1975 P. tesi 15 
5.291.000 172.480 8/7/1975 Salı 15 
4.458.000 147.490 9/7/1975 Çarş. 15 
3.921.O00 131.380 10/7/1975 Perş 15 
3.856.000 129.430 11/7/1975 Cuma 15 
1.553.000 60.340 14/7/1975 P. tesi 15 
4.015.000 134.200 15/7/1975 Sah 15 
2.206.000 79.930 16/7/1975 Çarş. 15 
5.504.000 178.870 17/7/1975 Perş. 15 
1.265.000 51.700 18/7/1975 Cuma 15 
1.128.000 47.590 21/7/1975 P. tesi 15 
1.111.000 47.080 22/7/1975 Salı 15 
3.731.000 125.680 23/7/1975 Çarş. 15 
1.856.000 69.430 24/7/1975 Perş. 15 
2.333.000 83.740 25/7/1975 Cuma 15 
1.892.000 70.510 28/7/1975 P. tesi 15 
5.125.000 167.500 29/7/1975 Salı 15 
1.933.000 71.740 30/7/1975 Çarş. 15 
2.952.000 102.310 31/7/1975 Perş. 15 
2.705.000 94.900 1/8/1975 Cuma 15 

Müracaat son günü 

30/6/1975 P. tesi 
1/7/1975 Sah 
2/7/1975 Çars. 
3/7/1975 Perş. 
4/7/1975 Cuma 
7/7/1975 P.tesi 
8/7/1975 Sah 
9/7/1975 Çars. 

10/7/1975 Pers. 
11/7/1975 Cuma 
14/7/1975 P.tesi 
15/7/1975 Sah 
16/7/1975 Çarş. 
17/7/1975 Perş. 
18/7/1975 Cuma 
21/7/1975 P.tesi 
22/7/1975 Sah 
23/7/1975 Çars. 
24/7/1975 Perş. 
25/7/1975 Cuma 

Odasında hizalarında ya-
Sıvas İlinde Alıkçay Gr. Köprüleri 

2 — Yukarıda yazılı işlerin eksiltmeleri, Ankara'da Genel Müdürlüğümüz sitesindeki Köprüler Dairesi Başkanlığı 
zıh tarih, gün ve saatlerde kapalı zarf usulü ile yapılacaktır. 

3 — Eksiltme dosyaları; Vezneye yatırılacak 50,— şer lira bedele ait makbuz mukabilinde Genel Müdürlüğümüz Keşif ve Şartname Fen 
Heyeti Müdürlüğünden alınacaktır. (İştirak belgesi müracaatından önce eksiltme dosyası almak şarttır.) 

4 — a) İştirak belgesi alabilmek için : 
İsteklilerin en geç yukarıda yazılı işler için ayrı ayrı tespit edilmiş olan müracaat son günü mesai saati sonuna kadar birer dilekçe ile Ge

nel Müdürlüğümüze müracaat etmeleri, (Müracaatta Genel Evrak kaydı tarihi muteberdir.) dilekçelerine; (B) grubundan en az bu işlerin keşif 
bedelleri miktarlarında müteahhitlik karnesinin aslını veya Genel Müdürlüğümüz İştirak Belgesi Komisyonu Başkanınca tasdik edilmiş örneğini, 
eksiltme dosyasındaki örneklere uygun (1—Yapı araçları bildirisini, 2 Malî durum bildirisini, 3 — Banka mektubunu, 4 ,— Teknik personel 
bildirisini, 5 — Taahhüt bildirisini, 6 — İsteklilerin; gerçek tek kişi olması halinde imza sirkülerini, şirket olması halinde şirket sirkülerini, 7 — İş 
yerini görüp tetkik ettiklerine dair işin ait olduğu Karayolları Bölge Müdürlüğünden alınmış tasdikli bir belgeyi, 8 — Vekâletnameyi «gereki
yorsa») ayrıca (1, 2, 3, 4, 7, 13, 16, 19. sırada kayıtlı köprüler «yerinde dökme beton kazıklı olduğundan» için yukarıda yazılı belgelere ilâveten ye
rinde dökme beton kazık yapacak makinalara sahip veya bu işleri yapan bir firma ile anlaşmış olduğunu tevsik eden belgeleri) eksiksiz olarak 
ekleyip bu işler için iştirak belgesi almaları, (Her iş için dilekçelerine ayrı ayrı belgeler bağlanacaktır. 1, 2, 4 ve 5 te yazılı belgelerin bizzat mü
teahhit tarafından imzalanması şarttır, vekâleten imza edilenler geçerli sayılmaz. İştirak belgesi için telgrafla müracaat kabul edilmez.) 

b — Eksiltmeye girebilmek için : 
İsteklilerin 1975 yılına ait Ticaret ve Sanayi Odası belgesi ile şirketlerin; sözleşmeye esas ilk ilân tarihinden sonra alınmış hali faaliyet belge

si, Genel Müdürlüğümüzden alınacak iştirak belgesi ve usulü dairesinde yukarıda yazılı her iş için hizasında gösterilen miktarda geçici teminat 
Vermeleri, (Teminatlar mektup olarak verildiği takdirde bu mektupların müddetsiz veya son müracaat gününden itibaren en az üç ay müddetli 
ve Maliye Bakanlığının 12/1/1956 gün ve 5297-15/1723 sayılı tamimine uygun olmaları) 

5 — İsteklilerin eksiltme şartnamesinde verilen izahat dairesinde hazırlıyacakları teklif mektuplarını eksiltme günleri saat ondörde kadar mak
buz mukabilinde Komisyon Başkanlığma vermeleri lâzımdır. 

Postada olacak gecikmeler kabul edilmez. Keyfiyet ilân olunur. 8380/4-1 
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Köy işleri Bakanlığı Yol, Su ve Elektrik İşleri Genel Müdürlü
ğünden : 

1 — Aşağıda yazılı malzemeler her grup ayrı ihale mevzuu olmak 
üzere 2490 sayılı Kanunun 40. maddesi gereğince pazarlık yöntemi ile 
eksiltmeye konulmuştur. 

Grup 
No. Malzemenin cinsi 

K. teminatı 
TL. 

İHALENİN 
Tarihi Saati 

I İstikamet tekeri cer dişlisi 
II » » » » 

III » » » » 

104.235,20 25/6/1975 16.30 
112.896,80 25/6/1975 16.30 
98.000,— 25/6/11975 16.30 

2 — Pazarlıkla ihalesi yukarıda gösterilen tarih ve saatte Anka
ra'da Köy İşleri Bakanlığı binasının 10. katında Y S E Genel Müdürlüğü 
İdari ve Malî İşler Dairesi Başkanlığında toplanacak Komisyon tara
fından yapüacaktır. 

3 — Şartnameler dilekçe karşılığında 100 TL. bedelle aynı yerden 
temin edilebilir. 

4 — İstekliler şartnamede istenilen belgeler ile oda sicil kayıt su
reti ve katî teminat makbuzu (Katî teminat mektup veya nakiti ihale 
saatinden 3 saat öncesine kadar İdaremize müracaatla Gıda ve Tarım 
Bakanlığı Merkez Saymanlığı veznesine yatırılacaktır) ile ihale saatinde 
Komisyon Başkanlığında hazır olmaları şarttır. 

5 — Yukarıda gösterilen malzemenin ihalesine iştirak edecek istek
liler imal ettikleri malzemelere ait ügüi mühendisler odasından almış 
oldukları kalite belgesini satıcı firmalar ise teslim edecekleri malzeme
lere ait imalâtçı firmanın kalite belgesini ve imalâtçı firmanın yetkili 
satıcı olduğunu tevsik eden resmî belgeyi ibraz edeceklerdir. 

6 — Teklif mektubu kabul edilmez. İlân olunur. 8587 / 1-1 

Bayındırlık Bakanlığı Karayolları Genel Müdürlüğü Dördüncü 
Bölge Müdürlüğünden: 

'1 —Kızı lcahamam - Ankara yolu I. kısım K m . 23+600 — 51+000 
düşük banketlerine çekilecek olan tüvenan malzeme nakli işi teklif al
mak suretiyle yaptırılacaktır. 

2 — İşin birinci keşif bedeli 174.664,52 TL. dır. 
3 — Bu işe ait dosya Bölge Asfalt Şefliğinde görülebilir. 
4 —• Bayındırlık Bakanlığından alınmış ve süresi dolmamış (C) 

grubundan ve en az bu işin ilk keşif bedeli kadar müteahhitlik karnesi 
veya en az keşif bedelinin yarısı kadar benzeri tek iş yaptığına dair tas
dikli iş bitirme belgesi Ticaret Odası vesikası ile örneği İdare'den alına
cak teklif ve taahhüt mektuplarını 19/6/1975 Perşembe günü saat 11.00 
e kadar makbuz karşılığında Emanet İnşaat Komisyon Başkanlığına 
vermeleri gereklidir. 8586 / 1-1 

İzmir PTT Bölge Başmüdürlüğünden : 

1 — Foça eski PTT binası, yeni bina yapıldığından 250.000̂ — lira 
muhammen bedel üzerinden kapalı zarf usulü ile artırmaya çıkarılmıştır. 

Geçici teminat tutarı (13.750,) liradır. 
2 — Buna ait ihale şartnamesi Başmüdürlüğümüz Yapı Kısım 

Amirliğinde ve Foça PTT Müdürlüğünde mesai saatlerinde görülebilir. 
3 — İhalte 25/6/1975 Çarşamba günü saat 15.00 de Başmüdürlü

ğümüz binasında toplanacak Komisyonca yapılacaktır. 
4 —• İsteklilerin, Veznemizden alacakları geçici teminata ait mak

buz ile kapalı teklif mektuplarını kapalı bir zarf içinde alındı karşılı
ğında Komisyon Başkanlığına ihale günü saat 14.00 e kadar vermeleri 
icap eder. 

5 — Postada vaki gecikmeler nazarı itibara alınmaz. 
6 — İdare ihaleyi yapıp yapmamakta veya dilediğine ihale etmekte 

serbesttir. 8340 /1-1 

Enerji ve Tabiî Kaynaklar Bakanlığı Devlet Su İşleri Genel Müdür
lüğü, Birinci Bölge Müdürlüğünden: 

Bursa - Acil içme suyu tesisleri ihtiyacı olan karakteristikleri dos
yada yazılı 11. adet derin kuyu pompası 26/6/1975 Perşembe günü saat 
16.30 da DSİ. 1. Bölge Müdürlüğü 16. Şube Başmühendisliğinde toplana
cak olan Satınalma Komisyonu tarafından teklif isteme usulü ile satın 
alınacaktır. 

1 — İşin geçici teminatı 46.750,— TL. dir. 
2 — İhale dosyası 100,— TC. bedeli mukabilinde DSİ. 1. Bölge Mü

dürlüğü 16. Şube Başmühendisliğinden 20/6/1975 Cuma günü saat 18.00 
e kadar temin edilecektir. 

3 — İstekli şahıs ve şirketlerin DSİ. 1. Bölge Müdürlüğü 16. Şube 
Başmühendisliğine en geç 20/6/1975 günü saat 18.00 e kadar dilekçe ile 
müracaat ederek ihaleye iştirak belgesi istemeleri ve bu dilekçeye : 

a) Müracaat tarihine kadar imâl ve montajını tamamladıklarını ve 
kesin kabullerini yaptırdıkları imalât guruplarına ait liste ile bu hususta 
resmî teşekküllerden aldığı vesaiki, 

b) Dilekçenin verildiği tarihte taahhütleri altındaki işleri gösterir 
bildiriyi, 

c) Sermaye ve kredi durumunu açıklayan malî durum bildirisini, 
d) Bu cins malzeme için Makina Mühendisleri odasından veya Türk 

Standartları Enstitüsünden alınmış kalite belgesini, 
e) İmza sirkülerini eklemeleri şarttır. 
4 — Belge Komisyonu tarafından ihaleye iştiraki uygun görülecek 

istekliler 23/6/1975 Pazartesi günü saat 13.30 dan itibaren ihaleye iştirak 
belgelerini DSİ. 1. Bölge Müdürlüğü 16. Şube Başmühendisliğinden ala
bilirler. 

5 — İhaleye iştirak belgesi alınmış olan şahıs veya şirketlerin tek
lif zarflarını 26/6/1975 Perşembe günü saat 16.15 e kadar Satınalma 
Komisyonuna makbuz mukabilinde teslim etmeleri şarttır. 

6 — İdaremiz 2490 sayılı Kanuna tabi değildir. 
7 — Telgrafla yapılan müracaat ve postadaki vaki gecikmeler kabul 

edilmez. 8339 / 1-1 

Kavak Sulh Hukuk Hâkimliğinden : 

Davacı Fahrettin Yavuz ve iki dava arkadaşı tarafından davalı 
Recep Mutlu ve 35 dava arkadaşı hakkında taksim ve ortaklığın gideril
mesi konusunda açılan davanın yapılan açık yargılama sırasında: 

Tebligta elverişli adresleri saptanamayan davalılar Mustafa Çevik, 
Samiye Çevik, Şerif Çevik, Hamit Çevik, Ali Çevik, Kevser ve (Şerafet-
tin karısı Kevser Şerafettin kızı Şekibe, Şaziye Yaman'a dava dilekçe
sinin ilân yoluyla tebliğine karar verilmiş olduğundan; adı geçen dava
lıların 27/6/1975 tarihli oturumda hazır bulunmaları, belgelerini sunma
ları; aksi takdirde H . U. M . K . nun 509 ve 510 uncu maddeleri uyarınca 
gıyap kararı çıkarılmayacağı ve yokluklarında karar verileceği çağrı ye
rme geçerli olmak üzere duyurulur. 6719 / 1-1 

Azot Sanayii T. A. Ş. Genel Müdürlüğünden: 

(Gaz temizleme maddesi) Limonit alınacaktır. 
Kütahya Azot İşletmelerimiz için 2600 ton (Gaz temizleme mad

desi) Limonit, kapalı teklif usulü ile alınacaktır. 
Ankara'da İzmir Caddesi No. 35 deki Genel Müdürlüğümüz Ticaret 

Müdürlüğünden, Kütahya'da Azot İşletmeleri Müdürlüğünden veya is
tanbul'da Karaköy Söğüt Sokak No. 10 daki İstanbul Satın Alma Mü
dürlüğünden bedelsiz olarak temin edilebilecek şartname dosyası esas
ları dahilinde hazırlanacak kapalı teklif mektuplarının, en geç 7/7/1975 
Pazartesi günü saat 16.30 a kadar, Genel Müdürlüğümüz Haberleşme 
Müdürlüğüne elden verilmiş olması veya bu tarihte bulundurulacak şe
kilde postalanması gereklidir. 

Bu tarihten sonra verilen teklifler veya postada vaki gecikmeler 
nazarı itibara alınmayacaktır. 

2490 sayılı Kanuna tabi olmayan Genel Müdürlüğümüz, ihaleyi ya
pıp yapmamakta, bölmekte veya dilediğine vermekte tamamen ser
besttir. 8440 / 1-1 

Ankara Elektrik Havagazı ve Otobüs İşletmesi Umum Müdürlü
ğünden : 

KANAL AÇMA V E KABLO DÖŞEME İŞİ YAPTIRILACAKTIR 
1 — Kurumumuzca, 8008 metre uzunluğundaki 34,5 kV İlk N . K. 

B. A. kablosunun kanal açma ve döşeme inşaatı işleri kapalı zarf usulü 
ile eksiltmeye konulmuştur. 

2 — Bu işin keşif bedeli 1.285.969,08 TL. olup muvakkat teminatı 
44.908,— TL. dir. 

3 — Bu işe ait eksiltme dosyası mesai saatleri dahilinde 150,— TL. 
mukabilinde Kurumumuzdan temin edilebilir. 

4 — İlgililer şartnamesine göre hazırlıyacakları kapalı zarflarım 
en geç 30/6/1975 Pazartesi günü saat ,15.00 e kadar Kurumumuz Yazı 
İşleri Müdürlüğüne vereceklerdir. 

5 _ Postada vaki gecikmeler nazarı itibara almmıyacağı gibi tel
grafla yapılacak müracaatlar kabul edilmeyecektir. 

6 — Kurumumuz 2490 sayılı Kanuna tabi değildir. 
8379 / 1-1 



— 26 — 

Bayındırlık Bakanlığı Karayolları Genel Müdürlüğü 1. Bölge Mü
dürlüğünden : 

Aşağıda keşif bedelleri, ihale gün ve saatleri, geçici teminatı ve 
belge müracaat son günleri yazılı işler, 2490 sayılı Kanunun 31. mad
desi gereğince kapalı zarf usulü ile eksiltmeye konmuştur. Eksiltme
leri Bölge idare binasmda Eksiltme Komisyonunca yapılacaktır. Bu iş
lere ait ihale dosyaları İstanbul - Küçükyalı'da 1. Bölge Müdürlüğünde 
görülebilir. 

İstekliler en geç belge müracaat son günü saat 17.30 a kadar Bölge 
Müdürlüğüne dilekçe ile müracaatla, kira ile Müdürlüğümüz emrinde 
çalıştıracakları taşıtları Bölge Müdürlüğünde veya Müdürlüğün göste
receği yerlerde muayene ettirerek bu işlere ait yeterlik belgesi almaları 
lâzımdır. İhaleye gireceklerin yeterlik belgeleri ile birlikte geçici temi
nat (Teminat banka mektubu ise selâhiyetli kişilerin imzaları banka 
mühürü ile tasdikli olacak ve banka limiti yazılacak) aslı veya noter
den tasdikli 1975 yılı Ticaret ve Sanayi Odası vesikası, esnaf belgesi 
veya şoförler cemiyetinden belge, vekâleten ihaleye gireceklerin vekâ
letnamelerini istekli bir ortaklık olduğu takdirde bu belgelerine ilâve
ten şirketin imza sirküleri veya vekâletnamesini (Fotokopi kabul edil
mez) ve şirketin birinci ilânımızdan sonra alınmış hali faaliyet belge
lerini hamil usulüne uygun olarak, 2490 sayılı Kanun gereğince hazırla
yacakları teklif mektuplarını en geç ihale saatinden bir saat önce Ko
misyon Başkanlığına vermeleri lâzımdır. Postadaki gecikmeler nazarı 
itibare alınmaz. Duyurulur. 

(Taşıt ticarî ruhsatı haiz olacaktır.) 
Belge 

T. bedeli G. teminatı ihale müracaat 
İşin cinsi TL. TL. günü, saati son günü 

1 - Tuzla tartı istasyonuna 
personel nakli için(9) 
kişilik bir adet taşıt 
kiralanması 

2 - Keşan • Gelibolu yolu 
kontrollük hizmetleri 
için (9) kişilik bir 
adet taşıt kiralan
ması 

90.450,-

82.000,— 

5.773 — 

5.350,— 

9 Temmuz 1975 
Çarşamba 11.(M) 

2/7/1975 

9 Temmuz 1975 2/7/1975 
Çarşamba 15.00 

8335 / 4-1 

Enerji ve Tabiî Kaynaklar Bakanlığından : 

İ l i : Muğla, İlçesi: Köyceğiz, Köyü veya mevkii: Kızılkaya, Made
nin cinsi: Krom, Ruhsatnamenin tarihi: 11/6/1958, Numarası: AR. 
46/186 

Kuzeyi: (A) kesişme noktasından İnceğiz Değirmenine doğru hat. 
Doğusu: İnceğiz Değirmeninden Kızılkaya Köyü İlkokuluna doğru 

hat, 
Güneyi ve bat ıs ı : Kızılkaya İlkokulundan başlayıp Gökdere ile Ka

vaklıdere telâkisine ve Tüllü Tepesine ve oradan hudut başlangıcı olan 
(A) kesişme noktasına kırık hat, 

(A) kesişme noktasının tarifi: Akkaya Mahallesi Pınarından Tüllü 
Tepeye çekilen hattın Dalaman Çayı üzerindeki beton köprüden İnceğiz 
Değirmenine çekilen hat ile kesiştiği nokta. 

Yukarıda mevkii, cinsi ve hudutları yazılı bulunmuş Krom madeni 
için Yaşar Arı uhdesine 10 yıl müddetle işletme ruhsatı verilecektir. 

İtirazı olanların bu ilânın gazetede ilk yayınlandığı tarihten itiba
ren onbeş gün içinde bir dilekçe ile Bakanlığımıza müracaat eylemeleri 
lâzım geldiği bu müddetin hitamından sonra vuku bulacak itirazların 
kabul edilmiyeceği 6309 sayılı Maden Kanununun 95 inci maddesi gere
ğince ilân olunur. 8585 / 2-1 

Bayındırlık Bakanlığı Karayolları Genel Müdürlüğünden: 

Tahminî bedeli 78.471,— TL., geçici teminatı 5.173,55 TL. olan 
75^808-1 dosya numaralı 380 adet boş yangın söndürme cihazlarının 
dolum, bakım, tamir ve boya işleri 2490 sayılı Kanunun 31 inci maddesi 
gereğince kapalı zarf usulü ile eksiltmeye konulmuştur. 

Eksiltmesi 3/7/1975 Perşembe günü saat 16.00 da Ankara'da Kara
yolları Genel Müdürlüğü Malzeme Şubesinde yapılacaktır. Şartname 
almak isteyen firmalar işin sipariş numarası ve konusunu belirten baş
lıklı kâğıtlarına yazılmış bir dilekçe ile Karayolları Genel Müdürlüğü 
Sitesi A Blok 7. Kat 705 numaralı odaya müracaat edebilirler. 

Şartname bedelsiz verilir. 
İstekliler 1975 yılı vizesi yapılmış Ticaret, Sanayi Odası veya Esnaf 

Belgesini, geçici teminat mektubu veya makbuzunu, alınan şartnamenin 

her sahifesini imza ederek dış zarf içine koymak şartıyla hazırlıyacak
lan teklif mektuplarım eksiltme saatinden bir saat evveline kadar mak
buz mukabilinde Komisyon Başkanlığına vereceklerdir. Postadaki gecik
meler kabul edilmez. Duyurulur. 8442 / 4-1 

Tapu ve Kadastro Genel Müdürlüğünden: 

Cinsi : Pafta dolabı, Miktarı: 100 adet, Muhammen fiyatı: 6.800,— 
lira, Bedeli: 680.000 

d — Cinsi miktarı yukarıda yazılı ihtiyaç kapalı zarf usulü ile yap
tırılacaktır. 

2 — Eksiltmesi 3/7/1975 tarihinde Perşembe günü saat 15.00 de 
Satm Alma Komisyonunda yapılacaktır. 

3 — Muvakkat teminatı 30.950 TL. dır. 
4 — Şartname ve projesi hergün Komisyonda görülebilir. 
5 —• Zarfların ihale saatinden bir saat evveline kadar Komisyona 

verilmesi şarttır. Postadaki gecikmeler nazara alınmaz. 
6 — İsteklilerin muayyen gün ve saatte teminat ve Ticaret Odası 

vesikaları, şirketlerin faaliyet belgeleri ile birlikte Komisyonda bulun
maları ilân olunur. 8441 / 4-1 

Ankara Levazım Amirliği 1 No. lu Satm Alma Komisyona 
Başkanlığından 

Aşağıda cinsi, miktarı, muhammen bedel ve geçici teminatları ya
zılı (Üç) kalem (Yiyecek) kapalı zarfla eksiltmeleri hizalarmdaki gün 
ve saatlerde Komisyonumuzda yapılacaktır. Evsaf ve şartnamesi çalış
ma saatlerinde Komisyonda ve İstanbul Levazım Amirliğinde görülebi
lir. İsteklilerin kanunî şekilde hazırlıyacaklan teklif mektuplarını ihale 
saatinden bir saat evveline kadar makbuz karşılığı Komisyon Başkanlı
ğına vermeleri. Postada geciken mektuplar kabul edilmez. 

C i n s i 
Miktarı 

Kg. 
M . bedeli G. teminatı İHALE 

Lira Lira Günü Saati 

Balyalı saman 

Karışık tutuşturmalık 
odun 

Karışık tutuşturmalık 
odun (Yarısı) 

200.000 200.000 

1.520.000 836.000 

760.000 418.000 

11.250 

37.190 

20.470 

4 Temmuz 1975 
Cuma 11.00 

4 Temmuz 1975 
Cuma 11.30 

4 Temmuz 1975 
Cuma 11.30 

8278 / 4r*l 

Aşağıda cinsi, miktarı, muhammen bedel ve geçici teminatları ya
zılı (Dört) kalem (Yiyecek) kapalı zarfla eksiltmeleri hizalarındaki gün 
ve saatlerde Komisyonumuzda yapılacaktır. Evsaf ve şartnamesi çalışma 
saatlerinde Komisyonda ve İstanbul Levazım Amirliğinde görülebilir. 
İsteklilerin kanunî şekilde hazırlıyacaklan teklif mektuplarını ihale saa
tinden bir saat evvelin© kadar makbuz karşılığı Komisyon Başkanlığma 
vermeleri, Postada geciken mektuplar kabul edilmez. 

C i n s i 

Patates 
Patates (Yarısı) 

Karpuz 
Kavun 

Miktan 
Kg. 

500.000 
250.000 

300.000 
250.000 

M . bedeli G. teminatı 
Lira Lira 

İHALE 
Günü Saati 

Tamamı 

875.000 
437.000 

375.000 
375.000 

750.000 

38.750 ) 7 Temmuz 1975 
21.250 i Pazartesi 11.00 

18.750 î 7 Temmuz 1975 
18.750 f Pazartesi 11.30 

33.750 

8277 / 4-1 

Enerji ve Tabii Kaynaklar Bakanlığı Devlet Su İşleri Genel Müdür
lüğünden : 

7/7/1975 günü saat 16.00 Teklif Alma suretiyle ihalesi yapılacak olan 
75-74D - 043 ihale No. lu 225 Adet Damperli Kamyonun İdarî Şartnamenin 
7. maddesinde avans verilmiyecek denilmiş isede mezkûr şartnamenin di
ğer hükümleri aynen baki kalmak suretiyle mukavelenin Sayıştay Baş
kanlığınca tescilini müteakip ihale bedelinin % 10 tutan Banka Teminat 
Mektubu karşılığında avans olarak verilecektir. 

İlân olunur. 8342 / 2-1 
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Bayındırlık Bakanlığı Yapı İşleri Genel 
Bölge Müdürlüğünden: 

Müdürlüğü Trabzon 11. 

Gümüşhane Şiran İlçe Hükümet Konağı inşaatı işi 2490 sayılı Kanun 
hükümlerine göre kapalı zarf usulü ile eksiltmeye konulmuştur. 

2 — İşin keşif bedeli 4.000.000,— liradır. 
3 — Eksiltme Trabzon'da Yapı İşleri 11. Bölge Müdürlüğü İhale 

Komisyonunda 2/7/1975 Çarşamba ıgünü saat 15.00 de yapılacaktır. 
4 — Eksiltme şartnamesi ve diğer evrak mezkûr müdürlükte görü

lebilir. 
5 — Eksiltmeye girebilmek için isteklilerin; 
a) 133.750,— liralık geçici teminatını, 
b) 1975 yılma ait Ticaret ve Sanayi Odası belgesini, 
c) (Müracaat dilekçeleri ile birlikte verecekleri eksiltme şartna

mesinde belirtilen ve usulüne göre hazırlanmış olan plan ve teçhizat be-
yannamesinei sermaye ve kredi imkânlarını bildiren malî durum bildiri
sini, teknik personel beyannamesini, taahhüt beyannamesini, Bayındırlık 
Bakanlığından almış oldukları (C) grubundan keşif bedeli kadar işin ek
siltmesine girebileceklerini gösterir müteahhitlik karnesi ibraz suretiyle 
Yapı İşleri 11. Bölge Müdürlüğü Bölge Komisyonundan alacakları) yeterlik 
belgesini, teklif mektupları ile birlikte zarfa koymaları lazımdır. 

6 —• İsteklilerin teklif mektuplarını 2/7/1975 Çarşamba günü saat 
14.00 e kadar makbuz karşılığında İhale Komisyonu Başkanlığına vere
ceklerdir. 

7 — Yeterlik belgesi alınması için son müracaat tarihi 27/6/1975 Cu
ma günü mesai saati sonuna kadardır. 

Telgrafla müracaatlar ve postada vaki gecikmeler kabul edilmez. 
Keyfiyet ilân olunur. 8095 / M 

Bayındırlık Bakanlığı Karayolları Genel Müdürlüğü 11. Bölge Mü
dürlüğünden : VAN 

İşin cinsi: (Van - Gevaş) Ayr. Başkale Devlet Yolunun 34+500-
71+000 K m . leri arasına taşıttırılacak temel malzeme nakli, Miktarı: 
40926 M\ Keşif Bedeli: 1.163.116,92 TL., Geçici Teminat: 48.643,51 TL., 
İhalenin Gün ve Saati: 30/6/1975, 15.00 Yeterlik belgesi için son müra
caat gün ve saati: 27/6/1975, 17.30, Karne Grubu: C 

Yukarıda müfredatı yazılı iş 2490 sayılı Kanunun 31. maddesine göre 
kapalı zarf usulü ile eksiltmeye konulmuştur. İhalesi hizasında belirtilen 
gün ve saatte Van'da 11. Bölge Müdürlüğü İdare binasında Komisyon 
marifeti ile yapılacaktır. Bu işe ait şartname, sözleşme projeleri ve ek
leri Ankara'da Karayolları Genel Müdürlüğü (Malzeme Şubesi Müdür
lüğünde) İstanbul - Küçükyalı'da Karayolları 1. Van'da 11. Bölge Müdür
lüklerinde iş saatleri dahilinde görülebilir. Bu işe girmek istiyenler; Engeç 
yukarıda yeterlik belgesi almak için belirtilen gün ve saate kadar bölge
mize bir dilekçe ile başvurarak (Bu dilekçelerinde evrak kayıt tarihi mu
teberdir.) Telgrafla müracaat kabul edilmez, postadaki gecikmeler naza
rı itibare alınmaz. Bu dilekçelerine a) Grubu belirtilen enaz girecekleri 
bu işin keşif bedeli kadar müteahhitlik karnesinin asimi, b) Hususî ve 
fennî şartnamesinde gösterildiği gibi plan ve teçhizat beyannamelerini, 
c) Bu işin ilânından sonra alınmış malî yeterlik belgelerini, d) Halen mü

teahhidin elinde olupda bitirilmemiş işleri varsa bu işleri bildirir belgeyi, 
e) Gerçek tek kişi olması halinde imza sirkülerini, vekil olarak girenlerin 
imza sirkülerini, şirket halinde ise şirketin imza sirkülerini ekliyerek bu 
iş için iştirak belgesi almaları, f) Aldıkları bu iştirak belgesi ile birlikte 
yukarıda hizasında miktarı yazılı geçici teminat, makbuz veya limitli ban
ka teminat mektuplarını. 1975 yılı vizesi görmüş Ticaret veya Sanayi Odası 
belgelerini, kanunî ikametgâh belgesini istekli bir ortaklık olduğu takdir
de bu işin ilânı tarihinden sonra alınmış hali faaliyet belgelerini, hamil 
usulüne uygun olarak hazırlıyacakları mühürlü teklif mektuplarım engeç 
ihale saatmdan bir saat önce İhale Komisyon Başkanlığma makbuz mu
kabilinde vermeleri lazımdır. Keyfiyet duyurulur. 8341 / 1-1 

Türkiye Demir ve Çelik İşletmeleri İskenderun Demir ve Çelik Fab
rikaları Müessese Müdürlüğünden:' 

Müessesemiz ihtiyacı 8 kalem tahaffuz malzemesi kumaşı tarafımız
dan verilmek üzere diktirilecektir. 

Bu işe ait dosyamız; 
— İskenderun'da Müessesemiz Ticaret Müdürlüğünden, 
— Ankara'da Kavaklıdere Tunus Caddesi N o : 63 deki Tevsiat ve 

Koordinasyon Müessese Müdür Muavinliğimizden 200,— TL./Adet bedelle 
temin edilebilir. 

İhale 24 Haziran 1975 Salı günü saat 15.30 da Müessesemiz Satm
alma Komisyonunda yapılacağından, İsteklilerin B-0314 No'lu dosyayla 
ilgilidir meşruhatlı kapalı teklif mektuplarmı, muvakkat teminatlanyla 
birlikte aynı gün 14.30 a kadar İskenderun'da muhaberat Şefliğimizde bu
lundurmaları gerekmektedir. 

Müessesemiz 2490 sayılı Kanuna tabi değildir. 
8333 / 1-1 

Malazgirt Nurettinli Temel Eğitim Yatılı Bölge Okulu Müdürlü
ğünden : 

Miktarı Muh. bed. G. teminatı İHALE 
C i n s i Kg . TL. TL. Günü Saati 

Koyun eti 5.000 ıoo.ooo,— _775007^ 27/6/1975 11.00 
Keçi eti 5.000 100.000,— 7.500,— 27/6/1975 11.00 
Sığır eti 3.500 81.250,— 4.593,75 27/6/1975 11.00 
79 • 80 rendımanlı 
ekmeklik un 46.000 163.760,— 12.282,— 27/6/11975 15.00 

TOPLAM 59.500 425.010,— 31.875,— 

1. Yukarıda yazılı 4 kalem muhtelif cins yiyecek maddelerinin 
2490 sayılı Kanunun 31. maddesine müsteniden artırma - eksiltmeye ka
palı zarf usulü ile ihaleye konulmuştur. 

2. Şartnamesi her gün mesai saatleri içinde Malazgirt Malmudür
luğunde ve Okul İdaresinde görülebUir. 

3. Taliplilerin 2490 sayılı Kanunun gerektirdiği belge ve teminat 
makbuzlarım ihale saatına kadar Malazgirt Malmudürluğunde toplana
cak Satm Alma Komisyonuna verilmesi şarttır. 

4. Postada vaki gecikmeler kabul edilmez. 8338 / 1-1 

Bayramiç/Çanakkale Devlet Orman İşletmesi Müdürlüğünden: 

Parti Miktarı Muh. bedeli 
Bölgesi Deposu Emvalin cins ve nev'i adedi M 3 . Dm3. TL. 

Bayramiç Yağcılar (A) l .S . Nor. B. çam tom. 1 27.184 969,— 
» » 2. S. Nor. B. cam tom. 4 149.036 747,— 
» » 3. S. Nor. B. çam tom. 32 2237.042 574,— 
» » 3. S. Nor. B . kök. tom. 1 12.735 574,— 
» Yağcılar (B) 2. S. Nor. B. çam tom. 1 55.072 747 — 
» » 3. S. NOT . B. çam tom. 71 4824.563 574,— 
» » 3. S. kısa B. çam tom. 8 201.801 395,— 
» » 3. S. Nor. B. kök. tom. 1 10.849 574,— 
» » l .S . çam maden direk 7 390.298 438,— 
» » Çam sanayi odunu 4 85.947 250,— 

1. Yukarıda bölge ve depoları yazılı emvaller hizalarında yazılı muhammen bedeller üzerinden % 40 ı peşin, bakiyesi müddetsiz banka 
teminat mektubu karşılığı 3 ay vadeli olarak açık artırma suretiyle satışa çıkarılmıştır. . , . 

2. Açık artırma 27/6/1975 tarihine rastlayan Cuma günü saat 15.00 de İşletme Müdürlüğü satış salonunda teşekkül edecek Komisyon ma
rifeti ile yapılacaktır. 

3. İhaleye iştirak edecek şahıslardan kanunî ikametgâh adresi. 
4. Satışa ait Uân ve şartname Orman Genel Müdürlüğünde, Çanakkale Orman Bölge Başmüdürlüğünde ve civar işletme müdürlüklerinde 

görülebilir. 
5. İsteklilerin belli gün ve saatte iştirak edecekleri partiler için yatırdıkları % 7,5 teminat makbuzları ile birlikte komisyona müracaata 

lan Uân olunur. 8281 /1-1 
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Mil l i Eğitim Bakanlığından: 

1974 - 1975 öğretim yılında, teknik lise Ve endüstri meslek lisele
rinin aşağıda yazılı bölümlerinden mezun olacakların, Devlet parasız 
yatılılık ve bursluluktan doğan mecburî hizmetleri «karşılıksız olarak» 
Bakanlıklar ve bağlı resmî kuruluşlara devredilecektir. 

İhtiyacı olan resmî kurumların bir aylık süre içerisinde bu ihtiyaç
larını «sayı da belirtmek suretiyle» Bakanlığımız Erkek Teknik öğre
tim Genel Müdürlüğüne bildirmeleri, 12 sayılı Kanun Hükmünde Karar
namenin Değiştirilerek Kabulü Hakkında Kanun'un 225 inci maddesinin 
«e» bendi, gereğince duyurulur. 

Mecburi 
hizmetli 

Mezun veren okulun adı ve süresi Meslek şubesi mezun sayısı 

Teknik l ise (Ortaokul üzerine dört yıl sü-
reli, tekniker dengi) Makina 388 

» » » » Motor 45 
» » » Elektrik 159 

» » » Elektronik 10 
» » » » İnşaat 137 
» » » » Kimya 23 

Endüjtıi Meslek Lisesi (Ortaokul üzerine 
üç yıl süreli lise dengi) Tesviye 35 

» » » » Metalişleri 9 
» » » » Ağaç işleri 3 
» » » Elektrik 19 

)> » Yapı 67 
» » » » Kimya 10 
» » » » Motor 10 
» » » » Makina Ressamlığı 1 

•8280 / 1-1 

Ardeşen Kereste Fabrikası Müdürlüğünden: 

1 — Fabrikamız tomruk parkmda tahminen 8000 M 3 kayın tomruk 
ile Fabrika ve Hamidiye Deposunda tahminen 3900 M 3 Ladin - Köknar 
tomruk istif işi açık eksiltme suretiyle ihaleye çıkarılmıştır. 

2 — İhale 30 Haziran 1975 tarihine raslayan Pazartesi günü saat 
14.00 de Fabrika Müdürlüğünde yapılacaktır. 

3 — Kayın tomrukların beher M 3 ün istif işi 9.00 lira Ladin Göknar 
7.00 liradır. 

4 — % 7,5 teminatı 7500 lira olup ihaleden önce teminatın fabrika
mız veznesine yatırılmasını, 

5 — Talir 1 ilerin belirli gün ve saat de teminat makbuzları İle bir
likte Komisyonumuza müracaatları, 

6 — Yapılacak işe ait şartname Fabrikamız Müdürlüğünde görüle
bilir. 8337 / 1-1 

Konya PTT Bölge Başmüdürlüğünden: 

1 — 170.000,— lira keşif bedelli Konya PTT Bölge Başmüdürlük 
açık alan deposu dikenli tel engeli işi kapalı zarf usulü ile eksiltmeye çı
karılmıştır. 

Geçici teminatı (9.750) Uradır. 
2 — Eksiltme dosyası Konya PTT Bölge Başmüdürlüğü Yapı Ser

visinde görülebilir. 
3 — Eksiltme 25/6/1975 Çarşamba günü saat 15.00 de Başmüdürlük 

İhale Komisyonunca yapılacaktır. 
4 — İsteklilerin 25/6/1975 Çarşamba günü saat 12.00 ye kadar Ek

siltme Şartnamesinin 12. maddesinde istenilen belgelerle ve dilekçe ile 
Başmüdürlüğümüze müracaat ederek iştirak belgelerini almaları ve geçi
ci teminatlarını veznemize yatırmaları gerekir. 

5 — İsteklilerin bu işe ait teklif mektuplarını eksiltmenin yapılacağı 
25/6/1975 Çarşamba günü saat 14.00 de kadar İhale Komisyonuna tevdi 
edilmek üzere Yapı Servisine makbuz mukabilinde vermeleri lazımdır. 

6 — İşletmemiz ihaleyi yapıp yapmamakta veya dilediğine ihale et
mekte serbesttir. 8336 / 1-1 

Bayındırlık Bakanlığı Yapı İşleri Genel Müdürlüğü 1. Bölge Müdür
lüğünden : 

1 — İstanbul Bakırköy Çocuk Sitesi Teshin Merkezi ikmâl (Müt. 
Nam ve Hes.) inşaatı işi yeniden aynı şartlarla 2490 sayılı Kanun hüküm
lerine göre kapalı zarf usulü ile eksiltmeye konulmuştur. 

2 — İşın keşif bedeli 1.445.439,50 Jiradır. 

3 — Eksiltme Kemeraltı Caddesi Şevkat İşhanı kat/5 Karaköy de 
Yapı İşleri 1. Bölge Müdürlüğü İhale Komisyonunun da 4/7/1975 Cuma 
günü saat 15.00 de yapılacaktır. 

4 — Eksiltme şartnamesi ve diğer evrak mezkûr müdürlükte gö
rülebilir. 

5 — Eksiltmeye girebilmek için: 
A) (57.113,20) liralık geçici teminatı, 
B) 1975 yılma ait Ticaret veya Sanayi Odası belgesini, 
C) Müracaat dilekçeleriyle birlikte verecekleri (Eksiltme şartna

mesinde belirtilen ve usulüne göre hazırlanmış olan) 
Plan ve teçhizat beyannamesi, 
Teknik personel beyannamesi, 
Taahhüt beyannamesi, 
Sermaye ve Kredi imkânlarını gösteren malî durum bildirisi ve ban

ka referans mektubu, 
Bayındırlık Bakanlığından almış oldukları (H) grubundan keşif be

deli kadar işin eksiltmesine girebileceklerini gösterir müteahhitlik karne
sinin aslı veya noterden tasdikli suretini ibraz suretiyle Yapı İşleri 1. 
Bölge Müdürlüğünden alacakları yeterlik belgesini teklif mektupları ile 
birlikte zarfa koymaları gerekir. 

6 — İstekliler teklif mektuplarmı 4/7/1975 Cuma günü saat 14.00 de 
kadar makbuz karşılığında İhale Komisyonu Başkanlığma vereceklerdir. 

7 — Yeterlik belgesi almak için son müracaat tarihi 30/6/1975 günü 
mesai saati sonuna kadardır. 

Telgrafla müracaat ve postada vaki gecikmeler kabul edilmez. 
Keyfiyet ilân olunur. 8334 / 1-1 

• 
Toprak Mahsulleri Ofisi Genel Müdürlüğünden: 

MUHTELİF ÖLÇÜLERDE CEMAN 200 METRE GALL TİPİ DİŞLİ 
ZİNCİRİ İLE 50 ADET İRTİBAT BAKLASI SATIN ALINACAKTIR 

Şartnameleri Ankara'da Genel Müdürlük Malzeme Satın Alma ve 
İkmal, İstanbul'da Malzeme Şube ile İzmir'de Bölge Müdürlüklerimiz
den temin edilebilir. 

Engeç 3/7/1975 günü saat 15.00 e kadar Ankara'da Genel Müdürlük 
Haberleşme Müdürlüğüne verilecek teklifler aynı gün saat 16.00 da açı
lacaktır. 

Ofisimiz 2490 sayılı Kanuna tabi değildir. 8378 / 1-1 

• 
Turhal Şeker Fabrikası Müdürlüğünden: 

1 — Fabrikamız Çamlıbel Bölgesinin tahmini 550.000,— (Beşyüzelli-
bin ve 00/00 lira) keşif tutarlı büro inşaatı 1975 yılı rayiç fiatlarına göre 
kapalı zarflı teklif almak suretiyle ihale edilecektir . 

2 — İhale 19/6/1975 Perşembe günü saat 14.00 de fabrikamız ofis 
binasında yapılacaktır. 

3 — Bu işe ait şartname Fabrikamız Ticaret Şefliğinde görülebilir. 
4 — İhaleye iştirak için muvakkat teminat 25.000,— (Yirmibeşbin-

lira) dır. 
5 — Şirketimiz 2490 sayılı Kanuna tabi olmadığmdan ihaleyi yapıp 

yapmamakta veya dilediğine yapmakta serbesttir. 8147 / 1-1 

• 
Ardeşen Kereste Fabrikası Müdürlüğünden: 

ARDEŞEN 

Fabrikamızda münhal bulunan bir adet ondördüncü dereceden Ge
nel İdare Smıfı - Döner Sermaye Bütçesinden İtfaiye E r i Kadrosunda 
çalıştırılmak üzere imtihanla itfaiye memuru alınacaktır. 

İmtihan 30 Haziran 1975 gününe rastlayan Pazartesi günü saat 10.00 
da Fabrikamız İdare binasında yazılı olarak yapılacaktır. 

Taliplilerden aranan şart lar: 
1 — Türk vatandaşı olmak. 
2 — Askerlikle ilişiği bulunmamak. 
3 — Kamu haklarmdan yoksun bulunmamak. 
4 — Her hangi bir suçtan hükümlü olmamak. 
5 — En az İlk Okul Mezunu olmak. 
6 — Personel Kanununun 40. maddesinde belirtilen yaşta bulunup 

35 yaşını geçmemiş olmak. 
Yukarıda belirtilen şartlara haiz elemanlar 15 gün içinde idaremize 

müracaatları ile iş isteme Formunun Fabrikamız Müdürülğünden alınması 
gereklidir. 8279 / 1-1 
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Dz. K . K . Taşkızak Tersanesi Döner Sermaye Genel Müdürlü
ğünden : Hasköy - İstanbul 

Onay No : 162 
Taşkızak Tersanesi Döner Sermaye Genel Müdürlüğünce aşağıda 

cins ve miktarı yazılı (2) kalem malzeme ilgili teknik ve idari şartna
mesine göre kapalı zarf usulü ile satm alınacaktır. 

Malzemenin cins ve miktar ı : 
Patlamaya mukavim lamba 160 W. ampulü ile 190 Ad. 
Patlamaya mukavim lamba 200 W. ampulü ile 129 Ad. 
1 — Malzemenin tahmini bedeli 430.000,— TL., geçici teminatı ise 

20.950,— TL. dır. 
2 — Teklifler idarî şartnamede yazılı olduğu şekilde verilecektir. 
3 — Satın almacak (2) kalem malzemeye ait idari ve teknik şart

nameler Taşkızak Tersanesi Döner Sermaye Satm Alma Komisyonu 
Başkanlığından 200,— TL. (İkiyüz lira) lık Donanma Vakfına yardım 
makbuzu karşılığında temin edilir. 

4 — Posta ile şartname gönderilmez ve postada vaki gecikmeler 
kabul edilmez. 

5 — Taşkızak Tersanesi Döner Sermaye Genel Müdürlüğü 2490 
sayılı Kanuna tabi değildir. 

6 — Genel Müdürlüğümüzce herhangi bir teklifin seçilmesi ve üze
rinde muameleye geçilmesi Genel Müdürlük ile satıcı arasında bağlantı 
garantisi yüklemez. 

7 — İhaleye iştirak eden firmalar tekliflerini şu şekilde verecek
lerdir : Önce geçici teminat veznemize yatırılarak veya vadesiz banka 
teminat mektubu verilerek almacak makbuz teklif zarfının içine konup 
Satın Alma Ofisine kaydettirilecek ve sonra Döner Sermaye Satın Alma 
Komisyonu Başkanına verilecektir. 

8 — Teklifler en geç 29 Temmuz 1975 günü saat 14.30 a kadar ve
rilecek, aynı gün saat 15.00 de Satm Alma Komisyonu Başkanlığmca 
açılacaktır. 8267 / 2-2 

9 

Bayındırlık Bakanlığından: 

(Demiryollar, Limanlar ve Hava Meydanları İnşaatı Genel Müdür
lüğü) : 

Karakaya Projesi Demiryol Vanyatları 1. Kısım İnşaat ihalesine 
teklif verecek müteahhitlerin seçimi ile ilgili i lân: 

T. C. Bayındırlık Bakanlığı Demiryollar, Limanlar ve Hava Mey
danları inşaatı Genel Müdürlüğünce: Karakaya projesi Demiryol Var
yantları 1. Kısım İnşaat içinde kazı, dolgu işleri, köprü ve menfez işleri 
ile konrolluk binası İnşaatı 6181. 527 ve 7358 sayılı kanun hükümlerine 
göre 15.994.724,— TL. tahmini keşif bedeli üzerinden ve kapalı zarf içinde 
teklif alma suretiyle ihaleye çıkartılmıştır. 

1. Bu İhaleye iştirak etmek için yeterlik belgesi almak isteyen fir
malar, Üıaleye girebilme şartlarını kapsayan başvurma bildirilerini, 
9/6/1975 Pazartesi günü saat 10.00 dan itibaren resmî tatil günleri hariç 
mesai saatleri dahilinde «Karayolları Sitesi B Blok, Yüceteps - Ankara» 

adresindeki Demiryollar, Limanlar ve Hava Meydanları İnşaatı Genel 
Müdürlüğü Müşterek Teknik Hizmetler Dairesi Başkanlığma dilekçe ile 
müracaat ederek alabilirler 

2 İhaleye İştirak etmek için yeterlik belgesi almak isteyen firma
lar, başvurma bildirisinde belirtilen bilgi ve belgelen 23/6/1975 Pazartesi 
günü saat 17.30'a kadar aynı adrese yazı ekinde vermelidirler. Postada 
vaki olacak gecikmeler mazeret teşkil etmiyecektir. 

3. Belgelertn İncelenmesini müteakip ihaleye iştiraki uygun görü
len firmalara gerekli tebligat yapılacak ve eksiltme evrakı verileeektiT 

Keyfiyet ilgililere ilân olunur. 8074 / 4-4 
• 

Ereğli Demir ve Çelik Fabrikaları T. A. Ş. den: 

MUHTELİF HURDA MALZEME SATIŞI H K . 
1 — Şirketımızce kapalı zarfla teklif almak suretiyle; 
a) Takribi 50000 adet (500 ton kadar) Sudkostik varili, 
b) Takribi 30 ton kadar Galvaniz saç kırpıntısı, 
c) Takribi 20 ton kadar kaim saç bidon 
satılacaktır. 
2 — Verilecek tekliflerin en geç 30/6/1975 günü saat 16.00 ya ka

dar «Ereğli Demir ve Çelik Fab. T. A. Ş. İç Alımlar Müdürlüğü» adre
sinde bulundurulması lâzımdır. 

3 — Şartnameler bedelsiz olarak yukarıdaki adresten veya «Ereğli 
Demir ve Çelik Fabrikalan T. A. Ş. Atatürk Bulvarı N o : 127 Kat 6 daki 
Ankara Satm Alma Şefliğinden Tel : 17 93 00» Taksim Gümüşsüyü Cad
desi Dersan Han No: 90 Kat 4 deki İstanbul Satm Alma Müdürlüğün
den» bedelsiz olarak temin edilebilir. 

4 — Şirketimiz işbu satışı yapıp yapmamakta kısmen veya tama
men dilediğine satış yapmakta serbesttir. 8324/2-2 

Zonguldak Asliye İkinci Hukuk Hâkimliğinden: 

1974/42 
Davacı Kâzım Çontuk tarafından davalılar Nejdet Özbaylan ve 

Fikr i Abonoz aleyhlerine açılan meni müdahele davasımn yapılan 
duruşması s ı rasında: 

Zonguldak İli Kozlu bucağı 19 Mayıs Mahallesi Okul Sokakta 
bulunan davacının zilyedi bulunduğu gayrimenkule Davalı Necdet 
Özbaylan'ın müdahalesi nedeniyle aleyhine açılan meni müdahale dava
sının duruşması sırasında necdet Özbaylan'ın adresi tespit edileme
diğinden dava dilekçesi ilânen tebliğ edilmiş duruşma günü olan 
9/5/1975 tarihinde mahkemeye gelmediğinden adına ilânen gıyap 
kararı tebliğine karar verildiğinden bu kerre duruşmanın bırakıldığı 
9/7/1975 Çarşamba günü saat 9.10 da davalılardan Necdet Özbaylan'
ın hazır bulunması aksi halde yokluğunda duruşma yapılacağı gıyap 
karan tebliği yerine kâim olmak üzere ilânen tebliğ olunur. 

7787 

Bayındırlık Bakanlığı Yapı İşleri Genel Müdürlüğü 14. Bölge Müdürlüğünden: ADANA 

K. Bedeli G. Teminatı İ H A L E N İ N Son müracaat 
İ Ş İ N A D I Lira Kr . Ura Kr . tarihi günü saati tarihi günü 

A) İçel Merkez Lise (24 derslikli İnş.) 8.000.000,— 253.750,— 26/6/1975 Perşembe 11.00 23/6/1975 Pazartesi 
B) İçel Genel Lise (24 derslikli İnş.) 11.000.000,— 343.750,— 27/6/1975 Cuma 11.00 24/6/1975 Salı 

1 — Yukarıda isimleri belirtilen işlerin yapüması 2490 sayılı Ka nun hükümlerine göre kapalı zarf usulü ile sari olarak ayn ayrı eksüt-
meye çıkarılmıştır. 

2 — Eksiltmeler Adana Yapı İşleri 14. Bölge Müdürlüğü İhale Komisyonunda yukanda belirtuen gün ve saatlerde yapılacaktır. 
3 — Eksiltme şartnamesi ve diğer evraklan Yapı İşleri 14. Bölge Müdürlüğü Eksiltme Komisyonunda görülebilir. 
4 — Eksiltmeye girebilmek için isteklilerin her iş için ayrı ayn olmak üzere; 
a) Yukanda belirtilen miktarda geçici teminatlarım, 
b) 1975 yılma ait ticaret ve sanayi odası belgesini, 
c) Müracaat dilekçeleriyle birlikte verecekleri( Eksiltme şartname sinde belirtilen ve usulüne göre hazırlanmış olan) 
a) Teknik Personel beyannamesi, 
b) Yapı araçlan beyannamesi, 
c) Taahhüt beyannamesi, 
d) Malî durum bildirisi ve eki banka referansı, her iki iş için Bayındırlık Bakanlığından almış oldukları (B) grubundan keşif bedeli kadar 

işin eksiltmesine girebileceklerini gösterir müteahhitlik karnelerini dilekçelerine ekleyerek, Yapı İşleri 14. Bölge Müdürlüğü Belge Komisyonundan 
yeterlik belgesini almaları. 

5 — İstekliler teklif mektuplarmı yukarıda belirtuen üıale tarihi ve saatinden biz saat evvel makbuz mukabüi Eksiltme Komisyonu Başkan
lığma vereceklerdir. 

6 — Yeterlik belgesi alınması için müracaat tarihi yukanda bildirilen tarihlerin mesai saati sonuna kadardır. 
7 — Telgrafla müracaatlar ve postada vaki gecikmeler kabul edilmez, keyfiyet Hân olunur. 8004 / 4-4 
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Bayındırlık Bakanlığı Karayolları Genel Müdürlüğünden: 

1 — Eksiltmeye konulan i ş : Trabzon - Maçka yolunun (Trabzon • 
Mühürcü köprüsü arası) takriben km. 8+400—19+218 kesiminde yaptırı
lacak «Tesviye, sanat yapıları, üstyapı vs. işleri ile Trabzon geçişi üst 
yapı işleri olup keşif bedeli 45.000.000,— liradır. 

2 — Eksiltme günü: 2/7/1975 tarihine rastlayan Çarşamba günü 
saat 15.00 de Ankara'da Genel Müdürlüğümüz sitesindeki Yapım Dairesi 
Başkanlığı odasmda kapalı zarf usulü ile yapılacaktır. 

3 — Eksiltme dosyası: Vezneye yatırılacak 50,— lira bedele ait 
makbuz mukabilinde Genel Müdürlüğümüz Keşif ve Şartname Fen He
yeti Müdürlüğünden alınacaktır. (İştirak belgesi müracaatından önce ek
siltme dosyası almak şarttır.) 

4 — a) İştirak belgesi alabümek için: 
İsteklilerin en geç 24/6/1975 Salı günü mesai saati sonuna kadar 

bir dilekçe ile Genel Müdürlüğümüze müracat etmeleri, (Müracaatta 
Genel evrak kaydı tarihi muteberdir.) dilekçelerine; (B) grubundan en 
az bu işin keşif bedeli kadar müteahhitlik karnesinin aslım veya Genel 
Müdürlüğümüz İştirak Belgesi Komisyonu Başkanınca tasdik edilmiş ör
neğini, eksiltme dosyasındaki örneklere uygun (1-Yapı araçları bildirisi 
2 — Malî durum bildirisini, 3 — Banka mektubunu, 4 — Teknik personel 
bildirisini, 5 — Taahhüt bildirisini, 6 — İsteklilerin; gerçek tek kişi ol
ması halinde imza sirkülerini, şirket olması halinde şirket sirkülerini, 
7 — İş yerini görüp tetkik ettiklerine dair işin ait olduğu Karayolları Böl
ge Müdürlüğünden alınmış tasdikli bir belgeyi, 8 — Vekâletnameyi - ge 
rekiyorsa) eksiksiz olarak ekleyip bu iş için iştirak belgesi almaları, 
(1, 2, 4 ve 5 de yazılı belgelerin bizzat müteahhit tarafından imzalanması 
şartır, vekâleten imza edilenler geçerli sayılmaz. İştirak belgesi için tel
grafla müracaat kabul edilmez.) 

b) Eksiltmeye girebilmek için : 
İsteklilerin 1975 yılma ait ticaret ve sanayi odası belgesi ile şirketle

rin; sözleşmeye esas ilk ilân tarihinden sonra alınmış hali faaliyet belgesi, 
Genel Müdürlüğümüzden alınacak iştirak belgesi ve usulü dairesinde 
1.363.750, liralık geçici teminat vermeleri. (Teminat mektup olarak ve
rildiği takdirde bu mektupların müdetsiz veya son müracaat gününden 

itibaren en az üç ay müddetli ve Maliye Bakanlığının 12/1/1956 gün ve 
5297- 15/1723 sayılı tamimine uygun olmaları.) 

5 — İsteklilerin eksiltme şartnamesinde verilen izahat dairesinde 
hazırlıyacaklan teklif mektuplarını eksiltme günü saat ondörde kadar 
makbuz mukabilinde Komisyon Başkanlığma vermeleri lâzımdır. 

Postada olacak gecikmeler kabul edilmez. Keyfiyet Uân olunur. 

8039 / 4-4 
•— •— 

Bayındırlık Bakanlığı Yapı İşleri Genel Müdürlüğü 6. Bölge Müdür
lüğünden : KONYA 

1 — Konya Ereğli İvriz İlköğretmen Okulu Laboratuvar ilişik ikmal 
İnşaatı isi 2490 sayılı Yasanın 31. maddesi uyarınca kapalı zarf usulü 
ile eksiltmeye konulmuştur. 

2 — İşin keşif bedeli 500.000,— TL. sidir. 
3 — Eksiltme Konya'da Yapı İşleri 6. Bölge Müdürlüğü İhale Ko

misyonunda 24/6/1975 Sah günü saat 15.00 de yapılacaktır. 
4 — Eksiltme şartnamesi ve diğer evrak mezkûr müdürlükte gö

rülebilir. 
5 — Eksiltmeye girebilmek için isteklilerin; 
A) 23.750,— TL. lık geçici teminatım, 
B^ 1975 yuma ait ticaret veya sanayi odası belgesini, 
C) Müracaat dilekçeleri ile birlikte verecekleri (Eksiltme şartna

mesinde belirtilen ve usulüne göre hazırlanmış olan) Plan ve teçhizat 
beyannamesi, sermaye ve kredi imkânlarmı bildiren malî durum bildiri
si, taahhüt beyannamesi, teknik personel beyannamesi, en az işin keşif 
oedeli kadar benzeri bir işi ikmal ettiğini gösterir belgeyi ibraz suretiyle 
Yapı İşleri 6. Bölge Müdürlüğü Belge Komisyonundan alacaklan Yeter-
Uk Belgesini teklif mektupları ile birlikte zarfa koymaları lâzımdır. 

6 — İstekliler teklif mektuplarını 24/6/1975 Salı günü saat 14.00 e 
kadar makbuz karşılığında İhale Komisyonu Başkanlığma vereceklerdir. 

7 — Yeterlik belgesi alınması için son müracaat tarihi 20/6/1975 
günü mesai saati sonuna kadardır. 

Telgrafla müracaatlar ve postada vaki gecikmeler kabul edilmez. 
Keyfiyet ilân olunur. 7840 / 4-4 

Ziraat Bankası Genel Müdürlüğünden : 

(27 adet kullanılmış taşıt satılacaktır.) 
Bankamıza ait olan kullanılmış 26 adet binek (Arazi tipi, jeep veStation Wagon) ile 1 adet kamyon mevcut durumlanyla kapalı zarf usulü 

ile Ankara'da Genel Müdürlüğümüzde satılacaktır. 
1 — Satılacak taşıtlara ait şartname ve tanıtıcı bilgiler cetveli Genel Müdürlüğümüz (Malzeme ve Satmalma Müdürlüğü) nden temin edi

lebilir. 2 — Söz konusu taşıtlar, 7/7/1975 günü saat 8.30 - 12.00 arasında talep sahiplerinin görüşlerine arzedildikten sonra mühürlenecektir. Satış 
tekemmül ettiğinde taşıtlar mühürlü vaziyette ilgililere teslim edilecektir. 

3 — Teklif mektupları, şartnamede açıklanan muvakkat teminatla ilgili makbuz ve diğer belgelerle birlikte 7/7/1975 günü saat 15.00 e kadar 
Ankara'da Malzeme ve Satmalma Müdürlüğümüze verilmiş olacaktır. 

4 — Bankamız 2490 sayılı Kanuna tabi olmayıp, ihaleyi yapıp yapmamakta veya taşıtlardan birini veya birkaçını satmakta veya satışı dile
diğine yapmakta serbesttir. 

Modeli Plâka No. M . bedeli M . Tem. Diğer hususlar 
Taşıtın cinsi Markası 

Station-VVagon 
Jeep-Arazi 
Jeep-Arazi 
Jeep-Arazi 
StatiOn-Wagon 
Jeep-Arazi 
Station-Wagon 
Jeep-Arazi 
Jeep-Arazi 
Station-VVagon 
Jeep-Arazi 
Station-vVagon 
Jeep-Arazi 
Station-VVagon 
Station-VVagon 
Jeep-Arazi 
Station-vVagon 
Jeep-Arazi 
Station-vVagon 
Station-VVagon 
Station-VVagon 
Jeep-Arazi 
Jeep-Arazi 
Jeep-Arazi 
Jeep-Arazi 
Jeep-Pikap 
Kamyon 

Willys 
Land-Rover 
Land-Rover 
Willys 
Willys 
Willys 
Willys 
Willys 
Willys 
Willys 
Willys 
Chevrolet 
Willys 
Willys 
Willys 
Willys 
Willys 
Willys 
Willys 
Willys 
Willys 
Willys 
Willys 
Willys 
Willys 
Willy» 
Dodge 

1953 
1952 
1952 
1959 
1953 
1959 
1953 
1956 
1952 
1953 
1956 
1953 
1951 
1955 
1953 
1956 
1952 
1956 
1953 
1951 
1951 
1960 
1955 
1952 
1953 
1953 
1954 

90 AE 857 
Plâkası yoktur. 

» » 
» » 

» 

» 
06 DF 

Plâkası 
Plâkası 
07 DA 

Plâkası 
06 AD 
27 AC 
37 AC 
19 AF 
46 AE 

Plâkası 
19 AC 
35 AD 
57 AC 
06 AD 

» 
» 
» 
» 
» 
» 
» 
» 

737 
yoktur, 
yoktur. 
191 

yoktur. 
511 
367 
016 
340 
585 
yoktur. 
306 
996 
136 
408 

37.500-
40 000,-
37.000,-
35.000-
20.000,-
40.000,-
45.000,-
32.500,-
22.500,-
38.000-
10.000,-
35.000-
30.000-
25.000,-
32.000,-
30.000,-
30.000,-
35.000-
37.500-
35.000,-
36.000,-
38.000,-
30.000-
25.000,-
35.000-
35.000,-
60.000,-

2.825,— 
3.000 — 
2.775 — 
2.625 — 
1.500 — 
3.000,— 
3.375 — 
2.500,— 
1.700 — 
2.850,— 
3.000,— 
2.625,— 
2.250,— 
1.875,— 
2.400,— 
2.250,— 
2.250,— 
2.625,— 
2.825,— 
2.625,— 
2.700,— 
2.850,— 
2.250,— 
1.875,— 
2.625,— 
2.625,— 
5.000,— 

Temiz kâğıdı vardır. 

8227 / 2-2 
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Bayındırlık Bakanlığı Karayolları Genel Müdürlüğü Elazığ 8. Bölge 
Müdürlüğünden: 

Eksiltme gün ve 
Cinsi Miktarı M . bedeli G. Tem. saati 

2. sınıf çam ke
reste alımı 910 M 3 . 1.456.000 57.430 27/6/1975 Cuma 11 de 
Dikenli tel alımı 5000 Kg. 55.000 4.000 27/6/1975 Cuma 16 da 

Yukarıda cinsi, miktarı, muhammen bedeli, geçici teminatı ve ek
siltme gün ve saatleri yazılı ik i kalem malzeme 2490 sayılı Kanunun 31. 
maddesi gereğince kapalı zarf usulü ile satın almacaktır. 

Bu işe ait şartnameler mesai saatlerinde Bölgemiz Malzeme Amir
liğinde görülebilir. Hariçten istiyenlere bedelsiz gönderilir. 

İsteklilerin 2490 sayılı Kanunun 32. maddesine göre hazırlayacak
ları kapalı teklif mektuplarmı en geç ihale saatinden bir saat evvel 
Komisyon Başkanlığına vereceklerdir. (Postadaki gecikmeler nazara 
almmaz.) 8310/1-3 

Petrol Ofisi Genel Müdürlüğünden: 

1 — Haramidere Deposunda yapılacak Tevsü ve ıslah inşaatı işi 
kapalı zarf usulü ihaleye çıkarılmıştır. 

2 — İşin keşif bedeli 4.281.391,57 TL. geçici teminatı 142.191,75 TL. 
dır. 

3 — İhaleye girebilmek için bu işe mahsus yeterlik belgesinin alın
mış olması ve eksiltme şartnamesinde yazılı belgelerin ibrazı şarttır. 

4 — Yeterlik belgesi için verilecek dilekçeye bir defada takriben 
keşif bedelinin °/o 70 tutarında bir işi müteahhit olarak bitirip geçici ka
bulünü yaptırdığına dair iş bitirme belgesi, malî durum bildirisi, Banka 
referans mektubu ile kesiltme şartnamesinde yazılı diğer belgeler eklene
cektir. 

5 — Müracaatlar engeç 27/6/1975 günü saat 17.00 ye kadar Genel 
Müdürlüğümüz Muhaberat ve Arşiv Şube Müdürlüğüne verimiş olması 
lazımdır. Bu tarihten sonra yapılan müracaatlar ve postadaki gecikmeler 
dikkate alınmaz. 

6 — Yeterlik belgesi Genel Müdürlüğümüz İnşaat ve Tesisat Şube 
Müdürlüğündeki Komisyonca tanzim edilerek isteklinin kendisine veya
hut kanunî vekiline verilir. 

7 — İhale dosyası inşaat ve tesisat Şube Müdürlüğünde görülebilir. 
8 — İhale 3/7/1975 günü saat 15.00 de Genel Müdürlük binasındaki 

Satmalma Komisyonu Başkanlığında yapılacaktır. 
9 — Tekliflerin engeç 3/7/1975 günü saat 14.00 e kadar Muhaberat 

ve Arşiv Şube Müdürlüğüne verilmiş olması şarttır. 
10 — Genel Müdürlüğümüz 2490 sayılı Kanuna tabi olmayıp ihaleyi 

yapıp yapmamakta veya en fazla indirimi yapan teklif sahibine verip ver
memekte serbesttir. 8355/2-1 

————— e* t> 
Uzunköprü Devlet Hastanesi Baştabipliğinden : 

Muh. tutarı Muv. Tem. 
Miktarı C i n s i Lira Kr . Lira K r . İhale şekli Tarihi, günü Saati 

76 kalem İlâç ve sıhhî malzeme 41.186,81 3.090,— Kapalı zarf 1/7/1975 Salı 10,00 
13 kalem Kuru erzak 22.610,— 1.695,75 » » 1/7/1975 » 10,15 

1000 kilo Kemikli koyun eti 30.000,— 2.250,— » » 1/7/1975 » 10,30 
1500 kilo Kemikli sığır eti 40.500,— 3.037,50 » » 1/7/1975 » 10,45 
4000 kilo Ekmek 14.490,— 1.086,75 Açık eksiltme 1/7/1975 » 11.00 

20000 kilo Linyit kömürü 6.600,— 495,— » » 1/7/1975 » 11,30 
22 kalem Sebze ve meyve 13.020,— 976,50 » » 1/7/1975 » 13,30 

1 — Yukarıda müfredatı yazılı 1975 malî yılı ihtiyaçların ihalesi 2490 sayılı Kanunun 31 ve 41 inci maddeleri gereğince Hastane Baştabip
liği odasında toplanacak Komisyon huzurunda yapılacaktır. 

2 — Şartnameler hergün mesai dahilinde Hastane idaresinde görülebilir. 
3 — Taliplilerin belirli gün ve saatte Hastanede hazır bulunmaları, muvakkat teminatlarının yatırıldığına dair vezne makbuzlarını ibraz 

etmelerinin, kapalı, zarfa ait teklif mektuplarınm ihale saatinden bir saat evvel Komisyona vermeleri, postada vaki gecikmelerin kabul edilme
yeceği ilân olunur. 8263 / 4-2 

Ankara Sağlık ve Sosyal Yardım Müdürlüğünden: 

Cinsi 
Müessese 

Ad. Miktarı 
Muh. Bedeli 

Lira Kr . 

Geçici 
Teminat 
Lira Kr . 

İ H A L E N İ N 
A 

Şekli Tarihi Gün Saat 

Temizlik malzemesi 2 36 Kalem 2.406.610— 85.948,30 Kapalı zarf 27/6/1975 Cuma 11.00 
Günlük yumurta 2 220.000 Ad. 264.000,— 14.170,— Kapalı zarf 27/6/1975 Cuma 11.15 

İlimize bağlı 4 adet sağlık kumlusunun temizlik malzemesi ile yumurta ihtiyaçları eksiltmeye çıkartılmıştır. 
Cinsi, miktarı, muhammen bedeli, geçici teminatı, şekli, günü ve saati yukarıda gösterilmiştir. İhaleler gösterilen günde Ankara Sağlık 

ve Sosyal Yardım Müdürlüğünde yapılacaktır. Şartnameler Ankara Sağlık Müdürlüğünde görülebilir. Her ne kadar kurumların ihtiyaçları toptan 
gösterilmiş ise de tamamına iştirak edilebileceği gibi her kuruma ayrı ayrı iştirak edilebilir. Kurumların İhtiyaçları kalemlere bölünmez. 

Kurumların ayrı ayrı ihalelerine iştirak edecekler kurumların muhammen bedeli üzerinden teminat yatıracaklardır. 
İhaleye girmek istiyenlerin 2490 sayılı Kanuna göre hazırlayacakları kapalı zarflarını ihale saatinden bir saat evveline kadar Komisyon Baş-

knlığma makbuz karşılığı venlmesi ilân olunur. 
8135/4-2 Postada vaki gecikmeler kabul edilmez. 

Polatlı DevLet Hastanesi Baştabipliğinden : 

C i n s i 
Miktarı 
kalem 

M . bedel 
tutarı 

TL. 
M . teminatı 

TL. 
İHALE 

Tarihi Saati Eksiltme şekli 

İlaç ve sıhhî malzeme 111 95.931,10 6X146,55 26/6/1975 14.30 Kap ah zarf 
Temizlik malzemesi 6 12.320,— 924,— 26/6/1975 15.30 » » 
Süt, yoğurt ve peynir 3 39.000,— 2.925,— 26/6/1975 16.30 » » 
Sebze meyve ve kuru gıda 
maddeleri 65 168.432,50 9.671,62 27/6/1975 14.30 » » 
Ekmek 1 48.000,— 3.600,— 27/6/1975 15.30 » » 
Et koyun kemikli et sığır ke
miksiz 2 127.500,— 7.625,— 27/6/1975 16.30 » » 

Yukarıda cins ve miktarları yazılı ihtiyaç miktarları hizalarında gösterildiği gün ve saatlerde kapalı zarf usulü ile ihaleye çıkarılmıştır. 
Eksiltme Polatlı Devlet Hastanesinde yapılacaktır. şartnameleri her gün mesai saatleri içinde görülebilir. İsteklilerin gün ve saat de Polatlı 
Devlet Hastanesinde hazır bulunmaları isteklilerin belge ve teminat mektuplarını ihale saatinden bir saat evvel Komisyonumuza vermeleri 
ile postada vaki gecikmeleri kabul edilmeyeceği ilân olunur. 8145/4-3 
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Başbakanlık Basımevi Döner Sermaye İşletmesi Müdürlü
ğünden : 

1/11/1973-31/10/1974 yasama dönemine ait 5 inci Tertip 
13 üncü cilt Düstiir'un baskısı tamamlanarak satışa çıkarıl
mıştır. 

5 inci Tertip 13 üncü cilt, Düshır'un bedeli 120 lira posta 
masrafı 5 uradır. 

İstenildiği takdirde bedel ve posta masrafının, İşletmemi
zin T. C. Ziraat Bankasının Dışkapı - Ankara Şubesindeki 
640/37 sayılı hesabımıza gönderilmek üzere mutlaka mahallî 
T. C. Ziraat Bankasına yatırılması ve durumun da bir mek
tupla İşletmemize bildirilmesi gerekmektedir. 

İlân olunur. 

M İ L L Î P İ Y A N G O 
9 Haziran 1975 

Çekildiği Yer: Ankara 
Çekiliş Tarihi: 9 Haziran 1975 

Saat : 13.30 
143298 
181990 
011404 
012030 
049398 
068000 
147612 
236784 
471651 

Numara 
Numara 
Numara 
Numara 
Numara 
Numara 
Numara 
Numara 
Numara 

1.500 
500. 
100. 
100 
100 
100 
100 
100 
100 

.000 Lira 
000 Lira 
000 Lira 
.000 Lira 
.000 Lira 
.000 Lira 
.000 Lira 
000 Lira 
.000 Lira 

Kırkbin (40.000) Lira İkramiye Kazanan Numaralar: 
053784, 081122, 101096, 130645, 172855, 236576, 339813, 355617, 
425093, 474338, 

Yirmi bin (20.000) Lira İkramiye Kazanan Numaralar : 
008139, 039495, 044474, 045476, 051933, 061983, 065039, 069699, 
070427, 080894, 081653, 084580, 084626, 092961, 099418, 105601, 
150937, 159359, 176211, 177146, 181657, 228185, 228285, 229525, 
235034, 239803, 270996, 279468, 300775, 315938, 316670, 335858, 
352044, 359274, 361926, 380209, 397324, 410002, 411821, 416136, 
420143, 439467, 443209, 447028, 460913, 473226, 488795, 489249, 
499800, 499823, 

Onarbin (10.000) Lira İkramiye Kazanan Numaralar: 
000077, 004909, 016084, 019991, 030956, 031691, 037019, 041495, 
047899, 048069, '049125, 057074, 060470, 062038, 062816, 064015, 
065595, 071585, 077975, 084922, 085122, 094533, 098577, 104849, 
106332, 109538, 118139, 122811, 123187, 127425, 129710, 151667, 
165248, 173606, 186036, 204373, 210384, 211046, 212897, 215037, 
217768, 220359, 221858, 236887, 240951, 242233, 255862, 256070, 
261047, 261201, 264674, 265920, 268031, 270625, 272130, 275784, 
276095, 277868, 277955, 279278, 286042, 297725, 298105, 300554, 
305005, 307907, 309366, 311964, 321919, 823772, 342191, 352659, 
353897, 360821, 362675, 367967, 368619, 369082, 379899, 380585, 
385627, 386090, 386733, 388661, 396536, 401714, 405573, 427498, 
434821, 439759, 444813, 448933, 452810, 453831, 476365, 479450, 
484606, 493227, 194358, 197594, 

Son Beş Rakamına Göre Biner (1.000) Lira İkramiye Ka
zanan Numaralar : 

01476, 01662, 02436, 03075, 04499, 05284, 06998, 07256, 
07869, 08912, 10026, 12454, 13692, 14494, 14707, 15169, 
15191, 15861, 19271, 20767, 21510, 22099, 22135, 22585, 
24834, 24899, 25899, 26020, 26194, 27189, 27426, 27888, 
28318, 30797, 31732, 31812, 32357, 35382, 35496, 35692, 
37870, 38040, 38275, 38518, 40958, 42098, 42658, 45058, 
46937, 48700, 50229, 52094, 56788, 58079, 58351, 59022, 
60742, 62249, 62544, 62556, 62806, 62924, 63065, 65583, 
66037, 66818, 67004, 67528, 68289, 68356, 69515, 69610, 
73662, 74655, 75574, 75875, 76073, 76266, 76517, 79152, 
79801, 81402, 82223, 84413, 84538, 84885, 85206, 85250, 
85955, 87747, 88273, 88598, 94395, 94'666, 95383, 95438, 
95896, 96508, 96906, 99275, 

Son Dört Rakamına Göre Dörderyüz (400) Lira İkramlyö 
Kazanan Numaralar: 

0373, 0674, 0828, 0899, 1491, 1778, i 867, 1901, 
2335, 3036, 3227, 3243, 3385, 3522, 3783, £181, 
4365, 4600, 4978, 4988, 5O90, 5417, 5752, 5787, 
5868, 6469, 8736, B746, 7043. 7112. 7243. 7278, 
7293, 7424, 7649, 7903, 3003, 8459, 8808, £•178, 

Son Üç Rakamına Göre İkiyüz (200) Lira İkramiye Kaza
nan Numaralar: 

097, 203, 324, 357, 456, 692, 

Son İki Rakamına Göre Seksener (80) Lira İkramiye Ka
zanan Numaralar : 

86. 95, 
Son Rakamına Göre Kırkar (40) Lira İkramiye Kazanan 

Numaralar: 
Son rakamı 1 Bir olanlar 
Son rakamı 5 Beş olanlar. 
Dörtbin (4.000) Lira Teselli İkramiyesi Kazanan Numara

lar: 
043298, 
143098, 
143268, 
143295, 
143798, 
149298, 
443298, 

103298, 
143198, 
143278, 
143295, 
1143898, 
153298, 

113298, 
143208, 
143288, 
143297, 
143998, 
163298, 

123298, 
143218, 
143290, 
143299, 
144298, 
173298, 

133298, 
143228, 
143291, 
143398, 
145298, 
183298, 

140298, 
143238, 
143292, 
143498, 
146298, 
193293, 

141298, 
143248, 
143293, 
143598, 
147298, 
243298, 

142298, 
143258, 
143294, 
143698, 
148298, 
343298, 

İkişerbin (2.000) Lira Teselli İkramiyesi Kazanan Numa
ralar : 

081990, 
171990, 
181690, 
181950, 
181995, 
185990, 
481990, 

101990, 
180990, 
181790, 
181960, 
181996, 
186990, 

111990, 
181090, 
181890, 
181970, 
181997, 
187990, 

121990, 
181190, 
181900, 
181980, 
181998, 
188990, 

131990, 
181290, 
181910, 
181991, 
181999, 
189990, 

141990, 
181390, 
181920, 
181992, 
182990, 
191990, 

131990, 
181490, 
181930, 
181993, 
183990, 
281990, 

161990, 
181590, 
181940 
181994, 
184990, 
381990, 

Tam biletler ikramiyelerin tamamını 
Yarım biletler ikramiyelerin yarısını 
Çeyrek biletler ikramiyelerin dörtte 
birini alırlar. 

8266 

Yol, Su ve Elektrik İşleri Genel Müdürlüğü Antalya 4. Bölge Mü
dürlüğünden : 

Yapılacak İşin Adı: Burdur İli köyyollan stablize nakli ve figüre 
işleri., 1. Keşif Bedeli: 1.494.332,— TL., Geçici Teminatı: 58.579,96 TL., 
İhale günü: 27/6/1975, saati: 11,00. 

1 — Yapılacak Köyyollan: 
a - Merkez - Karakent - İlyas 
b - Merkez - Pınarbaşı 
c - Yeşilova - Elden 
d - Bucak-Çamlık 
2 — Yukarıdaki işler belirtilen gün ve saatte 2490 sayılı Kanunun 

hükümlerine göre kapalı zarf usulü ile eksiltmeye konulmuştur. 
3 — Talipliler bu işlere ait eksiltme dosyalarını hergün çalışma 

saatlerinde Antalya Y S E 4. Bölge Müdürlüğü Köyyollan Şefliğinde ve 
Burdur Y S E İl Müdürlüğünde tetkik edebilirler. 

4 — Eksiltmeye girebilmek için: 
a - Makina ve teçhizat beyannamesi 
b - İş beyannamesi 
c - Talip ortaklık ise imza sirküleri 
d - 1975 yılma ait ticaret ve sanayi odası belgesi 
e - İlân tarihinden sonra alınmış banka referans mektubu 
f - En az (Birmilyon liralık) stablize nakliyesi yaptığına dair resm: 

belge veya Bayındırlık Bakanlığından alınmış (C) grubu müteahhitlü 
karnesi ekliyerek 24/6/1975 günü çalışma saati sonuna kadar 4. Bölge 
Müdürlüğüne bir dilekçe ile müracaat ederek yeterlik belgesi almaları 
teklif mektuplarının mevzuata uygun şekilde ihale saatinden bir saa 
evvel İhale Komisyonu Başkanlığma makbuz karşüığmda vermeler 
lâzımdır. 

5 — Postada olacak gecikmeler ve telle müracaat kabul edilmez. 

8217 / 4-4 
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7/9843 Türkiye Cumhuriyeti Hükümeti ile Irak Cumhuriyeti Hükümeti Arasında Hampetrol 

Boru Hattı Anlaşmasının Yürürlüğe Girmek Üzere Onaylanması Hakkında Kararname 1 

7/10000 <<Toprak ve İskan İşler Genel Müdürlüğü Teftiş Kurulu Tüzüğünün Bazı Maddelerinin 

Değiştirilmesine ve Bu Tüzüğü Bazı Maddeler Eklenmesine Dair Tüzük>>ün 
Yürürlüğe Konulması Hakkında Kararname          5 

7/10029 <<İktisadi ve Ticari İlimler Akademileri Öğretim Üyelerinin Öğretim Üyelerinin 

Öğretim Yükünün Saptanması Hakkında Tüzük>>ün Yürürlüğe Konulması Hakkında 

Kararname             6 

7/10049 1971 Yılında Vuku Bulunan Depremler Nedeniyle Bazı İllerimizdeki İş Yerlerinde 

Grev ve Lokavtın Yasaklanmasına Dair Hükümlerinin,Burdur ve Bingöl İllerimizde de 
Yürürlükten Kaldırılması Hakkında Kararname       7 

7/9956 <<Devlet Memurları Geçici Süreli Görevlendirme Yönetmeliği’nin 8 inci Maddesinin 
Yürürlükten Kaldırılmasına İlişkin Yönetmelik>>in Yürürlüğe Konulması Hakkında 

Kararname      7   

İçişleri Bakanlıklarına Ait Kararnameler    8 

Milli Savunma Bakanlığı Yayın Yönetmeliğinin 9 uncu Maddesine Bir Fıkra Eklenmesine 

Dair Yönetmelik  9 

Boğaziçi Üniversitesi Muhasebe Yönetmeliğinin Bazı Maddelerinin Değiştirilmesine Dair 

Yönetmelik   9 

Orta Doğu Teknik Üniversitesi Giriş,Öğretim ve Sınav Yönetmeliği’nin 48.Maddesinin Bazı 

Fıkralarının Değiştirilmesine Dair Yönetmelik    10 

Sevk ve İdare Yüksek Okulu Kuruluş ve Öğretim Yönetmeliğinin Bazı Maddelerinin 
Değiştirilmesine ve İki Ek Madde ile Dört Geçici Madde Eklenmesine Dair Yönetmelik  10 

Hacettepe,Üniversite Tıp Merkezi Yönetmeliği    11 

Hacettepe Üniversitesi Çocuk Sağlığı Enstitüsü ve Hacettepe Çocuk Hastanesi Yönetmeliği    12 

Petrol İşleri Müdürlüğü Teftiş Kurulu Yönetmeliği     
13
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