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Disisleri Bakanligi’nca hazirlanan ve Baskanligimiza arzi Bakanlar Kurulu’nca
18/10/2012 tarihinde Kkararlastinlan “Tiirkiye Cumhuriyeti Hikiimeti ile Azerbaycan
Cumhuriyeti Hiikiimeti Arasinda Trans Anadolu Dogal Gaz Boru Hatti Sistemine Iliskin
Hiikiimetleraras1 Anlasma ile eki Tiirkiye Cumhuriyeti ve The Trans Anatolian Gas Pipeline
Company B.V. Arasinda Trans-Anadolu Dogal Gaz Boru Hatti Sistemi Hakkinda Ev Sahibi
Hiikiimet Anlasmasinin Onaylanmasinin Uygun Bulunduguna Dair Kanun Tasarsi” ile
gerekeesi iligikte gonderilmistir.
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GEREKCE

Trans Anadolu Dogal Gaz Boru Hatti Sistemi (TANAP) Projesi ile Ulkemizin Giircistan
sinirindan baglayarak Bulgaristan ve/veya Yunanistan sinirina uzanacak yaklasik 2.000 kilometre
uzunlugunda bir boru hattinin insa edilmesi planlanmaktadir. S6z konusu boru hattinin baglangi¢
olarak Azerbaycan’in Sahdeniz Sahasinin 2’nci agamasindan iiretilecek 16 milyar metrekiip dogal
gaz1 tagimasi, nihai olarak 32 milyar metrekiip kapasiteye erismesi hedeflenmektedir.

TANAP Projesi birgok stratejik ve ekonomik avantajlara sahip bir projedir. Ulkemize arz
edilecek 6 milyar metrekiip dogal gazin TANAP Sistemi lizerinden tasinacak olmasi ve dogal gaz
tiiketiminin yogun oldugu Eskisehir ve Trakya Bolgesinde birakilacak ¢ikis noktalari, ulusal iletim
agimiz1 destekleyecek, gelecekte TANAP Sistemi iizerinden taginacak dogal gazin dncelikli olarak
Tiirkiye'deki alicilara Onerilecek olmasi, dogal gaz arz giivenligimize katki saglayacak ve
genisletilebilir kapasitesi sayesinde orta ve uzun vadede Hazar bdlgesinde iiretilecek dogal gazin
Tiirkiye'ye ve Tiirkiye {izerinden diinya pazarlarina ulagtirilabilmesine imkén saglayacaktir. Diger
taraftan, TANAP Projesi ile Azerbaycan dogal gazinin alternatif ve giivenli bir glizergdh yoluyla
Avrupa gibi daha bilyiik pazarlara dogrudan arz edilecek olmasi, i¢inde bulundugumuz bélgenin
refahina ve kalkinmasina y6nelik gayretlerimize 6nemli katkida bulunacaktir.

"Tiirkiye Cumbhuriyeti Hiikiimeti ile Azerbaycan Cumhuriyeti Hiikiimeti Arasinda
Trans-Anadolu Dogal Gaz Boru Hatti Sistemine Iliskin Hiikiimetleraras1 Anlasma" ve bu
Hiikiimetleraras1 Anlasmanin ekini olusturan "Tiirkiye Cumhuriyeti Hiikiimeti ile Trans Anatolian
Gas Pipeline Company B.V. arasinda Trans Anadolu Dogal Gaz Boru Hatti Sistemi (TANAP)
Hakkinda Ev Sahibi Hiikiimet Anlagsmasi"'nin amact TANAP Projesinin Tiirkiye topraklarinda
hayata gegirilebilmesi igin gerekli olan siyasi destegi vermek ve hukuki altyapiy1 tesis etmektir.

S6z konusu Anlagmalar ile TANAP Projesine iligkin agagidaki hususlar diizenlenmistir:

*  TANAP Projesi Azerbaycan Devlet Petrol Sirketinin (SOCAR) halihazirda Hollanda’da
kurdugu Trans Anatolian Gas Pipeline Company B.V. (Proje Sirketi) tarafindan hayata
gegirilecektir.

* Proje Sirketinin nihai yapisinda Tiirkiye'den BOTAS ve/veya TPAO'nun %20 hissesi
bulunacaktir. Proje Sirketine ortak olacak yeni girketlerin hisseleri SOCAR'in
hissesinden diislilecek ve Tiirkiye Cumhuriyeti Hiikimetinin yeni katilacak sirketleri
milli menfaatlerine tehdit olusturdugu gerekgesiyle reddetme hakki olacaktir.

« TANAP Sisteminin igletimi Tiirkiye'de kurulacak bir sirket tarafindan yapilacaktir.
»  TANAP Sistemi, Eskisehir ve Trakya Bélgesinde ulusal iletim sistemine baglanacaktir.

*+ TANAP Sistemi'nin maksimum kapasitesi 32 milyar metrekiip olacak ve kapasitenin
bunun {izerine ¢ikarilmasi Tiirkiye ve Azerbaycan arasindaki ayr1 bir anlasmaya tabi
olacaktir.

* Anlagmalar 49 yi1l boyunca gecerli olacaktir.

* 49 yillik siirenin sonunda Tiirkiye Cumhuriyeti Hiikiimeti ile Proje Sirketi'nin varacagi
anlasmaya bagli olarak TANAP Sistemi, ya Tiirkiye Cumhuriyeti Hiikiimetine
devredilecek ya da yerinden sokiilecektir.

*+ TANAP Projesine iligkin mal ve hizmet alimmna yonelik ihalelerde rekabet¢i olmak
kosulu ile Ttirk girketlerinin se¢ilmesine gayret edilecektir.

« TANAP Projesi ulusal mevzuatimizda bulunan yatirim tesviklerinden yararlanilarak
hayata gegirilecektir.
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TURKIYE CUMHURIYETI HUKUMETI

AZERBAYCAN CUMHURIYETI HUKUMETI

ARASINDA

TRANS ANADOLU DOGAL GAZ BORU HATTI SISTEMINE
ILISKIN

HUKUMETLERARASI ANLASMA
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~{izerinden Transit Gegisinin  yani siraDogal Gazin  Tirkiye — Gurcistan

'I‘L_J_RK'WF, CUMHURWETI HOKUMETI ILE AZERBAYCAN CUMHURIYETI
HUKUMETI ARASINDA AZERBAYCAN CUMHURIYETI KAYNAKLI VEYA
/—\Z‘ERBAYCAN CUMHURIYETINDEN TRANSIT GECEN DOGAL GAZIN
TURKIYE CUMHURIYETI TOPRAKLARI UZERINDEN TRANS ANADOLU
DOGAL BORU HATTI ILE TRANSIT GECISINE ILISKIN ANLASMA

GIRIS

Tiirkive Cumhuriyeti Hiikiimeti ile Azerbaycan Cumhuriyeti Hiikiimeti (bundan
boyle tek tek “Devlet” ve birlikte veya beraber olarak “Devletler” olarak
adlandinlacak);

Azerbaycan  Cumhuriyeti’'nden  Tirkiye Cumbhuriyeti'ne ulagan ve Turkiye
Cumbhuriyeti’nden gegen gaz ihracat boru hatlanmin ve enerji alaninda Tiirkiye ve
Azerbaycan arasindaki bagarili igbirligin oneminin bilincinde olarak;

Bakii-Tiflis-Ceyhan ve Bakii Tiflis Erzurum Dogal Gaz Boru Hatlart gibi benzer
projelerin yam sira Sah Deniz Sahasi’'min 1’inciasamasindan elde edilen Dogal Gazin
satisina iliskin Devletlerin bagaril isbirliginin altim ¢izerek;

Enerji sektoriinde kalkinma ve isbirliginin Devletler arasindaki ticari ve ekonomik
iliskileri daha da giiglendirecegini kabul ederek;

Azerbaycan Cumhuriyeti agisindan, hem Azerbaycan kara topraklarindaki, hem de
Hazar Denizi'nin Azerbaycan boliimiindeki Dogal Gaz kaynaklarnin daha fazla
gelistirilmesini ve kullamlmasini ve Azerbaycan kaynakh ve Azerbaycan {izerinden
transit gecen (dretilen Dogal Gazm, Tirkiye Cumhuriyeti topraklar iizerinden
Tiirkiye’deki, Tiirkiye — Yunanistan simirindaki ve Tiirkiye — Bulgaristan stmirindakigikis
noktalarina ve Devletlerin anlasacag diger noktalara tasinmasini; Tiirkiye Cumbhuriyeti
agisindan, Dogal Gaz kaynaklarinin cesitlendirilmesini  ve Tiirkiye Cumburiyeti
topraklan tizerinden Dogal Gaz transitinin tesvik edilmesini arzulayarak;

Transit Gegis’inyeknesak ve ayrim gozetmeyen standartlara, fiziksel ve isletimsel olarak
kesintisiz altyapiya ihtiyag duyan uluslar 6tesi bir yapiya sahip oldugununve Enerji Sartt
da dahilolmak iizere ilgili uluslararasi anlasmalara uygunlugununaltini cizerek;

Sah Deniz Sahasinin 2’inci asamasinda tiretilen Dogal Gazin satigina ve Azerbaycan
Cumhuriyeti kaynakh ve Azerbaycan Cumbhuriyeti'nden transit gegen Dogal
Gazn, Tiirkiye Cumbhuriyeti topraklari icerisine ve Turkiye Cumhuriyeti topraklar

simrindan, Tiirkiye  Cumhuriyeti topraklart  Uzerinden Tiirkiye'deki, Ttrkiye
Cumhuriyeti’nin  Yunanistan ve Bulgaristan sinirlarindaki  ¢ikis noktalarina ve
Devletlerin anlasacagi diger noktalara giivenli ve kesintisiz olarak Transit Gegisini
saglamak amaciyla yeni, bagimsiz ve miistakil bir boru hatti olarak TANAP Projesi’nin
desteklenmesi  ve ilerletilmesine iligkin 25 Ekim 2011 tarihinde imzalanan
Hitkiimetlerarast Anlagmasini imzalamalari 1s1ginda, e
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Tiirkiye Cumbhuriyeti ve Azerbaycan Cumhuriyeti arasinda 24 Arahk 2011 tarihinde,
Mutabakat Zaptinda tanimlandig: sekliyle Tirk Katilimeilari’min ortaklik payinin %20
(viizde yirmi) ve yine sdzkonusu Mutabakat Zapti’'nda tammlandifn sekliyle
Azerbaycan Katiimeilari’min ortaklik paymin %80 (yiizde seksen)olacag: bir proje
konsorsiyum Kurulusu’nun(bundan boyleTANAP Proje Sirketi olarak adlandinlacaktir)
tesis edilmesi niyetiyle TANAP Projesine iliskin imzalanan sdzkonusu Mutabakat
Zapti’ni, dikkate alarak,

TANAP Projesinin gergeklesmesinin Devletler i¢in stratejik onemi oldugunun ve Sah
Deniz sahas’min  2’inciasamasimin  gelistirilmesininézel tesebbiis ve  girisim
gerektirdiginin farkinda olarak ve TANAP Sisteminin verimli ve giivenli geligimini,
sahipligini ve isletimini koruma niyetinde olarak,

ASAGIDAKI HUSUSLARDA ANLASMAYA VARMISLARDIR:

BOLUM 1:
ANLASMANIN YORUMLANMASI VE KAPSAMI

MADDE 1
TANIMLAR VE YORUMLAMA

j i s Tammlar

Burada(Giris boliimii dahil olmak iizere) aksi belirtilmedigi siirece, bu Anlasma
icerisinde kullamlan biiyiik harfli terimler, bu anlagmanin eki olan Ev Sahibi Hiikiimet
Anlasmasinda yer aldigi anlamu tasir veorada baska bir sekilde tanimlanmadikga,
asagidaki anlamlarn tasir

“Anlagsma” lizerinde zaman zaman degisiklik, ilave yapilan veya bagka bir sekilde tadil
edilen yapilanhaliyle isbu Hitkiimetleraras: Anlagma anlamina gelir.

“Anayasa”iizerinde zaman zaman degisiklik, diizeltme yapilan veyatadil edilen haliyle
Devletin anayasast anlamina gelir.

"Ey Sahibi Hiikiimet Anlasmas1” TANAP Sistemine iligkin olarak bir tarafta Tiirkiye
Cumhuriyeti Hiikimeti ve diger tarafta TANAP Proje Sirketi arasindailgili
tarihteimzalanan, bu Anlasmanin eki olan ve gelecekte kendi hiikiimlerine gore
degisebilecek, tadil edilebilecek veya uzatilabilecekanlagma anlamina gelir.

“Engel” bir Devletin topraklari igerisinde Proje Aktivitelerini engellemekle,
kisitlamakla veya geciktirmekle tehdit edecek sekilde gerceklesen olay yada ortaya
¢tkan durum anlamina gelir.

“SD2 Gaz Satim Anlasmasi” SOCAR (satict olarak) ve BOTAS (alict olarak) arasinda
25 Ekim 2011 tarihinde Azerbaycan’danGaz satim ve ahmina iliskin olarak imzalanan
gaz satim anlagmasi anlamina gelir. ;

i

“TANAP Komitesi” isbu Anlasmanin 4.3 Maddesinde tamimlanan anlama gelir..
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1.2, Yorum

1.2.1 Isbu Anlagsma, sadece atifta bulunmayr kolaylastirmak amaciyla maddelere,
boliimlere ve diger kisimlara ayrilmistir ve basliklar kullanilmis olup, bunlar
isbu Anlagma’nin yapisini veya yorumunu etkilemez.

1.2.2  Aksi belirtilmedik¢e, bir “Madde”den bahsedilirken bir rakam veya harf
kullamldiginda, isbu Anlasma’nin séz konusu Maddesine atifta bulunulur.

1.2.3  “isbu anlasma”, “bunun”, “bundan sonra”, “burada” ve buna benzer ifadeler,
isbu Anlasma’nmin ¢6zel bir Madde veya kismina degil, isbu Anlasma’ya atifta
bulunmaktadir

1.3.Anlam

Aksi ozellikle belirtilmedikge veya igerikten aksi bir anlam ¢ikmadikea, tekil kullanilan
kelimeler ¢cogul, cogul kullanilan kelimeler tekil hallerini igerir; belirli bir cinsiyet atfi
iceren kelimeler iki cinsiyeti de i¢erir ve “dahil” ve “dahildir” ifadeleri “bununla sinirh
olmamak tizere” anlamini da icerecek sekilde yorumlanmahdir.

MADDE 2

BU ANLASMA ILE DIGER ULUSLARARASI VE YEREL YUKUMLULUKLER

4.1

ARASINDAKI ILISKI

Her bir Devlet,bu Anlasmanin imzasinin ve uygulanmasinin hiikiimetinin yetkisi
dahilinde oldugunu teyit ve garanti eder,

Bu Anlasmada yer alan hic¢bir hiikiim, herhangi bir Devletin Enerji Sarti
Anlasmasi veya diger uluslararasi anlagsma veya uluslararasi hukukun Ustiinliigi
kapsamindaki hak veya yiikiimliiliiklerini azaltmaz.

Tiirkiye Cumhuriyeti, TANAP Proje Sirketi ilebu Anlasma’nin tarihinde ya da
yakin bir tarihte bu Anlagsmanin bir pargast ve Madde 13.1 hiikiimleri kapsaminda
baglayict olacakisbu Anlasmanin eki bir Ev Sahibi Hikiimet Anlasmas:
imzalayacaktir.

BOLUM 2 GENEL YUKUMLULUKLER

MADDE 3

BU ANLASMA VE DiGER ILGILI ANLASMALARINIFASI VE GOZETIMI

£

Bu Anlasma, Ev Sahibi Hiikiimet Anlasmasi ile birlikte TANAP Projesine ve
Dogal Gazin TANAP Sisteminden Transit Gegisine uygulanacak usul ve esaslari
diizenler. :

|

1




&
o

i

R R R

B —

PR

oo e

B N e 08 P A R T A VST Ml =

m—

R A R

A At B K At 5073

R AR

3.2

o
(OS]

4.1.

x=
i

4.3.

4.4.

Her bir Devlet, bu Anlagmayagére kendi sorumluluklarini yerine getirecegini ve
icra edecegini garanti eder.

Bu Anlagsmamn hiikiimleri, Ev Sahibi Hiikiimet Anlasmasmm taraflarinin
yiikiimliiliiklerinin kapsamini sinirlamayacaktir.

MADDE 4
DESTEK VE ISBIRLIGI

Devletler, Proje Aktivitelerin ifas1 ve yiiriitiilmesi ve TANAP Sisteminin TANAP
Proje Sirketi tarafindan insa edilmesi, sahip olunmas ve isletilmesiigin gerekli ve
elverisli kosullart olusturmak ve siirdiirmek i¢in isbirligi yapacaklardir ve her bir
Devlet, Devlet Makamlarimin ve/veya Devlet Kuruluslarinin séz konusu ifa ve
ylriitme i¢in gerekli islemleri yerine getirmesini saglayacaktir. Her bir Devlet,
bunlarin Devlet Makamlan ve/veya Devlet Kuruluslari, bu Anlasmanin ve Ev
Sahibi Hitkiimet Anlasmasinin hiikiimleri ile uyumlu olarak, TANAP Projesinin
TANAP Proje Sirketi ve Proje Katilimeilan tarafindan finanse edilmesine, hayata
gecirilmesine ve igletilmesine tam destek verecektir ve bunlar igin gerekli
eylemleri tesvik edece@ini, destekleyecegini ve kolaylagtiracagini  garanti
edecektir.

Yukaridaki maddenin geneline halel getirmeksizin, Tiirkiye Cumhuriyeti:

4.2.1. Devlet Makamlarimin TANAP Proje Sirketinin veya TANAP Proje
Sirketinin bir subesinin TANAP Projesi i¢in gerekli lisanslarnn almasina
izin vererek, yetkialam igerisinde kurulmasii kolaylastiracagimi garanti
eder; ve

4.2.2. dizenleyici, idari veya hiikiimetle ilgili diger yetkilere sahip Devlet
Makamlarinin,bu yetkilerini Devletin bu Anlagma kapsaminda yer alan
yiikiimliiliikleri ile uyumlu sekilde kullanacaklarini garanti eder.

Devletler, bu Anlasmanin ve Ev Sahibi Hiikiimet Anlagmasinin uyumlulugunu
gozden gegirmek,uygulanmasini ve hayata gecirilmesini kolaylastirmak tizereher
bir Devletten ikiser (2) temsilcinin yer alacag bir komite kuracaklardir (“TANAP
Komitesi”™). S6z konusu temsilciler, TANAP Projesine iliskin TANAP Komitesine
gelecek konularda Devlet adina hareket etme konusunda gérevlendirilmis ve
yetkilendirilmis olacaklardir. TANAP Konsorsiyum Uyeleri ve TANAP Proje
Sirketi Madde 4.3 kapsamina giren her hangi bir hususu TANAP Komitesine
dogrudan sunabilirler. Bu Anlasmanin yiiriirliige girmesinden sonraki 30 giin
icerisinde ilk TANAP Komitesi toplanacaktir. TANAP Komitesi iyi niyet
¢ergevesinde tiim uygunzamanlarda ve makul nedenlerin gerektirdigi siklikta,
TANAP Proje Sirketi ile tam istisare etmek de dahil olmak tizere Proje
Aktivitelerinin hayata gegirilmesini saglamak ve kolaylastirmak amaciyla
toplanacaktir.

Devletler, Ev Sahibi Hiikiimet Anlasmasinin Madde 37.8’inde yer alan haklara ve

yikiimliiliiklereuygun olarak SOCAR in (veya [stirakinin) FANAP. Sistemi Boru
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| Hatti Koridoru boyunca elektronik iletisim altyapisi (fiber-optik kablo) insa
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etmek, tesis etmek, sahip olmak, kontrol etmek ve isletmek amaciyla bir Kurulug
kuracagini kabul eder ve onaylarlar.

MADDE 5
ARAZI HAKLARI

Tirkiye Cumhuriyeti, TANAP Projesi’nin hayata geg¢irilmesi igin gerekli Arazi
Haklarinin adil, seffaf ve yasal olarak uygulanabilir sart ve kosullarda verilmesini veya
iktisap edilmesini kolaylastiracaktir.

i ~ MADDE6
DIGER SISTEMLER iLE BAGLANTI
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Tiirkiye Cumhuriyeti, Giircistan — Tiirkiye simirinda, Yunanistan — Tiirkiye sinirinda ve
Bulgaristan — Tiirkiye simirinda yer alan diger gaz boru hatt1 sistemleri ve ulusal iletim
sistemi ile baglantilan destekleyecek ve kolaylastiracaktir.
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{ MADDE 7

it TRANSIT GECIS

% 7.1. Tiirkiye Cumbhuriyeti, Transit Gegisin serbestisini saglayacak ve Transit Gegis

P Gazinin herhangi bir Devlet Makami veya Devlet Kurulusu (Devlet Kurulugunun

i TANAP Proje Sirketi ile bir ticari gaz tasima anlagmasina bir taraf olarak bu Gazi

alma hakki hari¢ olmak tizere) tarafindan alinmasim 6nlemek amaciyla, acil ya da

baska tiirlii, tiim 6nlem ve tedbirleri alacaktir.

72. Ev Sahibi Hiikiimet Anlasmasi altinda izin verilebilen durumlar disinda, Tirkiye
Cumhuriyeti,  Transit  Gegis ~ Gazimn  kesintiye  ugratilmamasini,
geciktirilmemesini, kisitlanmamasim veya azaltilmamasini saglayacaktir.

3; 73. Ev Sahibi Hiikiimet Anlasmasinda agikga belirtilen durumlar harig¢,ne Tirkiye

i Cumbhuriyeti ne herhangi bir Devlet Makamine de herhangi bir Devlet Kurulugu

ix Transit Gegis hakki i¢in herhangi bir harg, ticret veya herhangi bir tiirde ddeme

%‘ yapilmas talebinde bulunmayacak ya da sart kKosmayacaktir.

2] {2
3 7.4. TANAP Proje Sirketi, Tiirkiye Cumhuriyeti Enerji ve Tabii Kaynaklar Bakanligini };
4 kapasite tahsisi, varsa tarife hesaplama metodolojisi ve tarifeler ile ilgili i
" bilgilendirmek kosuluyla, tamamen kendi takdirine bagh olarak TANAP i
:i Sisteminin tiim kapasitesini kendisi i¢in kullanma ve/veya Tasiticilara pazarlama
| ve Tasiticilar ile yapilacak ticari gaz tagima anlagmalarina istinaden Tagiticilara i
g | uygulanacak tarifelere iliskin miizakere etme, anlagma ve icretlendirme hakkina g
sahip olacaktir. |
} |

7.5. Her bir Devlet kendi topraklarindaki Engelleri kaldirmak ve dnlemek igin makul
caba gosterecektir. " e
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7.6. SD2 Gaz Satis Anlasmasini kabul ederek Devletler; (i) TANAP Sistemi tizerinden
transit gegen Sah Deniz sahasi 2’inci asama kapsamindaki diger Gazlara
uygulanacak tarife ile ayni tarifede olmak (Ulke Topraklan icerisindeki fiili
tasima mesafesine gore belirlenmis); ve (ii)) BOTAS ve TANAP Proje Sirketi
arasindaki bir ticari gaz tasima anlagmasiminyapilmasina tabi olmak kosuluyla;
SD2 Gaz Satis Anlasmasi altinda teslim edilecek tiim Gazin, Giris Noktasindan
Ulke Topraklar icerisindeki Eskisehir ve Trakya Bolgesinde yer alan Cikis
Noktalarina TANAP Sistemi ile tasinmasim kabul ederler.

7.7. (1) TANAP Sisteminin kapasitesinde azalma olmasi ya da (i1) TANAP Sistemine
Giris Noktasindan teslim edilmeye hazir Sah Deniz sahasinin 2’inci asamasinin
gelistirmesinden lretilecek Gazdaeksiklik olmast durumunda; kullanilabilir
kapasitenin veya hacimlerin tahsisi, uygulanabildigi sekliyle,Sah Deniz
sahasimin2’inci asamasinin gelistirilmesinden iiretilecek Gazin gecerli Tasiticilan
arasinda oransal esasa gore yapilacaktir.

7.8. Devletler, Yillik on alti (16) milyar metrekiip baslangic hacminin tzerindeki,
Azerbaycan Cumhuriyeti’ne ait ve TANAP Sisteminden tasinmasi planlanan tiim
dogal gazin oOncelikle Turkiye Cumhuriyeti igerisindeki alicilara teklif
edileceginikabul ederler.

7.9. TANAP Sisteminin yillik otuz iki (32) milyar metrekiiplik baglangig
kapasitesinin lizerine genisletilmesi Devletlerin  karsilhikli  anlagsmasina tabi
olacaktir.

7.10. Devletler, TANAP Sisteminin asgari olarak $ah Deniz sahasinin 2’inci agama
{iretimini karsilayacak kapasiteye sahip olmasi ve gelecekte Azerbaycan
Cumhuriyeti kaynakli ve Azerbaycan Cumbhuriyeti’nden transit olarak gelecek
Dogal Gaz1 da tasiyabilecek sekilde olgeklendirilebilir olmasi gerektigini kabul
ederler.

7.11. Devletler, Azerbaycan Hiikiimeti’nin sahip oldugu devlet sirketlerinin TANAP
Proje Sirketi icerisindeki katilim hisselerinin, toplam katilim hisselerinin yiizde
51’indenaz olmayacagini kabul ederler.

MADDE 8
TEKNIK, GUVENLIK VE CEVRESEL STANDARTLAR

Her bir Devlet digeri ile ve TANAP Proje Sirketi ile Tiirkiye Cumhuriyeti’nin i¢
hukukunda ve uluslararasi endiistri uygulamalarinda diizenlenen standartlar ve
uygulamalara uygun olarak ilgili teknik, giivenlik ve gevresel standartlarin uygulanmasi
hususunda isbirligi vekoordinasyon igerisinde bulunacaktir.

MADDE 9
;UVENLIK
Devletler. Ev Sahibi Hiikiimet Anlasmasi hiikiimleri uyarinca TANAP PI()](;,& 1“,-;_“3‘

&l
giivenliginin saglanmasinin Sneminin bilincindedirler. 5 M
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BOLUM 3 VERGILER

MADDE 10
VERGILER

Ev ~ Sahibi  Hiikiimet Anlagmasi,Vergilerin  uygulanmasinin  ve/veya Vergi
muafiyetlerinin ya da ayricaliklannin verilmesinin yani siraVergi uyumunun ve beyan
yiikiimliiliklerinin uygulanmasinin ve/veya bunlardan muafiyet verilmesinin, bahse
konu Vergilerin, muafiyetlerin, ayrnicaliklarin ve/veya yiikiimliiliklerin 6zel kayit ve
sartlar da dahilolmak itizere, hukuki ¢ergevesini olusturacaktir.

BOLUM 4 SON HUKUMLER

MADDE 11
SORUMLULUK

Devletin, isbu Anlasma ile Ustlendigi ylkimliilikklerini yerine getirmesine, tiim
islemlerin uygulanmasina ve tiim hak ve menfaatlerin verilmesine iliskin herhangi bir
kusuru veya reddi isbu Anlasma altinda Devletin yiikiimliiliklerinin ihlalini teskil
edecektir.

MABDELZ
ANLASMAZLIKLARIN ¢OZUMU

12.1. Bu Anlasmanin hiikiimlerinin yorumlanmas: ve uygulanmasina iliskin bir
ihtilafin ortaya ¢ikmasi halindeDevletler, ilk olarak TANAP Komitesine
basvurarak veya diplomatik kanal araciligi ile ¢dziim yoluna gidilmesi
hususunda ellerinden gelen en iyi ¢abay1 gosterirler.

12.2.  Eger ihtilaf, herhangi bir Devletin konuyu glindeme getirdigi tarihten itibaren
alti aylik bir siire igerisinde ¢dziimlenmemis ise; ihtilafkonusu herhangi bir
Devletin istegi iizerine, igbu Madde hiikiimleri uyarinca atanacak (¢ (3)
hakemden olusacak tahkim kuruluna intikal ettirilebilir.

12.3. Her bir Devlet, kendi uyrugundan olabilecek bir hakem segecek ve bu iki hakem,
ortak kararla, {igiincii bir iilke uyrugundan olan, tahkim kurulunun Bagkani
olacak bir hakemi tayin edeceklerdir. Tiim hakemler, bir Devletin, digerine
ihtilafintahkime sunulmas: niyetini bildirdigi tarihten baslamak lizere 30 giin
icerisinde atanmis olmalidir.

12.4. Eger Madde 12.3’de belirtilen siire karsilanmamig ise ve bagka bir anlagmanin
bulunmamast durumunda, herhangi bir Devlet, Uluslararasi Adalet Divan
(“UAD™) Bagkanm gerekli atamalari yapmaya davet edebilir. Eger UAD
Baskani herhangi bir Devlet uyrugundan ise veya bir baska nedenle anilan islevi
gerceklestirmesine mani  bulunuyor ise; herhangi bir Devlet uyrugundan
olmayan ve bir bagka nedenle amlan islevi ger¢eklestirmesine mani bulunmayan
bir sonraki en kidemli UAD {iyesi gerekli atamalart yapmak iizere davet
edilecektir. :
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. Her bir Devletin Hiikiimeti digerine, akdedilmesini takiben bu Anlagsmanin, ilgili

. Bu Anlagsmaya Devletlerin karsilikli mutabakati iledegisiklik ve ilave
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Tahkim kurulu, her bir minferit olay icin asagida belirtilen sekilde
olusturulacaktir. Tahkim kurulu oy ¢oklugu ile karar alacaktir. Bu karar nihai
olacak ve her iki Devlet i¢in de baglayici nitelikte olacaktir. Her bir Devlet,
kendi tahkim kurulu iiyesinin masraflarini ve tahkim siirecinde temsiline yénelik
masraflarim1 kendi karsilayacaktir. Tahkim kurulu Baskaminin faaliyetlerine
iligkin masraflar ve geriye kalan diger masraflar, Devletlerce esit oranda
tistlenilecektir. Ote yandan tahkim kurulu kararinda, Devletlerden birinin daha
yiiksek oranda masraflan tistlenmesine hiikkmedebilir. Béyle bir karar Devletler
icin baglayici nitelikte olacaktir.

Devletler arasinda aksi yonde bir mutabakata varilmadigi takdirde, ihtilaf,
tahkim kurulu tarafindan Birlesmis Milletler Uluslararasi Ticaret Hukuku
Komisyonu (UNCITRAL) Tahkim Kurallar uyarinca ¢oziimlenecektir.

Devletler arasmda aksi yonde bir mutabakata varilmach@ takdirde, tahkim
kurulu Cenevre, Isvigre’de yerlesik olacaktir.

Tahkim kurulu, ihtilafa iligkin kararim isbu Anlasmaya ve uygulanabilir
uluslararas: hukuk kural ve ilkelerine uygun olarak verecektir.

Her bir Devlet, TANAP Projesine iliskin Ev Sahibi Hiikiimet Anlagmas: veya
uygulanabilir Proje Anlagsmasi altindaki Devlet ve bir Proje Katilimcisi
arasindaki herhangi bir ihtilafin ilgili anlasmanin hiikkiimlerine uygun olarak 6zel
uluslararasi tahkime tabi oldugunu kabul ve taahhiit eder.

MADDE 13
YURURLUGE GIRIS

Devletin yerel mevzuati alindaTANAP Projesine iligkin yiiriirlikteki hukuki
rejimi ve uluslararasi hukuk c¢ercevesindebaglayici bir yiikimlultgii olarak,
Anayasas: altindaetkin hale getirmek amaciyla vakit kaybetmeden ve
uyguntedbirleri alacagini taahhiit eder.

[sbu Anlasma, Devletlerin Anlagsmanin yiiriirliige girmesi i¢in gerekli ulusal yasal
usullerinin tamamlandiginmi birbirlerine diplomatik yollarla bildirdikleri son yazih
bildirimin alindi@: tarihte yiiriirliige girecektir.

yapilabilir.Bu Anlagmanin ayrilmaz bir parcast olacak ve bu Madde hiikiimleri
kapsaminda yirtirliige girecek her turlii degisiklik ve ilave ayn protokol(ler) ile
yapilacaktir.
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. MADDE 14

YETKILI MERCILER

Bu Anlagsmanin yiiriitiilmesi i¢in Devletler, asagida belirtilen yetkili mercileri
atamiglardir: Azerbaycan Cumhuriyeti Sanayi ve Enerji Bakanligy, Tiirkiye Cumhuriyeti
Enerji ve Tabii Kaynaklar Bakanlig.

MADDE 15
ANLASMANIN FESHI

[sbu Anlagma, Ev Sahibi Hiikiimet Anlasmasinin feshedildigi veya siiresinin sona erdigi
tarihte sona erer. Tirkiye Cumhuriyeti Ev Sahibi Hikiimet Anlasmasimin sadece
kendisine ait hiikiimlere uygun olarak sonlandirilacagini taahhiit eder.

[sbu Anlagma, 26 Haziran 2012 tarihinde, Istanbul’da Tiirkce, Azerice ve Ingilizce
dillerinde iki orijinal nilisha halinde ve biitlin metinler esit derecede gegerli olmak iizere
imzalanmigtir. Yorum farkhliklar: olmasi halinde Ingilizce metin esas alinacaktir.

TURKIYE CUMHURIYETI AZERBAYCAN CUMHURIYETI
HUKUMETI HUKUMETI
ADINA ADINA
/ Ao
’ =
Taner YILDIZ Natig ALIYEV

Tiirkiye Cumbhuriyeti Azerbaycan Cumhuriyeti
Enerji ve Tabii Kaynaklar Bakani Sanayi ve Enerji Bakani

RecepTayyip ERDOGA
TirkiyeCumhuriyeti

[tham ALIYEY,
AzerbaycanCumbhuriyeti
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TURKIYO RESPUBLIKASI HOKUMOTI

AZORBAYCAN RESPUBLIKASI HOKUMOTI

ARASINDA

TRANS ANADOLU TOBIii QAZ BORU KOMORI SISTEMINO dair

HOKUMOTLORARASI SAZIS
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TURKUYO  RESPUBLIKASININ  HOKUMOTI VO  AZORBAYCAN
RESPUBLIKASININ HOKUMOTI ARASINDA AZORBAYCAN RESPUBLIKASI
MONSOLI VO  AZORBAYCAN  RESPUBLIKASININ  ORAZISINDON
TRANZITLO KECON TOBII QAZIN TURKIY® RESPUBLIKASINA VO ONUN
ORAZISIZLO TRANS-ANADOLU QAZ KOMORI VASITOSILO TRANZIT
KECIDIN® DAIR HOKUMOTLORARASI SAZIS

PREAMBULA

Tiirkiys Respublikasi Hokumati va Azorbaycan Respublikasi Hokumoti (bundan
sonra ayrihqda “Déviot”, birlikds “Déviotlor” adlandirlacaq):

Azarbaycan Respublikas arazisindon Tiirkiyaya Respublikasina vo onun arazisi vasitosi
ilo tobii qaz ixrac boru kamorlorinin shamiyyatini vo Azorbaycan va Tiirkiys arasinda
enerji sahasinda ugurlu omokdaghgi vurgulayaragq;

Baki-Thilisi- Ceyhan ©sas Ixrac Neft Komori vo Baki-Tbilisi-Orzurum Qaz Komori
layiholori vo $ah Doniz Qaz Yataginin 1-ci Fazasinda Tobii Qazin satis1 kimi miivafiq
layihalardos ugurlu omokdashigi geyd edarak;

Enerji sektoru sahasinds inkisaf vo omokdashgin onlar arasinda kommersiya vo iqtisadi
miinasibatlorini daha da méhkomlondiracayini nozor alaraq;

Azorbaycan Respublikasina miinasibotdo quruda ve Xozor donizinin Azarbaycan
sektorunda yerlogon tobii qaz chtiyatlarint daha da inkisaf etdirmak, istifads etmok vo
Azarbaycan orazisindo monbayi olan vo tranzit edilon tobii gazin Tiirkiys Orazisino vo
onun vasitasi ilo Tirkiyado vo ya Tirkiys-Yunamistan va Tiirkiya Bolgaristan
sorhadinda yerloson va toraflorin razilagdiracagi har hansi digor ¢ixis noqtasine ixrac
etmok vo Turkiye Respublikasina miinasibotdo Tobii Qaz monbolorini diversifikasiya
etmoak va Tirkiys arazisinde Tebii qazin tranzitini inkisaf etdirmok moqsadlorini nazara
alaraq;

Tranzit Ke¢idinin transmilli tobistini nazore alaraq onun vahid va diskriminasiyam
istisna edon standartlar, fiziki vo omoliyyat baximindan fasilosiz faaliyyat géstoran
infrastruktur tolob etdiyini vo miivafiq beynalxalq sazisloro, o ctimlodon Enerji Xartiyasi
Sazisino uygun olmah oldugunu geyd edorak;

“Sah Doniz Yataginin 2-ci Fazasindan Qazin satisi va Azorbaycan arazisindon moanboyi
olan vo tranzit edon tabii qazin Turkiyays ve Tiirkiys Orazisindon Tranzit Ke¢idi vo o
climlodon, Girclistan/Ttirkiya sorhadindon baglayaraq Tiirkiys orazisinds yerloson vo
Tiirkiyenin Yunanistan vo Bolqanstanla sorhadlarinds yerlagon c¢ixis néqtalorine vo ya
taraflorin galocakda razilagdira bilacoyi digar ¢ixis néqtalorine Tobii Qazin tohliikasiz va
fasilosiz Tranzit Kegidini tomin edon yeni, mistoqil vo ayn komor olan TANAP
laythosini dostoklomok vo inkisaf etdirmok Ohdoliklorini nozords tutan 25 Oktyabr
201 I-ct il tarixli Hokumatlorarasi Sazisin imzalanmasini nazars alaraq;

TANAP layihasina iizro layiho konsorsiumunda (bundan sonra “TANAP Layiho

I

Sirkati” adlandirilacaq) nazordo tutan Azarbaycan Respublikasi vo' Tirkiys7™ - ||

N7
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Respublikast  arasinda 24 Dekabr 2011-ci ilde Anlasma Memorandumunun
inmzalqnma51n1 vo miivafiq olaraq Anlasma Memorandumunda miioyyon edildiyi kimi
'I“urk Istirakeilarin 20% (iyirmi faiz) vo Anlagma Memorandumunda miioyyon edildiyi
kllmi Azarbaycan Istirakcilarini 80% (soksen faiz) istirak paya sahib olacaqlarini nazars
alaraq; vo

TANAP Layihosinin hayata kegirilmasinin Dévlatlor {i¢iin strateji shomiyyatli olmasim
va Sah Doniz Yataginin 2-ci morhalosinin inkisafi tiglin 6zal tagobbiis vo investisiyalarin
vacib oldugunu vo TANAP Sisteminin somorali va tohliikasiz inkisafi, sahiblik va
foaliyyatinin tomin etmok iradasini gobul edoarak;

ASAGIDAKILARA DAIR RAZILIGA GOLDILOR:
HISSO I:
SAZISIN OHATO DAIROSI VO TOFSIRI

MADD®O 1
ANLAYISLAR vo TOFSIR

1.1.  Anlayslar

Burada miiayyan edilmadiyi halda, bu Sazigds istifade olunmus boyiik hoarfilorlos ifads
olunmus sdzlar bu Sazise slava edilon Tranzit Hokumoti ilo Sazislo eyni mona dagiyir,
va miloyyonlasdirilmadiyi taqdirds agagidaki monalan bildirir:

“Sazis” vaxtasirt diizolis va olavalor o ya doyisikliklor daxil olmagla Hokumatloraras
Sazis demakdir.

“Konstitusiya” vaxtagiri diizoli vo olavelor vo ya doyisdir daxil olmagla Dovleatin
konstitusiyast demakdir.

“Tranzit Hokumoti ilo Sazis” vaxtasin doyisiklik vo alavalor daxil olmagla, bir
tarafda, Tiirkiye Hokumati vo digar terafde TANAP Layiho Sirkati torafindon TANAP
Sistemina dair gostorilon tarixde imzalanan diizalis va alavalor va ya dayisikliklards
daxil olmagqla hazirki Sazige alave olunan sazis demakdir.

"Manea” Dovlatin arazisinda Layiho Foaliyyato maniys térada bilacok, dayandiracaq
va ya hor hansi formada angallaya bilacok har hansi hadisa vo ya gorait demokdir.

“SP2 Qaz Sats1 Miigavilasi” ARDNS (satici gisminda) vo BOTAS (alict qisminda)
torafindan imzalanmis Azerbaycandan galan qazin alqi-satqisina dair 25 oktyabr 2011-

ci il tarixli Sazis demokdir.

"TANAP Komitasi" bu Sazisin 4.3-cii bondina ona verilmis monant ifada edir.

Lo
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i 1.2.  Tofsir
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‘ 1.2.1 Bu Sazisin maddalara, bondloro vo ya digor hissalor béliinmasi vo basliqlarin

4l istifadosi yalmiz istinad asanhigi ticlin edilmisdir vo bu Miigavilenin sorhi vo

tofsiring tosir edilmomeolidir.

i E

3 1.2.2 Bunun oksi bildirildiyi hallar istisna olmagla, némra vo ya horf gostorilmoklo
“Madda” sozii bu Sazisin homon maddasins istinad bildirir.

? 1.2.3 “Bu Sazis”, “bunun”, “bununla” vo “burada miioyyen edildiyi kimi” va buna

g banzor ifadalor bu Saziso bu istinad bildirir vo hansisa Maddoaya va ya onun bir

g hissasina istinad1 bildirmir.

| 13.  Sorh

;

£ Xiisusi gostorilon hallar vo ya kontekst digor mona tolob etdiyi hallar istisna olmagqla,

q": tokdo islodilon sozlor comds islodilmis hesab edilir vo ya oksino, va cins ifado edon

; sdzlor biitiin cinslori ehtiva edir vo “daxil olmagla™ vo “o climlodon” ifadslori “lakin

bununla mahdudlasmayaraq™ s6zlori ilo davam etdiyi ehtiva olunur.

MADDO 2

BU SAZISLO DIGOR BEYNOLXALQ VO DAXILI OHDOLIKLOR
ARASINDAKI OLAQO

2.1. Hor bir Dovlat tosdiq edir vo zomanot verir ki, hazirki Sazigin imzalanmasi vo
icrast onlarin hokumaotlorinin salahiyyatlori ¢argivasindadir.

22, Hazirki Sazisin he¢ bir miiddeas: har hanst Dévletin Enerji Xartiyas: sazigi vo ya
har hanst basqa beynoalxalq sazis iizro vo ya beynolxalq hiiquq tizra olan hiiquq vo

i R S

ya 6hdoliklorini istisna etmir.

% 2.3. Tirkiya Respublikasi hazirki Sazisin imzalanmas: tarixinde vo ya bununla birgas
1 bu Sazigo alave olunun and onun torkib hissasi olacaq va bu Sazisin 13.1-ci
;; Maddasina uygun icbari hiiqugi qiivvays malik olacaq Tranzit Hékumati ilo Sazisi
il imzalayacaqdir.

%; HISSO II: UMUMI OHDOLIKLOR

MADD® 3

BU SAZISIN VO DIGOR OLAQOLI SAZISLORIN ICRASI VO ONLARA

RIAYOT OLUNMASI

3.1. Bu Sazis Tranzit Hokumoti ilo Sazigle bilikdo TANAP Layihasine va Tabii Qazin
TANAP Sistemi vasitosi ilo Tranzit Kegidine dair prosedurlan vo prinsiploriss. 12
milayyaon edir. i, " ah¥ N

P
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Har bir Dovlat bu Sazis tizra 6z ohdaliklarinin hor birinin yerine yetirmosino dair
ohdolik gottirtir.

Bu Sazigin miiddoalara toraflorin Tranzit Hokumati ilo Sazisle bagh 6hdsliklarinin
hacmini mahdudlagdirmur.

MADD©O 4
DOSTOK VO oMOKDASLIQ

Dovlatlor Layiho Foaaliyyatinin yerino yetirilmosi va icrasi vo TANAP Sisteminin
TANAP Layiha Sirkati torafinden tikintisi, sahiblik vo faaliyyati li¢iin lazimi vo
olverisli sortlorin yaradilmas: {igiin amokdashq etmoyo dair &hdolik gotiirlir vo
bela harakatlorin hayata kegirilmasi moagsadile har bir Dévlat 6z Dovlat Organlar
vo/va ya Dovlot Miiassisalori torafindon tadbirlorin gérmosinin tomin etmslidirlor.
Har bir Dévlat, Dévlat Organlart vo ya Dévlot Miiassisalori TANAP Layihasinin
TANAP Layiho Sirkoti vo Layiha istirakcilan torafinden bu Sazisin vo Tranzit
Hokumoti ilo Sazisin miiddoalarina uygun olaraq TANAP Layihesinin
maliyyalosdirilmosi, hoyata kegirilmosi vo foaliyyat gdstormosine tam dostok
veracakdir.

Yuxaridaki maddonin imumi xarakterino xalal gotirmoaden Tiirkiys Respublikasi
asagidakilar1 edocokdir:

42.1. Dovlot Orqanlai TANAP Layiho Sirketinin vo ya TANAP Layiho
Sirkatinin filialinin Tirkiya  yurisdiksiyasinda  yaradilmasini
siiratlondiracokdir, TANAP layihosi iiglin zoruri lisenziyalarin alinmasina
icazo veracokdir; va

42.2. Tonzimloyici, inzibati vo ya digor solahiyystloro malik vo digar Dovlat
Orqanlan solahiyyatlorini Dovlotin bu Sazis lzro Ghdoliklorine uygun
olaraq yerino yetirmasinin tomin edacokdir.

Dévlatlor bununla har bir Dévlatdon 1 (bir) niimayandaden ibarat olacaq va bu
Sazisin vo Tranzit Hokumati ila Sazisin hoyata kegirilmasina nozarat edocok va
icrasini siiratlondirmak mogsadile komitonin yaradilmasina dair razihga golirlor
(bundan sonra “TANAP Komitasi” adlandirlacaq). Bu niimayandalor TANAP
Komitosi garsisinda TANAP Layihosino dair ortaya g¢ixa bilocok hor hansi
masaloya dair Dévlatin adindan istirak etmok iigiin salahiyyatli olmalidir. TANAP
Konsorsium Uzvlari vo TANAP Layiho Sirkati 4.3-cli Maddanin ohato dairasino
diisan istonilon moasals ilo bagl birbasa olaraq TANAP Komitasine miraciot edo
bilorlor. Bu Sazisin qiivvoys minmasindon 30 (otuz) giin arzinde TANAP
Komitasinin ilk iclasit kecirilmalidir. TANAP Komitasi TANAP Layiha Sirkati ilo
tam moslohatlosmolarda daxil olmagla Layiho Faaliyyatinin yerino yetirilmasini

tomin etmok moagsadi ilo viedanh gokildo vo aglabatan . vaxtlarda iclaslar. ...
v & = .-1':'_ 15"?"'3 -

ke¢irmolidir. Fai

ey .54‘;,{" ?'
L] ‘r ‘r{'h
?f. &

%‘
|

e




RS R S S e

B e -

AR L T R R
e T ————

s s e

S iﬂfi.%ﬂ‘;‘ﬁ‘!MMWMMWMXE&WWWMWW%WMWMiiﬂélﬁvr\ﬁ e
2 = o v v v 4

4.4. Dovlotlor razilagir va gobul edir ki, ARDNS (vo ya onun alagali sirkatlori) Tranzit
Hokumoti ilo Sazisin hiiquqglarin verilmasi vo &hdaliklarlo bagli 37.8-ci
Maddasina uygun olaraq TANAP Sisteminin Komor Dshlizi boyunca elektron
kommunikasiya infrastrukturunun (fibro optik xatt) tikintisi, qurasdirilmasi va
idara etmo islorini aparmaq moqsadila Hiiqugi Soxs yaradacaq.

MADD® 5
TORPAQ HUQUQLARI

Turkiya Respublikasi TANAP Layihasinin hayata kegirilmosi {igiin zaruri olan Torpaq
Hiiquglarimn odalatli, soffaf va ganuna miivafiq sortlorlo verilmosine va ya aldo
edilmasino tomin edacak.

MADDO 6
DIGOR SISTEMLORLO BIRLOSMOLOR

Tirkiys Respublikas: Giirciistan-Tiirkiya, Yunanustan-Tiirkiyo vo Bolganistan-Tiirkiya
sorhadlorinda yerlogon digar gaz-boru sistemlari, homginin Tiirkiyanin milli qaz Otiirmo
sistemi ilo birlosmoyo dastok veracok va siiratlondiracokdir.

MADD®O 7
TRANZIT KECIDIi

7.1. Turkiys Respublikas: azad Tranzit Kegidi tomin edocok va istonilon hocmda
Tranzit Kegid Qazimin hor hans1 Dovlat Orqam va ya Dévlot Miiossisosi (TANAP
Layiho §irkati ilo D&vlat Mitassisasi arasinda qaz dasima hagqinda kommersiya
muqavilesine asasan qazin alde edilmesi hiiququ verildiyi hal istisna olmagqla)
torafindon gotiiriilmosinin gargisinin alinmas: {igiin biittin tadbirlor, o ciimladan
fovgolads vo ya digor tadbir géracokdir vo addimlar atacaqdur.

7.2. Respublikasi Tranzit Hokumoti ilo Sazisdo nozorde tutulmus hallar istisna
olmagla, Tranzit Ke¢id Qazimn fasilasiz, gecikdirilmadon, qadaga qoyulmadan va
ya azaldilmadan &tiirtilmasini tomin edacak.

7.3. Tranzit Hokumati ilo Sazisdo xiisusi nozards tutulmus hallar istisna olmagq]a,
Turkiys Respublikasi va ya istonilo Dévlet Organlan va ya Dévlot Miiossisolori
istonilon Tranzit Kegidi hiiququna géra heg bir 6donis va ya ddoma ohdaliyini
totbiq edo bilmoz.

7.4. §$D2 Qaz Satist Miigavilosini qeyd edorok, TANAP Layiho Sirkati Dasiyicilara
TANAP sisteminin biitdv hacmini satmaq ve ya onu 0z miilahizasine asasan
istifado etmak, hamginin qeyd olunan moasalalorlo bagh Dasiyicilarla baglanan
miqavilalor ssasinda miistaqil damsiglar aparmaq, razilasmaq vo onlara totbiq
olunan tariflori miiayyan etmok hilququna bu sortlo malik olmalidir ki, Turkiys
Respublikasimin - Energetika vo Tabii Sarvatlor Nazirliyina bels hacmlarin
verilmosi, tariflorin miloyyan edilmosi metodlart vo tariflor barado molumat
verilmolidir. L5
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Hor bir Dévlat 6z orazisinde Manealors yol vermomok vo aradan galdirmagq ii¢iin
aglabatan tadbirlor hoyata ke¢irmalidirlor.

SD2 Qaz Satisi Miiqavilasini qeyd ederak, Dévlotlor razilasirlar ki, SD2 Qaz
Satist Miigavilesino osasen ¢atdirlmali olan Qazin hamisi Orazido Giris
Noqgtesinden TANAP Sistemi vasitosilo Oskigohor vo Trakiya Regionunda
yerloson Cixis Noqtasinda daginmahidir, bu sartls ki: (1) TANAP sistemi vasitosilo
Sah Doniz yatagindan tranzit edilon digor Qaza totbiq edilon ilo eyni tarif totbiq
edilsin (Orazido faktiki noql mesafosine asason uygunlagdinlmagla); vo (2)
BOTAS vo TANAP Layiho Sirkati arasinda qazin daginmasina dair kommersiya
razilasmasinin aldo edilsin.

Ogor (i) TANAP Sisteminin Gtiiriiciilik qabiliyyati azalarsa va ya (ii) Sah Doniz
yataginin istismarinin 2-ci marhslasinds alds edilon vo Giris Noqtesinde TANAP
Sistemina vasitosilo tranzit edilmali Qazin hocminds c¢atismazliq yaranarsa,
oturticilik qabiliyyati vo hocmlor Sah Deoniz yata@imin istismarinin 2-ci
morholasindo istehsal edilon Qazin miivafiq Dastyicilar arasinda barabor suratdos
paylasdinlmalidir.

Dévlatlar agiq sokilda razilasirlar ki, Azorbaycan Respublikasina moxsus olan va
TANAP sistemi vasitasi ilo dasginmali olan ilkin olaraq illik on alt1 (16) milyard
kub metr gaz hocmindon artiq olan biitiin gqaz hacmlori ilk olaraq Tirkiya
Respublikasindaki alicilara toklif edilocokdir.

TANAP Sisteminin ilkin 32 milyard kub metr &tiirmo gabiliyyatinden yuxar
artinlmas: dévlatlorin qarsiligh razilasmas: asason hoyata kegirilacokdir.

Dovlotlor razilasirlar ki, TANAP Sisteminin otiirticiilik gabiliyyati on azi Sah
Doniz yatagindan istehsal hocmindo olmalidir ve Azerbaycan Respublikasi
moansali va tranzit olunan Tabii Qaza uygun olaraq genislondirilo bilinmolidir.

Dévlatlor razilasirlar ki, Azorbaycan Respublikasina moxsus olan hiiquqi
sirkatlorin TANAP Layiho Sirkatinda istirak pay: imumi istirak paylnim 51% (alli
bir faizindon) az olmamahdir.

MADDO 8 i
TEXNIKI, TOHLUKOSIZLIK VO OTRAF MUHIT STANDARTLARI

Har bir Dévlat 8zlori arasinda voa TANAP Layiha Sirkati ilo Tiirkiya Respublikasinin
daxili ganunvericiliyinds geyd olunmus standartlara vo beynolxalq sonaye tocriibasino
asaslanaraq miivafiq texniki, tohlitkesizlik vo otraf miihit standartlarini totbiqi ilo bagh
edorkon o6zlori vo TANAP Layiho Sirkoti arasinda omokdashq vo koordinasiya

etmolidirlor.
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~ MADDO 14
SOLAHIYYOTLI ORQANLAR

Bu Sazisin hayata kegirilmasi moagsadilo Dovlatlor agagidaki salahiyyatli organlar tayin
edirlor: Azorbaycan Respublikasimin Senaye vo Energetika Nazirliyi vo Tirkiys
Respublikasinin Energetika va Tabii Sorvatlor Nazirliyi.

MADD® 15
SAZISIN XiTAMI

Bu Sazis Tranzit Hékumoti ilo Sazis xitam edildikdo vo ya miiddati bitdikde xitam
verilocok. Tiirkiya Respublikast Tranzit Hokumsati ilo Sazigo yalmz onun sortlorino
miivafiq olaraq xitam vermok 6hdaliyi gotiirtir.

Tiirk, Azarbaycan vo Ingilis dillarinds olan va matnlori eyni hiiquqi qiivvays malik olan
hor biri iki 2sl niisxada olmagla 26 Iyun 2012-ci il tarixindo [stanbulda imzalanmigdir.
Toafsir zamam forqlilik bag verdiyi halda tistiinliik Ingilis dilindoki matna verilocakdir

TURKIYO RESPUBLIKASI HOKUMOTI AZORBAYCAN RESPUBLIKASI
ADINDAN HOKUMOTI ADINDAN
lss
Taner YILDIZ Natiq OLIYEV
Tiirkiyo Respublikasinin Energetika vo Tabii Azarbaycan Respublikasinin Sonaye vo
Sorvatlor Naziri Energetika Naziri

ilham OLIYEV
Azarbaycan Respublikasinin Prezidenti

SAHIDLIYI I£.O

10
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INTERGOVERNMENTAL AGREEMENT

BETWEEN

THE GOVERNMENT OF
THE REPUBLIC OF TURKEY

AND

THE GOVERNMENT OF
THE REPUBLIC OF AZERBAIJAN

CONCERNING

THE TRANS ANATOLIAN NATURAL GAS PIPELINE SYSTEM
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AGREEMENT BETWEEN THE GOVERNMENT OF THE REPUBLIC OF TURKEY
AND THE GOVERNMENT OF THE REPUBLIC OF AZERBAIJAN CONCERNING
THE TRANSIT PASSAGE OF NATURAL GAS ORIGINATING AND
TRANSITTING FROM THE REPUBLIC OF AZERBAIJAN TO AND THROUGH
THE TERRITORY OF THE REPUBLIC OF TURKEY VIA THE TRANS
ANATOLIAN NATURAL GAS PIPELINE SYSTEM

PREAMBLE

The Government of the Republic of Turkey and the Government of the Republic
of Azerbaijan (hereinafter referred to individually as “State” and collectively as
“States”):

Recognising the importance of gas export pipelines from the Republic of Azerbaijan to
and through the Republic of Turkey and successful cooperation in the energy sphere
between Azerbaijan and Turkey:

Underlining their successful cooperation in similar projects such as the Baku-Tbilisi-
Ceyhan Main Export Crude Oil Pipeline and the Baku-Tbilisi-Erzurum Gas Pipeline as
well as the sale of Natural Gas from Stage 1 of the Shah Deniz Field;

Acknowledging that development and cooperation in the energy sector between them
will further strengthen their commercial and economic relations;

Wishing, in the case of the Republic of Azerbaijan, to further develop and exploit its
Natural Gas resources both onshore Azerbaijan and in the Azerbaijani sector of the
Caspian Sea and to export the produced Natural Gas originating and transiting from
Azerbaijan to and through the Territory of the Republic of Turkey to exit points in
Turkey and at the borders between Turkey and Greece and between Turkey and
Bulgaria and other points to be agreed by the States, and in the case of the Republic of
Turkey to diversify its sources of Natural Gas and promote Natural Gas transit across

Turkey;

Underlining that Transit Passage is of a transnational nature requiring uniform and
non-discriminatory standards, physically and operationally uninterrupted infrastructure
and is in accordance with applicable international agreements including the Energy

Charter Treaty;

In the light of their signature of an Intergovernmental Agreement on 25 October 2011
regarding the sale of Gas from stage 2 of the Shah Deniz Field and Transit Passage of
Natural Gas originating and transiting from the Republic of Azerbaijan to and through
the Territory of the Republic of Turkey and including their commitment to supporting
and progressing the TANAP Project as a new, independent and standalone pipeline to
provide secure and uninterrupted Transit Passage of Natural Gas through the Territory
of the Republic of Turkey from the Georgia/Turkey border to exit points within Turkey

and to exit points on the borders of Turkey with Greece and Bulgaria and other poig’ts,pq-.. s

be agreed by the States;
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Acknowledging the Memorandum of Understanding entered into on 24 December 2011
between the Republic of Turkey and the Republic of Azerbaijan, regarding the TANAP
Project with the intention of establishing a project consortium Entity (hereinafter
referred to as the TANAP Project Entity) in which the participating interest of the
Turkish Participants as defined in such Memorandum of Understanding will be 20%
(twenty per cent) and the participating interest of the Azerbaijani Participants as defined
in such Memorandum of Understanding will be 80% (eighty per cent); and

Recognising that the realisation of the TANAP Project has strategic importance for the
States and envisages private initiative and enterprise, that it is necessary for the
development of stage 2 of the Shah Deniz field and wishing to safeguard the efficient
and secure development, ownership and operation of the TANAP System;

HAVE AGREED AS FOLLOWS:

PART I:
INTERPRETATION AND SCOPE OF THE AGREEMENT

ARTICLE 1
DEFINITIONS AND INTERPRETATION

1.1.  Definitions

Unless otherwise defined herein, capitalised terms used in this Agreement (including the
Preamble), shall have the same meaning as in the attached Host Government Agreement
and not otherwise defined therein, shall have the following meaning:

“Agreement” shall mean this Intergovernmental Agreement, as amended, supplemented
or otherwise modified from time to time.

"Constitution" means the constitution of a State, as the same may be amended,
modified or replaced from time to time.

“Host Government Agreement” shall mean the agreement entered into on the date
hereof between the government of the Republic of Turkey, on the one hand, and
TANAP Project Entity, on the other hand, relating to the TANAP System, as appended
to this Agreement as such Agreement may be hereafter amended, modified or extended

in accordance with the terms thereof.

"Impediment"” shall mean any event that occurs or situation which arises that threatens
to interrupt, curtail or otherwise impede the Project Activities in the territory of a State.

“SD2 Gas Sales Agreement' means the gas sales agreement entered into by SOCAR
(as seller) and BOTAS (as buyer) dated 25 October 2011 for the sale and purchase of
Gas from Azerbaijan.

"TANAP Committee" shall have the meaning set out in Article 4.3 of this Agre'en;é t,
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1.2.  Interpretation

1.2.1  The division of this Agreement into articles, sections and other portions and the
insertion of headings are for convenience of reference only and shall not affect
the construction or interpretation hereof.

1.2.2 Unless otherwise indicated, all references to an "Article”" followed by a number
or a letter refer to the specified Article of this Agreement.

1.2.3 The terms "this Agreement," "hereof," "herein" and "hereunder" and similar
expressions refer to this Agreement and not to any particular Article or other
portion hereof.

1.3.  Construction

Unless otherwise specifically indicated or the context otherwise requires, words
importing the singular shall include the plural and vice versa and words importing any
gender shall include all genders, and "include," "includes" and "including" shall be
deemed to be followed by the words "without limitation".

ARTICLE 2
RELATIONSHIP BETWEEN THIS AGREEMENT AND OTHER
INTERNATIONAL AND DOMESTIC OBLIGATIONS

2.1. Each State confirms and warrants that the execution and performance of this
Agreement is within the powers of its government.

2.2. Nothing in this Agreement shall derogate from the rights or obligations of any
State under the Energy Charter Treaty or any other international treaty or rule of
international law.

2.3. The Republic of Turkey shall conclude on or about the date of this Agreement a
Host Government Agreement with the TANAP Project Entity attached to this
Agreement which shall be an integral part of this Agreement and will become
binding in accordance with the provisions of Article 13.1 hereunder.

PART II: GENERAL OBLIGATIONS
ARTICLE 3

PERFORMANCE AND OBSERVANCE OF THIS AND OTHER RELATED
AGREEMENTS

3.1. This Agreement together with the Host Government Agreement establishes the
_ procedures and principles applicable to the TANAP Project and the Transit
i A Passage of Natural Gas within the TANAP System.

3.2. Each State undertakes to fulfil and perform each of its obligations under this
Agreement. 5
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3.3.  The provisions of this Agreement shall not limit the scope of the obligations of the
parties under the Host Government Agreement.

ARTICLE 4
SUPPORT AND CO-OPERATION

4.1. The States shall co-operate in order to establish and maintain necessary and
favourable conditions for the implementation and execution of the Project
Activities and for the construction, ownership and operation of the TANAP
System by the TANAP Project Entity and each State shall ensure that its State
Authorities and/or State Entities take all actions necessary for such
implementation and execution. Each State, its State Authorities and/or its State
Entities shall lend their full support for, and undertake to promote, support and
facilitate the measures necessary for, the financing, implementation and operation
of the TANAP Project by the TANAP Project Entity and the Project Participants
in accordance with the provisions of this Agreement and the Host Government
Agreement.

4.2. Without prejudice to the generality of the foregoing article, the Republic of
Turkey shall:

4.2.1. ensure that its State Authorities facilitate the establishment of the TANAP
Project Entity or a branch of the TANAP Project Entity within its
jurisdiction, allowing it to obtain the licences necessary for the TANAP
Project;and

4.2.2. ensure that its State Authorities entrusted with regulatory, administrative
or other governmental authority shall exercise that authority in a manner
consistent with that State’s obligations under this Agreement.

4.3. The States hereby establish a committee consisting of two (2) representatives from
each State to oversee compliance with and facilitate the application and
implementation of this Agreement and the Host Government Agreement
(“TANAP Committee™). Such representatives shall be authorised and empowered
by the respective State to act on its behalf with regard to any matter brought
before the TANAP Committee in respect of the TANAP Project. TANAP
Consortium Members and the TANAP Project Entity may bring any matters
falling within the scope of this Article 4.3 directly to the TANAP Committee.
Within 30 days from the entry into force of the Agreement the first TANAP
Committee meeting shall be convened. The TANAP Committee shall meet in
good faith at all reasonable times and as often as reasonably required, including
full consultation with the TANAP Project Entity, for the purposes of enabling and
supporting the implementation of Project Activities.
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4.4. The States agree and acknowledge that SOCAR (or its Affiliates) will establish o
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TANAP System in accordance with the grants of rights and obligations made in
Article 37.8 of the Host Government Agreement.

ARTICLE 5
LAND RIGHTS

The Republic of Turkey shall facilitate the grant or the acquisition of Land Rights
necessary for the realisation of the TANAP Project under fair, transparent and legally
enforceable terms and conditions.

ARTICLE 6
CONNECTIONSTO OTHER SYSTEMS

The Republic of Turkey shall support and facilitate interconnection with other gas
pipeline systems on the Georgia-Turkey border, the Greece-Turkey border, the
Bulgaria-Turkey border and national transmission system of the Republic of Turkey.

7§

.

7.3

7.4.

3.

b,

ARTICLE 7
TRANSIT PASSAGE

The Republic of Turkey shall ensure the freedom of Transit Passage and shall take
all measures and actions, emergency or otherwise, to prevent the taking of any
Transit Passage Gas by any State Authority or State Entity (except where the State
Entity is entitled to take such Gas as a party to a commercial gas transportation
agreement with the TANAP Project Entity).

The Republic of Turkey shall ensure that the Transit Passage Gas shall not be
interrupted, delayed, restricted or curtailed except as permitted as the case may be
under the Host Government Agreement.

Neither the Republic of Turkey nor any State Authority nor State Entity shall
demand or require to be paid any fee, charge or requirement for payment of any
kind for the right of Transit Passage save as expressly set out in the Host
Government Agreement.

The TANAP Project Entity shall be entitled to use itself and/or to market to
Shippers the total capacity of the TANAP System in its sole discretion and to
negotiate, agree and charge the tariffs to be charged to Shippers under commercial
gas transportation agreements with those Shippers provided that the Ministry of
Energy and Natural Resources of the Republic of Turkey is notified about such
capacity allocations, tariff calculation methodology, if any, and tariffs.

Each State shall use reasonable endeavours to remove or avoid Impediments on its
territory.

With acknowledgement of the SD2 Gas Sales Agreement, the States agree that all
Gas to be delivered under the SD2 Gas Sales Agreement will be transpoﬂgc_i;vi'?a’f
the TANAP System from the Entry Point to the Exit Point(s) in Eskigehir afd t
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Thrace Region within the Territory subject to: (i) the same tariff (adjusted for the
actual transportation distance in the Territory) as applies to other Gas from stage 2
of the Shah Deniz field transiting through the TANAP System; and (ii) the
achievement of a commercial gas transportation agreement between BOTAS and
the TANAP Project Entity.

7.7. In the event of (i) curtailment of capacity in the TANAP System or (ii) a shortage
of Gas produced from stage 2 of the Shah Deniz field development available for
delivery into the TANAP System at the Entry Point, allocation of available
capacity or volumes, as applicable, shall be made on a pro-rata basis among all
cligible Shippers of Gas produced from stage 2 of the Shah Deniz field
development.

7.8. The States expressly agree that all volumes of Gas belonging to the Republic of
Azerbaijan and planned to be shipped via the TANAP System in excess of an
initial volume of sixteen (16) billion cubic meters per Year will first be offered to
buyers in the Republic of Turkey.

7.9. The expansion of the TANAP System above the initial capacity of thirty two (32)
billion cubic meters per Year shall be subject to the mutual agreement of the

States.

7.10. The States agree that the TANAP System must have capacity sufficient at least to
include production from the stage 2 of the Shah Deniz field and shall be scalable
to accommodate future Natural Gas volumes originating and transiting from the
Republic of Azerbaijan.

7.11. The States agree that the participating interest of state entities owned by the
Republic of Azerbaijan in the TANAP Project Entity shall not be less than 51%
(fifty one per cent) of the total participating interest.

ARTICLE 8
TECHNICAL, SAFETY AND ENVIRONMENTAL STANDARDS

Each State shall cooperate and coordinate with the other and the TANAP Project Entity
in the application of the relevant technical, safety and environmental standards in
accordance with the standards and practices set forth in the domestic law of the

Republic of Turkey and international industry practices.

ARTICLE 9
SECURITY

The States recognise the importance of providing security to the TANAP Project in
accordance with the provisions of Host Government Agreement.




g%w:zw A R A SN SR e S R B o R AT
%z

g PART III TAXES

g ARTICLE 10

: TAXES

The Host Government Agreement shall set forth the 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.

PART IV FINAL PROVISIONS

ARTICLE 11
RESPONSIBILITY

Any failure of, or refusal by, a State to fulfil or perform its obligations, take all actions
and grant all rights and benefits as provided in this Agreement shall constitute a breach
of such State’s obligations under this Agreement.

ARTICLE 12
DISPUTE SETTLEMENT

12.1. Should a dispute arise over the interpretation and application of the provisions of
this Agreement, the States shall use their best endeavours first to resolve it
through referral to the TANAP Committee or diplomatic channels.

12.2. If the dispute has not been settled within a period of six months from the date on
which the matter was raised by either State, it may be submitted at the request of
either State to an arbitration tribunal which shall be composed of three (3)
arbitrators appointed in accordance with the provisions of this Article.

12.3. Each State shall select one arbitrator, who may be its national, and those two
arbitrators shall designate by mutual agreement a national of a third country, who
shall be the Chairman of the tribunal. All the arbitrators must be appointed within
30 days from the date of notification by one State to the other of its intention to
submit the dispute to arbitration.

12.4. If the period specified in Article 12.3 has not been met, and in the absence of any
other agreement, either State shall invite the President of the International Court
of Justice (“ICJ”) to make the necessary appointments. If the President of the ICJ
is a national of either State or if he or she is otherwise prevented from discharging
the said function, the member of the ICJ next in seniority, who is not a national of
either State, and not otherwise prevented from discharging the said function, shall
be invited to make the necessary appointments.

12.5. Such arbitration tribunal shall be constituted for each individual case m the: :
following way. The arbitration tribunal shall reach its decision by a majorlty of £

Pt
%
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12.8.

12.9.

13.1.
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votes. Such decision shall be final and binding upon both States. Each State shall
bear the expenses of its own member of tribunal and of its representation in the
arbitral proceedings, the cxpenses connected with the activity of the Chairman of
the arbitration tribunal and remaining expenses shall be borne by the two States in
equal shares. The arbitration tribunal can, however, provide in its decision that
one of the States shall bear a higher proportion of expenses and such decision
shall be binding upon both States.

Unless the States agree otherwise, the dispute shall be settled under the
Arbitration Rules of United Nations Commission on International Trade Law
(UNCITRAL) by the arbitration tribunal.

Unless the States agree otherwise, the seat of arbitration shall be Geneva,
Switzerland.

The arbitration tribunal shall decide the dispute in accordance with this
Agreement and applicable rules and principles of international law.

Each State acknowledges, consents and agrees that any dispute between a State
and a Project Participant related to the TANAP Project under the Host
Government Agreement or an applicable Project Agreement shall be subject to
private international arbitration in accordance with the terms of such agreement.

ARTICLE 13
ENTRY INTO FORCE

The Government of each State hereby covenants to the other that, following
execution of this Agreement, it shall promptly and properly take such measures in
order to make it effective under its Constitution as the prevailing legal regime of
such State in respect of the TANAP Project under its domestic law and a binding
obligation under international law.

This Agreement shall enter into force on the date of receipt of the last written
notification by which the States notify each other through diplomatic channels of
the completion of their internal legal procedures required for the entry into force
of this Agreement.

. This Agreement may be amended and supplemented upon mutual agreement of

both States. All amendments and supplements shall be settled in separate
protocol(s) which shall form an integral part of this Agreement and which shall
enter into force according to the provisions of this Article.
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ARTICLE 14

COMPETENT AUTHORITIES :

For the purpose of implementing this Agreement the States designate the following
competent authorities: Ministry of Industry and Energy of the Republic of Azerbaijan
and Ministry of Energy and Natural Resources of the Republic of Turkey.

ARTICLE 15
TERMINATION

This Agreement shall terminate upon the termination or expiration of the Host
Government Agreement. The Republic of Turkey undertakes that the Host Government
Agreement will only be terminated in accordance with its terms.

DONE on this 26June 2012 in [stanbul in two originals each in the Turkish,Azerbaijani

and English languages, all texts being equally authentic. In case of divergence of
interpretations, the English text shall prevail.

FOR THE GOVERNMENT OF THE FOR THE GOVERNMENT OF THE
REPUBLIC OF TURKEY REPUBLIC OF AZERBAIJAN
’ — : =
H.E. Taner YILDIZ H.E. Natig ALIYEV
Minister of Energy and Natural Resources Minister of Industry and Energy
of the Republic of Turkey of the Republic of Azerbaijan
WITNESSED BY WITNESSED BY
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Recep Tayyip ERDOGAN
Prime Minister
al of the Republic of Turkey

Itham ALIYEV
President ¥
of the Republic of Azerbaijan™ "
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EK 1: Isbu Ev Sahibi Hikiimet Anlasmasi 26 Haziran 2012 tarihli Hiikiimetlerarasi
Anlagsma’nin eki olup, sézkonusu Anlagma’nin ayrilmaz bir pargasini teskil eder.

TURKIYE CUMHURIYETI HUKUMETI

VE

THE TRANS ANATOLIAN
GAS PIPELINE COMPANY B.V ARASINDA

TRANS-ANADOLU DOGAL GAZ BORU HATTI SISTEMI

HAKKINDA

EV SAHIBI HUKUMET ANLASMASI
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MADDE

MADDE 1
MADDE 2
MADDE 3
MADDE 4
MADDE 5
MADDE 6
MADDE 7
MADDE 8
MADDE 9

MADDE 10
MADDE 11
MADDE 12
MADDE 13
MADDE 14
MADDE 15
MADDE 16
MADDE 17
MADDE 18
MADDE 19
MADDE 20
MADDE 21
MADDE 22
MADDE 23
MADDE 24
MADDE 25
MADDE 26
MADDE 27
MADDE 28
MADDE 29
MADDE 30
MADDE 31

ICINDEKILER

TANIMLAR VE YORUM
YURURLUK TARIHI VE SURES]

DOGAL GAZ'IN TRANSIT GECisi

TANAP PROJE SIRKETI'NIN HAKLARI

TAYIN EDiLMIS DEVLET MAKAMI

ISLETMECI

BASVURU SARTLARI

ISBIRLIGI

DEVLET, DEVLET MAKAMLARI VE/VEYA DEVLET KURULUSLARI

TARAFINDAN AKDEDILEN BIR TAKIM ANLASMALARA iLiSKIN
TAAHHUTLER

PROJE FAALIYETLERI’'NIN KESINTIYE UGRAMAMASI
EV SAHIBI HUKUMET'IN BEYANI

TANAP PROJE SIRKETI’NIN BEYANLARI VE GARANTILERi
DEFTERLER VE KAYITLAR

SIGORTA

HUKUMET TARAFINDAN SAGLANACAK KOLAYLASTIRMALAR
ARAZI HAKLARI

CEVRE, SAGLIK, EMNIYET VE SOSYAL ETKi

PERSONEL

CALISMA STANDARTLARI

TEKNIK STANDARTLAR

KAYNAKLARA VE TESISLERE ERiSIM L ‘
GUVENLiK p b
VERGILER £
GUMRUK, ITHALAT VE IHRACAT

YABANCI PARA BiRiMI

TANAP PROJE SIRKETI’NIN SORUMLULUKLARI
EV SAHIBI HUKUMET'IN SORUMLULUKLARI
MUCBIR SEBEP
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Isbu EV SAHIBI HUKUMET ANLASMASTI:

Enerji ve Tabii Kaynaklar Bakanhdi tarafindan temsil olunan TURKIYE CUMHURIYETI
HUKUMETI, ile

Hollanda kanunlan uyannca kurulmus ve varligini siirdiiren bir sirket olan TRANS
ANATOLIAN GAS PIPELINE COMPANY B.V. ("TANAP Proje Sirketi”)

(bundan bayle tek tek “Taraf” ve birlikte “Taraflar”)

arasinda akdedilip imzalanmistir.

SAHITLER HUZURUNDA:

TANAP Konsorsiyum Uyelerinin, Tiirkiye Cumhuriyeti dogal gaz piyasasi da dahil
olmak Uzere, Avrupa pazarlarina taginmak Uzere Tiirkiye Cumhuriyeti topraklan icerisinde ve
tzerinden, Dogal Gazn Transit Gegisi, Girig Noktasindan ve cesitli Cikis Noktalar’ndan
alinmasi ve/veya taginmasi amaciyla, Trans-Anadolu Dodal Gaz Boru Hatti Sistemi olarak
anilacak glivenli ve verimli bir boru hatti sistemi gelistirmeyi diisiinmelerine;

Isbu Anlagma’nin Azerbaycan Cumhuriyeti ile Tiirkive Cumhuriyeti arasindaki TANAP
HikUmetlerarasi Anlagmasi'na istinaden ve Tirkiye Cumhuriyeti ile Azerbaycan Cumbhuriyeti
arasindaki 25 Ekim 2011 tarihli Hikiimetlerarasi Anlagsma’nin devami olarak akdedilmesine;

24 Aralik 2011 tarihinde Tirkiye Cumhuriyeti ve Azerbaycan Cumhuriyeti arasinda,
TANAP Projesi hakkinda, bir proje konsorsiyum Kurulusu (bundan sonra TANAP Proje Sirketi
olarak anilacaktir) kurulmasi niyetiyle bir Mutabakat Zapti imzalanmis olmasina ve TANAP
Proje Sirketi'nde, Mutakabat Zaptinda tanimlandigi sekliyle Tirk Katihmalanmin ortaklik
payinin %20 (ylzde yirmi) ve Mutakabat Zaptinda tanimlandigi sekliyle Azerbaycan
Katiimalari’min ortaklik payinin %80 (ylizde seksen) olmasina,

Turkiye Cumhuriyeti ve Azerbaycan Cumhuriyeti'nin TANAP HAA'da anlastiklan lzere
TANAP Proje Sirketi'nin isbu Anlagma’da belirtilen haklara ve muafiyetlere ancak Azerbaycan
Cumhuriyeti’nin sahibi oldugu devlet kuruluglannin TANAP Proje Sirketi'nde daima en az %51
(yUzde elli bir) ortaklik payinin olmasi sartiyla sahip olacagina;

TANAP Konsorsiyum Uyeleri'nin, isbu Anlasma ve Proje Anlasmalan’nin sart ve
kosullarina ve uluslararasi standartlara ve uygulamalara uygun bigimde TANAP Proje Sirketi
aracihdryla TANAP Sistemi'ne yatinm yapma ve ayni zamanda kapasitesini isletme ve
kullanma ve/veya Tasiticilara pazarlama niyetinde olmasina;

Ev Sahibi Hukumet'in, TANAP Projesi'ne kolaylik ve destek saglamayr ve kendi Ulke
Topraklan icerisinde TANAP Sistemi'ndeki Yatinmi, bu Yatinmin Enerji Sarti Anlasmasi
amaclan ve ilkelerine uygun istikrarli, hakkaniyetli, faydali ve seffaf kosullar yaratilarak tesvik
edilmesi gereken tiirde bir Yatinm oldugu anlayisindan hareketle, desteklemeyi ve korumayi

istemesine;

TANAP HAAmin ve onun bir pargasini teskil eden isbu Anlasma’nin imzalanmis
metninin, birlikte, TANAP Projesi'‘ne uygulanacak usul ve esaslarin gercevesini olusturmasinin
amaclanmasina; ve

.....



Ev Sahibi Hikiimet’in isbu Anlasma’da ©ngériilen konularda Devlet ve Devlet
Makamlan adina hareket etmesine BINAEN;

Yukandaki hususlan géz 6niinde bulunduran Taraflar, asadida belirtilen sekilde
anlagmaya varmiglardir:

MADDE 1
TANIMLAR VE YORUM

1.1 Isbu Anlasma’da (Baslangig kismi da dahil) biiyiik harfle baglayan ve isbu Anlasma’da
baska bir gekilde tanimlanmamis terimler, asadida kendilerine atfedilen anlamlara
sahip olacaktir:

“Pesin Odenen Kurumlar Vergisi” isbu Anlasma’nin 23.3 Maddesi'nde kendisine
atfedilen anlama gelir;

“Bagh Kurulus” herhangi bir Kisi‘ye iliskin olarak, diger herhangi bir Kisi’nin,
dogrudan veya dolayli olarak, bir veya birden fazla arac yoluyla kontrol etmesi,
kontrol edilmesi veya bu Kisi ile ortak kontrol altinda tutulmasi anlamina gelmektedir.
Bu tanimin amaglan  bakimindan “kontrol”, dogrudan veya dolayh olarak, bir
Kurulug'un oy haklar, 6z sermayesi veya diger miilkiyet haklan zerinde cogunluk
veya diger belifleyici menfaat sahipligi yoluyla ya da kanun yoluyla veya Kisiler
arasinda yapilan ve bu tir yetki veya oy hakki taniyan sozlesme yoluyla, bir Kisi‘nin
yonetim ve politikalarinin yéniini belirleme veya yonlendirme gliciine sahip olmasi
anlamina gelir;

“Kararlagtinlan Faiz Orami” isbu Anlasma’ya uygun olarak veya isbu Anlasma
uyarinca vadesi gelmis ve 6denmesi gereken herhangi bir miktarla ilgili olarak bir Faiz
Doneminin her bir glni igin, baslangic olarak uygulanan Faiz Ddnemi’nin ilk
guniinden bir 6nceki Is Giinii'nde gegerli olan ve bundan sonra, her takip eden Faiz
Donemi'nin ilk glintinden bir 6nceki Is Giinii'nde gegerli olacak yillik LIBOR arti yiizde
1 (bir)’e esit orandaki faiz anlamina gelir;

"Anlagsma” bitin Taraflar tarafindan imzalanmis ve isbu atif ile tiimii burada
birlestiriimis her tirli yazih uzatma, yenileme, degistirme, tadil veya diger
dedisikliklerle birlikte, buna eklenmis biitiin ekler de dahil olmak Uzere, Madde 2
uyarinca ylrlrlige girecek olan isbu ev sahibi hiikiimet anlagmasi anlamina gelir;

“"Basvuru Sartlan” isbu Anlasma’nin 7.1 Maddesi'nde kendisine atfedilen anlama
gelir;

“Mevcut En Uygun Sartlar” herhangi bir zamanda, herhangi bir yerde verilecek
veya sadlanacak mallarla, islerle, hizmetlerle ya da teknolojiyle ilgili olarak, soz
konusu piyasada makul olarak elde edilebilen, ticari agidan rekabetgi, maliyete dayali
sartlar anlamina gelir; ancak bu sartlar Devlet'in veya bir Devlet Kurulusu’nun ya da
Devlet Makami'min Ulke Topraklar’nda séz konusu mallarin, iglerin, hizmetlerin veya
teknolojilerin tek tedarikgisi olmasi halinde, s6z konusu Kurulus'un, ister Devlet'e ait,
ister 6zel olsun, diger Kuruluslara uyguladigi fiyata esit bir fiyat olacaktir; s

"Azami Gayret” basiretli ve kararli bir Kisi'nin, ilgili kosullar altinda atacad ve ilgili<™ .
Kisi'nin yetkisi dahilinde olan tim yasal adimlann, séz konusu Kisi tarafindan atiimasi
anlamina gelir; ‘N
Lo 2 Lo
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"BOTAS"” Turkiye Cumhuriyeti kanunlari uyarinca kurulmus ve merkezi Bilkent Plaza
A-2 Blok Bilkent, Ankara, Tiirkiye adresinde bulunan bir sirket olan Boru Hatlan ile
Petrol Tagima A.S. anlamina gelir;

“Is Giinii” takas islemi yapan bankalarin Tiirkiye Cumhuriyeti’nde is icin mutat olarak
aglk olduklari (Cumartesi, Pazar ve resmi tatil giinleri harig) herhangi bir giin anlamina
gelir;

"Kanun Degisikligi”, Tirkiye Cumhuriyeti ile ilgili olarak, asadidakilerden isbu
Anlagma’nin Yirtrliik Tarihi'nden sonra yiirlrliige giren herhangi biri anlamina gelir:

(a) Devlet tarafindan imzalanan ve onaylanan her tiirlii uluslararasi anlasma,
mevzuat, direktif, emir, resmi ilan, diizenleme, kanunlastirma, kararname,
yonetmelik veya Devlet’in, bir Devlet Makami'nin veya bir Devlet Kurulusu’nun
benzeri bir yasama iglemi (Vergilerle iliskili her tiirli islem de dahil); ve/veya

(b) yukanda belirtilen unsurlarda yapilan her tiirli degisiklik (tadilat, ilga, iptal, fesih
veya sona erme yoluyla yapilan veya bunlardan kaynaklanan her tiirlii degisiklik
de dahil) ((a) bendinde belirtilen tlirden yasama islemleri isbu Anlasma’nin
Yurdrllk Tarihi'nden ister 6nce, ister sonra ydriirliige girmis olsun); ve/veya

(c) Tarkiye Cumhuriyeti'nin yiiksek mahkemelerinin igtihadinda meydana gelen ve
alt derece mahkemelerini baglayan her tiirlii degisiklik;

“Ticari Isletme Baslangig Tarihi” Gazin bir ticari gaz tasima sozlesmesi uyarinca
TANAP Sistemine Giris Noktasindan girdigi ilk tarihi ifade etmektedir;

“Yiklenici” sozlesme veya alt-sozlesme yoluyla (boyle bir alt-s6zlesmenin toplam
sozlesme degerinin en az 150.000 (ylz elli bin) ABD Dolar olmasi sartiyla), TANAP
Projesi ile baglantih olarak, TANAP Proje Sirketi'ne ve/veya isletme Sirketleri'ne mal,
is, teknoloji ya da hizmet, danismanlik hizmetleri ve finansal hizmetler de dahil olmak
uzere (bagka seylerin yani sira, kredi, finansman, sigorta veya diger finansal imkanlar
da dahil), saglayan her tirli Kisi anlamina gelir; ancak bu, herhangi bir Kisi'nin
calisani rollyle hareket eden hicbir gergek kisiyi kapsamamaktadir;

“"Kurumlar Vergisi” isbu Anlasma’nin 23.2 Maddesi'nde kendisine atfedilen anlama
gelir;

“Masraflar” herhangi bir Menfaat Sahibi tarafindan TANAP Projesi ile baglantili
olarak maruz kalinan veya ugranilan soz konusu Kanun Degisikligi'nden kaynaklanan
veya s0z konusu Kanun Degisikligi'ne bagka bir bicimde atfedilebilen, bir ya da birden
fazla TANAP Konsorsiyum Uyesi tarafindan veya bunlarin Bagh Kurulus'lan tarafindan
kontrol edilen herhangi bir Tasitici ile ilgili olarak her tiirli yeni veya arttinlmis masraf
veya harcamayi; TANAP Proje Sirketi'ne veya Isletme Sirketleri'ne iligkin olarak ise her
tdrlt yeni veya arttinlmis masraf veya harcama ve herhangi bir gelir azalmasi
anlamina gelir. Bu tir masraf veya harcamalar arasinda sunlar yer alabilir:

(a) sermaye masraflari; bl C\\

(b) finansman masraflan;

(c) isletme ve bakim masraflan; ve/veya : f‘-’};;/4ff}3:}-.’.¥'--f"‘"



(d) Menfaat Sahibi'ne uygulanan veya Menfaat Sahibi tarafindan 6denecek vergiler,
imtiyazlar, harglar, ylkimliiliikler, resimler ya da diger Ucretlendirmeler;

“Hizmetten Cikarma Plani” isbu Anlasma’nin 32.2 Maddesi’nde kendisine atfedilen
anlama gelir;

“Tayin Edilmis Devlet Makami” isbu Anlagsma’nin 5.1 Maddesi’nde kendisine
atfedilen anlama gelir;

“"Aynma Kanun Degisikligi” isbu Anlagma’nin  29.1 Maddesi’nde kendisine
atfedilen anlama gelir;

“Ekonomik Denge” isbu Anlasma ve isbu Anlasma uyarinca yapilan Proje
Anlagmalan kapsaminda, ilgili tarihte ilgili Kisi'ye saglanan veya taninan haklar,
menfaatler, muafiyetler, ayricaliklar, korumalar ve diger benzeri menfaatler ile, ilgili
Kisi'nin bunlarin  beraberinde yiiklenmeyi kabul ettidi sorumluluklar, masraflar,
yukamlllikler, kisitlamalar, kosullar ve sinirlamalar arasinda kurulu nispi dengenin
herhangi bir Menfaat Sahibi acisindan ekonomik degeri anlamina gelir;

“Yuriirliik Tarihi” isbu Anlasma’nin 2.1 Maddesinde kendisine atfedilen anlama
gelir;

“Enerji Sarti Anlasmasi1” 17 Aralik 1994 tarihinde Lizbon’da imzaya agilan Enerji
Sarti Anlagmasi anlamina gelir;

“Kurulus” bir antlasma veya herhangi bir devletin ya da devletin herhangi bir alt
biriminin kanunlar kapsaminda usuliine uygun bicimde tegkilatlandinlmis her tiirli
sirket, muessese, limited sirket, ortaklik, sinirli ortaklik, tesebbiis, ortak girisim,
sirketlesmemis ortak girisim, dernek, trost veya baskaca tiizel kisilik, teskilat veya
tesebbdiis anlamina gelir;

“Giris Noktasi” Ev Sahibi Hiikiimetin onayina tabi olarak TANAP Proje Sirketi
tarafindan tayin edildigi veya degistirildigi haliyle, Tiirkiye Cumhuriyetinin Giircistan
ile siminnda bulunan TANAP Sistemi’ne giris noktasi anlamina gelir;

“Cevresel ve Sosyal Etki Degerlendirmesi” veya “"CSED"” isbu Anlasma’nin 17.2
Maddesi’nde kendisine atfedilen anlama gelir;

"Cevresel ve Sosyal Standartlar” isbu Anlasma’nin 17.1 Maddesi’nde kendisine
atfedilen anlama gelir;

“Cikis Noktasi” TANAP Proje Sirketi tarafindan tayin edildigi veya degistirildigi
haliyle ve Ev Sahibi Hikiimetin onayina tabi olarak, Turkiye Cumbhuriyeti’nin
Bulgaristan Cumhuriyeti ve/veya Yunanistan Cumhuriyeti ile siminnda ve/veya Ulke
Topraklan icerisinde TANAP Sistemi'nden herhangi bir cikis noktas ya da baska
herhangi bir ¢ikis noktasi anlamina gelir;

“Kamulastirma” Madde 30'da kendisine atfedilen anlama gelir; C“/\

b€

“Tesisler” TANAP Proje Sirketi tarafindan veya onun adina Proje Faaliyetleri icin Uike
Topraklar'nda zaman zaman sahip olunan, zlyet olunan veya isletilen veya hukuken™ . s
kontrol edilen her tiirli fiziki mallar, ekipmanlar ve donammlar anlamina genr:

-7 - / "'i-/i“



“Adil Piyasa Degeri” TANAP Projesine iligkin her tiirlii yatinm da dahil olmak Uzere,
bir Proje Katimaisi icin kendi Yatinminin, Kamulastirmanin bu Proje Katiimaisi’nin tim
ticari faaliyetleri tizerindeki etkileri dikkate alindiginda, higbir Kamulastirmanin vuku
bulmamis olmasi halindeki degeri anlamina gelir. Bu deger, hasmane olmayan bir
ortamda, devam eden bir cikarin, istekli bir alicinin ve istekli bir saticinin oldugunu
farz eden ve Kamulastirma'dan kaynaklanan ya da onunla badlantisi olan biitiin
kosullar dikkate alinmaksizin gelir;

“Miicbir Sebep” Madde 28'de kendisine atfedilen anlama gelir;

“Yabana Para Birimi” uluslararasi diviz piyasalarinda yaygin olarak islem géren
para birimi anlamina gelir;

“Yabanci Cahisan” herhangi bir Proje Katiimaisi'nin, Devlet'in vatandasi olmayan bir
galisani anlamina gelir;

"Ev Sahibi Hiikiimet” Tiirkiye Cumhuriyeti Hiikiimeti anlamina gelir;
"ICC Kurallan” Uluslararas! Ticaret Odasi'nin Tahkim Kurallari anlamina gelir;

“Ilk isletme Dénemi” Yiiriirik Tarihi'nden itibaren yirmi bes (25) Yilllk dénem
anlamina gelir;

“Menfaat Sahibi” su anlama gelir:
(@) TANAP Proje Sirketi;
(b) Isletme Sirketleri:

(c) bir veya birden fazla TANAP Konsorsiyum Uyesi veya TANAP Konsorsiyum
Uyelerimin Bagl Kuruluglan tarafindan kontrol edilen herhangi bir Tasitici;
burada “kontrol” kelimesi yukaridaki Bagli Kurulug tanimindaki ile ayni anlama
gelir; veya

(d) yukandaki (a) ila (c)'de atifta bulunulan herhangi bir Kisi'nin her tirlii halefi
veya izin verilen devralanlari;

“Faiz Dénemi” “Kararlastinlan Faiz Orani” tanimi agisindan, her takip eden Faiz
Donemi'nin izledigi Faiz Doneminin son glniinden sonraki ilk giinde baslamak
suretiyle, boyle bir meblagin vadesinin geldigi ve 6denmesi gereken giinden sonraki
ilk glinde baglayan ve ondan otuz (30) giin sonra sona eren, otuz (30) gunlik siire
anlamina gelir;

“Uluslararasi Finansal Raporlama Standartlan” Uluslararasi Muhasebe
Standartlan Kurulu (Znternational Accounting Standsards Board) veya halefi olan bir
kurulus tarafindan kabul edilen uluslararasi finansal raporlama standartlan anlamina

gelir;

"Tapu Kanunu” 29 Aralik 1934 tarihli Resmi Gazete'de yayinlanmis ve zaman zamaw
tadil veya ikame edilebilecek olan 2644 sayili “Tapu Kanunu” anlamina gelir;

“Arazi Haklan” isbu Anlasma’nin Ek 2’sinde belirtildigi tizere, Ulke Topraklan’ndaki e
arazilere iliskin inceleme, test, degerlendirme, analiz, erisim, teftis, insaat, kullanim,”

N\
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zilyetlik, isgal, kontrol, temlik ve yararlanma haklar (mllkiyet hari¢ olmak {izere)
anlamina gelir. “Arazi Haklar” terimi yalnizca tamamlanmis haliyle Tesislerin iginde,
lizerinde veya altinda yer alacagi Proje Arazisine degil, ayni zamanda TANAP Proje
Sirketi'nin ve onun atanmis Yiiklenicileri'nin, Proje Faaliyetlerini veya TANAP Proje
Sirketi tarafindan Tesisler’e iliskin Proje Arazisi icin arzu edilen Proje Faaliyetleri'nin
gergeklestirilmesini  saglamak bakimindan  gerekli diger her tiurli faaliyeti
gerceklestirmek amaciyla gerek duyabilecedi veya belirleyebilecegi, Ulke Topraklar
dahilindeki bagka ve ilave arazi (Ulusal Kanunlar uyarinca tesis edilecek deniz yataklari
ve kiyllar da dahil), erisim glizergahi ve arazi haklarina da atifta bulunan en genis
anlaminda kullaniimaktadir;

“Arazi Haklan Kurulusu” isbu Anlasma’nin 16.1 Maddesi'nde kendisine atfedilen
anlama gelir;

"Kredi Veren(ler)” TANAP Proje Sirketi'ne ve/veya TANAP Konsorsiyum Uyeleri'ne,
TANAP Projesinin finansmani (her tiirlii yeniden finansman da dahil) ile baglantili
olarak her tiirlii borglanma, kredi, mali imkan, kredi veya bagkaca finansman saglayan
ya da saglama yetkisine sahip olan her tirlii finans kurulusu veya diger Kisi veya
politik risk sigortasi sunan sigortacilar, ve so6z konusu finans kurulusunun veya diger
Kisi'nin her tirli halefi veya izin verilen devralanlar anlamina gelir;

"LIBOR” ilgili glinde Londra saatiyle sabah 11:00 civarinda Reuters (veya esdeger bir
halefi) tarafindan yayimlandigi lizere iic aylk ABD Dolar mevduatlanna uygulanan
Londra Bankalararasi Faiz Orani (yillik yiizde oran biciminde ifade edilir) ya da s6z
konusu oranin mevcut olmamasi halinde, genel kabul goren ve Taraflarca kabul edilen
herhangi bir miiteakip veya esdeger referans orani (ii¢ ay icin ABD Dolari cinsinden)
ve genel kabul goren boylesi bir miteakip veya esdeder referans orani bulunmuyorsa,
odemenin yapilacadi Kigi'nin mevcut makul finansman maliyeti (Gg ay icin ABD Dolari
cinsinden) anlamina gelir;

“Yerel Para Birimi” Devlet tarafindan gikarilan yasal para birimi anlamina gelir;

"Kayip veya Zarar” bir Kisi tarafindan maruz kalinan veya ugranilan, her tiirlii
masraf, hasar, sorumluluk, ylkimllik, harcama (faiz, para cezalar, avukatlik
ucretleri ve giderleri dahil), dava, yargilama, talep, harc veya ceza da dahil olmak
lzere, her turli kayip veya zarar anlamina gelir; ancak kayip veya zarar ilgili Kisi'ye
isnat edilebilecek agir kusur veya kasith davranistan kaynaklanmadikca, her tiirlii
dolayli veya bir fiil sonucu ortaya gikan kayip veya zarar veya kar kaybi bunun disinda
kalmaktadir;

“Ulusal Kanunlar” her tiirli mevzuat dahil olmak (izere, Ulke Topraklarn’nda gegerli
olan zaman igerisinde tadil veya ikame edilebilecek olan kanunlar anlamina gelir;

“Dogal Gaz” veya “Gaz" bir virgll sifir bir tg iki bes (1.01325) bar mutlak basincta
ve on bes derece (15°C) sicaklikta tiimiyle gaz halinde olan her tiirlii hidrokarbon
veya hidrokarbonlar ve temelde metandan olusan diger gazlarin kanisimi anlamina
gelir;

"Dogal Gaz Piyasasi Kanunu” 2 Mayis 2001 tarihli Resmi Gazete'de yayqnléhmng
olup zaman igerisinde tadil veya ikame edilebilecek olan 4646 sayih “"Dogal Gaz
PiyasasI Kanunu” anlamina gelir; )



“Isletme Sirketi” isbu Anlasma’nin Madde 6 hiikiimleri uyarinca atanan veya secilen
bir veya birden fazla Kurulus anlamina gelir;

“Kisi” her trll gergek sahis veya her tirli Kurulus anlamina gelir;

"Boru Hatti Koridoru” Girig Noktas’ndan Cikis Noktalar’na dek uzayan Insaat
Koridoru (s6z konusu arazi lzerindeki alanin belirli bir yiikseklige kadar minhasir
kontrolli ve sz konusu arazinin yeraltinda belirli bir derinlide kadar olan haklar da
dahil) icerisindeki on alti (16) metre genisligindeki arazi parcasi anlamina gelir;

“Esas Donem” isbu Anlasma’nin 2.2 Maddesi'nde kendisine atfedilen anlama gelir;

“Proje Faaliyetleri” Proje Katilmalan’nin herhangi biri ve tiimii tarafindan TANAP
Sistemi ile baglantili olarak gergeklestirilen her tiirlii ve tim faaliyetler anlamina gelir;
buna, TANAP Sistemi’nin miihendislik galismalari, teknik galismalan, dederlendiriimesi,
geligtirilmesi, tasarimi, izinleri, proje gelistirmesi, Arazi Haklar'nin iktisabi, insaati,
isletmeye alinmasi, kurulumu, finansmani, sigortalanmasi, miilkiyeti, isletmesi (TANAP
Proje Sirketi veya Tagiticilan tarafindan veya onlar adina Transit Gegis de dahil), ticari
kullanimi, onarimi, ikamesi, yenilenmesi, bakimi, kapasite artinmi veya genisletilmesi
(yan tesisler gibi), korunmasi ve hizmetten cikarilmasi, personel tedariki, hizmet
tedariki, uzun tedarik zamanh kalemler de dahil olmak (izere tesisat ve malzeme
tedariki, Proje Anlasmalan’nin, isbu Anlasma’nin ve diger tim ilgili s6zlesme ve
anlagmalarnn uygulamaya konmasi, bakimi, onarimi ve TANAP Sistemi'nin her tirli
genisletiimesi veya uzatiimasi ile baglantili tim faaliyetler dahildir;

“Proje Anlagmasi” (isbu Anlasma disinda) bir yanda Ev Sahibi Hiikiimet, herhangi
bir Devlet Makami veya Devlet Kurulusu ile, diger yanda Proje Faaliyetleri ile ilgili bir
taraf olan veya daha sonra taraf haline gelen herhangi bir Proje Katiimcisi arasindaki,
hikUmleri uyarinca zaman zaman uzatilabilecek, yenilenebilecek, ikame edilebilecek,
tadil edilebilecek veya bagka bir bicimde degistirilebilecek olan her tiirlii anlasma veya
sozlesme anlamina gelir;

“Proje Arazisi” (i) Insaat Koridoru ve (ii) TANAP Proje Sirketi tarafindan Devlet
Makamlarn’na TANAP Projesi’nin émri boyunca, zaman zaman, TANAP Sistemi'nin
Uzerinde veya altinda bulundugu yerler olarak kullanildig bildirilen, erisim yollan da
dahil, (strekliligi olan veya olmayan) dider arazi pargalari anlamina gelir;

"Proje Katihmailan” TANAP Proje Sirketi, TANAP Konsorsiyum Uyeleri, Menfaat
Sahipleri, YUkleniciler, Isletme Sirketleri, Tasiticilar veya Kredi Verenler anlamina gelir;

"“"Makul Gayret” ilgili Tarafin elinde olup, ilgili kosullarda uygun olan gayretler
anlamina gelir.

"SD2 Gaz Satis Anlasmasi” SOCAR (satic sifatiyla) ile BOTAS (alic sifatiyla)
arasinda Azerbaycan Gazi'min satisi ve alimina yonelik olarak 25 Ekim 2011 tarihinde

akdedilen gaz satis anlasmasi anlamina gelir;

“Tasitia” TANAP Sistemi'ndeki tagima kapasitesinin kullanimi igin TANAP Proje Sirketi
ile anlasma yapan bir Kisi anlamina gelir;

"SOCAR” Azerbaycan Cumhuriyeti Devlet Petrol Sirketi (State Oif Company of the
Republic of Azerbaijan) anlamina gelir; TN 7/

\ £k
% L 0F
it

..10-

,;)

/



“Devlet” egemen Tiirkiye Cumhuriyeti devleti anlamina gelir;

“Devlet Makamlan” Ev Sahibi Hikimet ve (hiikiimet hiyerarsisinde st diizey
herhangi bir yasal makamin bir pargasi olsun veya olmasin ya da séz konusu
makamlar tarafindan denetlensin veya denetlenmesin) tiim merkezi ve yerel makam
veya organlar da dahil olmak (izere, Ulke Topraklar ile ilgili olarak her diizeydeki tiim
birimler ve yukarida belirtilenlerin herhangi birinin tiim araci kurumlari, subeleri ve alt
birimleri ile dogrudan veya dolayh olarak Devlet tarafindan veya ona bagl bir veya
birden gok Devlet Makami tarafindan denetlenen herhangi bir birimi anlamina gelir;

"Devlet Kurulusu” Ev Sahibi Hiikiimet'in vekil ve temsilcileri de dahil olmak (izere,
Devlet'in veya Ev Sahibi Hiikiimet'in, dogrudan veya dolayl bigimde pay veya benzeri
ekonomik menfaatinin bulundugu ya da dogrudan veya dolayl bicimde Ev Sahibi
Hukidmet tarafindan kontrol edilen her tirli Kurulus anlamina gelir. Bu tanimin
amaclan bakimindan “kontrol”, dogrudan veya dolayh olarak, ister oy hakkinin
sahipligi yoluyla, ister sézlesmeyle, ister kanunla, isterse de baska bir bicimde olsun,
bir Kisi'nin yonetim ve politikalarinin yoniinii belileme veya belirletme giiciine sahip
olmak anlamina gelir; ancak, ayni zamanda bir Proje Katilimaisi olabilecek herhangi
bir Devlet Kurulusu, Proje Katiimaisi roliinde hareket ederken Devlet Kurulusu olarak
addedilmeyecektir;

“Devlet Arazisi/Arazileri” Ulke Topraklan igerisinde yer alip, heniiz kadastro islemi
yapilmamis oldugundan tapu siciline kaydettirilmemis araziler veya bos araziler ya da
halkin ortak kullanimina ya da kamu hizmetlerine tahsis edilmis alanlar (yol, cayir,
mera, otlak, kislak vs.) niteligi tagidigindan tapu siciline kaydedilmemis bulunan
araziler ve Turkiye Cumhuriyeti Hazinesi adina tescil edilmis araziler anlamina gelir;

“TANAP Konsorsiyum Uyesi” TANAP Proje Sirketi'nde ortaklik hakki bulunan bir
Kurulug anlamina gelir;

"TANAP Hiikiimetlerarasi Anlasmasi1” veya "TANAP HAA” 26 Haziran 2012
tarihinde Turkiye Cumhuriyeti ile Azerbaycan Cumhuriyeti arasinda TANAP Sistemi'ne
iligkin olarak, iceriginde belirtilen tiim ekleriyle birlikte imzalanan, ileride kendi sartlan
uyarinca herhangi bir zamanda uzatilabilecek, yenilenebilecek, ikame edilebilecek,
tadil edilebilecek veya baska bir bicimde degistirilebilecek olan hiikiimetleraras
anlagma anlamina gelir;

“TANAP Projesi” tiimi isbu Anlasma’da, TANAP Hiikiimetlerarasi Anlasmasi’nda ve
Proje Anlagsmalari'nda tanimlandidi ve 6ngoriildiigu (izere, isletiimeye ve Sah Deniz
sahasinin 2. agamasindan Uretime baslanmasi ile paralel olarak Dogal Gaz tasimaya
hazir olmasi planlanan TANAP Sistemi ve Proje Faaliyetleri anlamina gelir;

"TANAP Sistemi” Tirkiye-Glrcistan sininindaki bir Giris Noktasi’'ndan Ulke
Topraklan’ndaki Cikig Noktalan’na ve Tirkiye-Yunanistan ve/veya Tirkiye-Bulgaristan
sininndaki  Cikis Noktalar’'na ve Devlet ile Azerbaycan Cumhuriyeti tarafindan
kararlastinlan diger Cikis Noktalar’'na kadar Ulke Topraklan boyunca uzanan esas
olarak 56 inglik bir boru hatti ve en azindan Sah Deniz sahasinin 2. asamasi tiretimini
kapsamaya yeterli baslangic kapasitesine sahip olan ve Azerbaycan Cumhuriyeti
kaynakli veya Azerbaycan Cumhuriyeti'nden transit taginan ilave Gaz hacmini tasima
amaciyla yapilacak her tiirlii genisleme de dahil olmak lizere, beraberindeki Tesisleri
de igeren Dogal Gaz boru hatti sistemi anlamina gelir;
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“Vergiler” faiz, ceza ve para cezalanyla birlikte, Devlet veya bir Devlet Makami
tarafindan konan ya da onlara 6denmesi gereken, mevcut ve gelecekteki tiim vergiler,
resimler, harglar, gimriik harclari, ithalat harglan, ihracat harclari, yukimldlikler,
KDV, stopaj, ucretler, tarhlar ve diger benzeri iicretlendirmeler (mali yaptinmlar ve
idari para cezalan da dahil olmak Uzere) anlamina gelir ve “Vergi”, yukarda
sayilanlardan herhangi biri anlamina gelir;

“Vergi Dairesi” Devletin her tiirl{i vergi dairesi veya bu dairelerin halefi anlamina
gelir;

"Teknik Standartlar” isbu Anlasma’nin 20. Maddesi’nde ve Ek 1'de belirtildigi iizere
Tesisler'in ingaati, kurulumu, isletimesi ve bakimina iliskin usul ve diizenlemeler
anlamina gelir;

“Ulke Topraklan” Ev Sahibi Hukimet'in kara topraklan, karasulan ve iizerindeki
hava sahasi ile uluslararas) kamu hukuku uyarinca Uzerinde yargilama yetkisi bulunan
veya egemenlik haklarina sahip oldugu deniz bélgeleri anlamina gelir;

“Transit Belgesi” Transit Kanunu uyarinca, Transit Kanunu kapsamina giren Proje
Faaliyetleri'nin yirutiilmesi icin verilen belge anlamina gelir;

“Transit Kanunu” 29 Haziran 2000 tarihli Resmi Gazete'de yayinlanmig ve zaman
icerisinde tadil veya ikame edilebilecek olan, 4586 sayil “Petroliin Boru Hatlan ile
Transit Gegisine Dair Kanun” anlamina gelir;

"Transit Gegis” Azerbaycan Cumhuriyeti  kaynakli  veya Azerbaycan
Cumhuriyeti'nden transit tasinan Dodal Gaz’in, TANAP Sistemi araciigiyla Tirkiye
Cumhuriyeti Ulke Topraklan iizerinden Avrupa Birligi Gye devletlerine, diger Avrupa
devletlerine ve Tirkiye Cumhuriyetine komsu diger devletlere transiti, tasinmasi,
gegisi veya nakliyesi anlamina gelir; ve bu ibare Dogal Gaz TANAP Sistemi icerisinde
kaldigr siirece, Dogal Gaz'in Tiirkiye pazarina taginmasini da igermektedir;

“Transit Gegis Gazi” Transit Gecis halindeki Dogal Gaz anlamina gelir;

"ABD Dolan” veya “Dolar” Amerika Birlesik Devletleri'nin yasal para birimi anlamina
gelir;

“"KDV” mal, is, hizmet veya teknoloji teminine uygulanan katma deger vergisi
anlamina gelir; ve

“YiI” miladi takvim yili anlamina gelir.
Yorum

(@) Isbu Anlasma, sadece atifta bulunmayi kolaylastirmak amaciyla maddelere,
bolimlere ve diger kisimlara bélinmistir ve bagliklar kullamimistir; bunlar isbu
Anlagma’nin yapisini veya yorumunu etkilemeyecektir.

(b) Aksi belirtiimedikge, “Madde” veya “B6lim”lerden bahsedilirken bir rakam veya
harf kullanildiginda, isbu Anlasma’nin s6z konusu Maddesine veya Bolimiine
atifta bulunulmaktadir. ~
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(c) “Isbu anlasma”, “bunun”, “bundan sonra”, “burada” ve buna benzer ifadeler,
isbu Anlagma’ya atifta bulunmakta olup, isbu Anlasma’nin ézel bir Madde, B6lim
veya kismina atifta bulunmamaktadir.

Anlam

Aksi Gzellikle belirtimedikge veya igerikten aksi bir anlam c¢ikanlimadikca, tekil
kullanilan kelimeler ¢ogul, cogul kullanilan kelimeler tekil hallerini icerir; belirli bir
cinsiyet atfi iceren kelimeler iki cinsiyeti de igerir ve “dahil” ve “dahildir” ifadeleri
“bununla sinirl olmamak lizere” anlamini da icerecek sekilde yorumlanmaldir.

Isbu Anlasma kapsamindaki herhangi bir Kisi'ye yapilan atif, s6z konusu Kisi'nin her
tdrlG halefine veya izin verilen devralanlarina yonelik atfi da icerir.

Bilgi

Isbu Anlagma’da “bilgi”, “biling” ve ayni anlamda ifadeler kullanildiginda, icerikten aksi
bir anlam g¢ikanlmadikga, dolayll veya atfedilen bilgiyi degil, mevcut bilgiye atif
yapiyormus gibi degerlendirilmelidir.

BRI o 0
YURURLUK TARIHI VE SURE

Isbu Anlasma, TANAP Hiikiimetlerarasi Anlasmasimin yiiriiliige girdigi tarihte
(“"Yirarlik Tarihi”) yirirlige girer ve gegerli ve baglayici hale gelir.

Madde 2.3'e bagh olarak, isbu Anlagma, Yirurlik Tarihi'ni miteakip kirk dokuz (49)
yillik bir esas donem (“Esas Donem”) boyunca yurirliikte kalir.

Isbu Anlasma’nin siiresinin Esas Dénem’i asacak sekilde her tiirli uzatimasi,
Taraflarin karsilikh mutabakatina tabidir.

3 MADDE 3 o
DOGAL GAZ'IN TRANSIT GECisi

Isbu Anlasma’da aksi kararlagtiriimadikca, Ev Sahibi Hiikiimet, TANAP Proje Sirketi'ne,
TANAP Sistemi Uzerinden Transit Gegisi, transit 6zgurliigi ilkesine uygun bigimde,
herhangi bir (cret, Ucretlendirme, masraf ya da benzer bir 6demeye tabi olmaksizin,
soz konusu Dodal Gaz'in kaynadi, vans yeri veya miilkiyetine dair higbir fark veya
aynmcilhk gozetilmeksizin ve 3.2 Maddesi'nde ©zel olarak o©ngoriilenler disinda
herhangi bir gecikme veya kisittama uygulanmaksizin tam anlamiyla gergeklestirme
yoniinde munhasir hak tammaktadir.

Ev Sahibi Hikimet, isbu Anlasma’da veya herhangi bir Proje Anlasmasi kapsaminda
aksi ongorlilmedikce ve/veya Ev Sahibi Hikimet'in Transit Gegis'in devaminin kamu
saghgina ve glivenligine veya cevreye yonelik herhangi bir tehlike veya risk ya da
milke yonelik orantisiz bir tehlike veya risk olusturduguna ya da olusturacadina
inanmasi icin makul sebepler bulunan haller disinda, Transit Gegis Gazi'nin kesintisiz,
engelsiz, kisittanmadan ve azaltiilmadan akisini saglamak icin Azami Gayreti gosterir
ve soz konusu Transit Gecis Gazi'min kesilmesini veya azaltlmasini 6nlemek ve
engellemek icin uygun tedbirleri alacak ve iglemleri gerceklestirir.
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Ev Sahibi Hikumet (i) Transit Gegis Gaz’'ni almayacagini ve bu amagla Onleyici
tedbirler alacagini; ve (ii) Transit Gegis Gazi'nin herhangi bir kismi {izerinde miilkiyet
hakk iddia etmeyecedini veya bagka bir bicimde miilkiyet ya da zilyetlik haklari 6ne
stirmeyecegini ya da kullanmayacagini beyan ve kabul etmektedir ve, herhangi bir
siipheye mahal vermemek adina, isbu 3.3 Maddesi herhangi bir Devlet Makami'nin
veya Devlet Kurulusu'nun taraf oldugu bir ticari gaz tagima sozlesmesi hukimleri
kapsaminda, bu Devlet Makami veya Devlet Kurulusu’nun belilenmis Cikis
Noktasi/Noktalar’nda Transit Gegis Gazi'ni teslim alma hakki ile ilgili degildir.

TANAP Proje Sirketi’'nin, Devlet Makamlar’'ndan ve/veya Devlet Kuruluglar’ndan onay
alinmasina gerek olmaksizin, TANAP Sisteminin toplam kapasitesini tamamen kendi
takdiri kapsaminda kullanma ve/veya Tasiticilara pazarlama ve sz konusu Tasiticilarla
yapilan ticari gaz tasima sozlesmeleri kapsaminda Tagiticlarla tarifeleri mizakere
etme, tarifeleri kararlastirma ve uygulama yoniinde miinhasir hakki olacaktir. TANAP
Proje Sirketi, varsa, tarife hesaplama yontemini ve TANAP Proje Sirketi'nin akdettigi
her bir ticari gaz tasima sozlesmesi kapsaminda Tagitici(lar) ile anlagilmig tarifeleri ve
kapasite tahsisatlarimi, Tayin Edilmis Devlet Makami'na yalnizca bilgilendirme amaciyla
bildirir.

Ev Sahibi Hiikiimet, SD2 Gaz Satis Anlasmasi kapsaminda teslim edilecek Gaz'in,
TANAP Sistemi aracihdgiyla Girig Noktasi'ndan Ulke Topraklan igerisindeki Eskisehir ve
Trakya Bolgesinde yer alan Gikis Noktasi/Noktalar'na gu sartlara tabi olarak
tasinacadini teyit etmektedir: (i) Sah Deniz 2 sahasindan gelip TANAP Sistemi'nden
transit olarak gececek olan Gaza uygulanan tarifenin aynisi (Ulke Topraklar’ndaki fiili
tasima mesafesine uyarlanarak) uygulanir; (i) BOTAS ile TANAP Proje Sirketi arasinda
bir ticari gaz tasima sozlesmesi imzalanacaktir.

(i) TANAP Sistemindeki kapasitenin azalmasi veya (ii) Sah Deniz 2 sahasinda Uretilip
TANAP Sistemine Girig Noktasindan iletilecek olan Dogal Gaz'da noksanlik olmasi
durumunda, kullanilabilir kapasite veya hacimlerin tahsisi, mimkin oldugu strece,
Sah Deniz 2 sahasindan Uretilen Dogal Gaz'in hak sahibi Tasiticilan arasinda oransal

esasa gore yapilir.

MADDE 4
TANAP PROJE SIRKETI’NIN HAKLARI

TANAP Projesi’'nin amaclar dogrultusunda, Ev Sahibi Hikimet TANAP Proje Sirketi’'nin
asagidaki haklara sahip oldugunu kabul eder:

(a) TANAP Projesi'ni uygulama ve ylritme, tim Proje Faaliyetleri'ni gergeklestirme
ve isbu Anlasma ile Proje Anlasmalar’min hikumleri kapsaminda, Devlet
Makamlan tarafindan saglanan diger tim haklardan yararlanma hakki;

(b) TANAP Sistemi’ni isbu Anlasma ile Proje Anlasmasi’nin hiikiimleri kapsaminda
(halin icabina gore) insa etme, sahip olma, kullanma, zilyetliginde bulundurma,
isletme veya kontrol etme hakki; ve

(c) Ev Sahibi Hiikiimet ile istisarede bulunarak yilda otuz iki (32) milyar metrekip
hacme kadar ve yilda otuz iki (32) milyar metrekiip hacimden fazlasi icin de
Devlet ile Azerbaycan Cumhuriyeti hiikiimetlerinin onayina tabi olacak sekilde,
Dogal Gaz'in Transit Gegisi igin TANAP Sistemi’ni isbu Anlasma’ya uygun bigimde

' uygulamaya koyma hakki. :
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. MADDES5
TAYIN EDILMiS DEVLET MAKAMI

Ev Sahibi Hikimet burada, Tiirkiye Cumhuriyeti Enerji ve Tabii Kaynaklar Bakanhgi'ni
Tayin Edilmis Devlet Makami (“Tayin Edilmis Devlet Makami”) olarak hareket
etmek Uzere yetkilendirir ve atar. TANAP Proje Sirketi tarafindan talep edilmesi
halinde, Tayin Edilmis Devlet Makami su hususlarda destek saglayacaktir:

(@) isbu Anlasma’da éngoriilen haklarin, lisanslarin, vizelerin, izinlerin, sertifikalarin,
yetkilendirmelerin, onaylarin, muvafakatlerin ve miisaadelerin ¢ikartiimasi;

(b) TANAP Projesi'nin veya Proje Faaliyetleri'nin ya da bunlarin herhangi bir kisminin
gergeklestirilmesini kolaylastirmak amaciyla, isbu Anlagma’da veya herhangi bir
Proje Anlagmasi'nda belirtilen ya da isbu Anlasma veya herhangi bir Proje
Anlagmasi kapsaminda taninan herhangi bir hakki kanitlamaya uygun bilgi,
belge, veri ve diger materyallerin yeterli ve uygun bigimde tedariki;

(c) burada 6ngoriilen bildirimlerin, tasdiknamelerin ve diger yazismalarin sunulmasi
ve alinmasi; ve

(d) Deviet Makamlari ve Devlet Kuruluslan nezdinde TANAP Projesi‘nin
yurGtlimesinin uygun olan bigimde kolaylastiriimasi.

Tayin Edilmis Devlet Makami, Yiiriirliik Tarihinden hemen sonra, TANAP Projesi'ne
iliskin olarak TANAP Proje Sirketi icin bir dogrudan temas noktasi tayin eder.

_MADDE 6
ISLETMECI

TANAP Proje Sirketi, TANAP Sistemi'ni isletmek iizere Ulke Topraklari’nda mukim,
hissedarlik yapisina iliskin hicbir sart veya kisitlamaya tabi olmaksizin, bir veya birden
fazla Isletme Sirketi'ni kurmak, bunlara sahip olmak ve bunlan kontrol etmek ve/veya
atamak ya da segmek hakkina ve bu konularda tek bagina takdir yetkisine sahiptir.

TANAP Proje Sirketi, TANAP Sistemi'nin isletiimesi icin gerekli hizmetlerde yerel
uzmanliklardan yararlanmak icin Makul Gayreti sarf eder.

Herhangi bir Isletme Sirketi, TANAP Proje Sirketi'nin Proje Faaliyetleri'ne iliskin olarak
taraf oldugu isbu Anlagsma ve/veya herhangi bir Proje Anlagmas! kapsaminda dogan
haklanini kullanma hakkina sahiptir.

MADDE 7
BASVURU SARTLARI

Herhangi bir TANAP Proje Sirketi tarafindan talep edilmesi (zerine, Tayin Edilmis
Devlet Makami, TANAP Proje Sirketi ve TANAP Proje Sirketi'nin Proje Faaliyetleri'nin
gerceklestiriimesi amaciyla tayin edebilecegi diger Proje Katihmailan tarafindan belirli
bir lisans, muvafakat, yetkilendirme, muafiyet, vize, sertifika, onay veya miisaade
alinmasi igin gerekli belgelerin bir listesini (“"Basvuru Sartlan”) sunmak icin Makul
Gayreti sarf eder. Listedeki herhangi bir eksiklik veya mevzuatin gelecekte 6ngorecedi
sartlar, Proje Katiimalar’min yiikiimliliiklerini ortadan kaldirmaz. Bagvuru Sartlan
zaman zaman guncellenebilir.
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TANAP Proje Sirketi'nin talebi Uzerine, Basvuru Sartlari’min sunulmasi kosuluyla, Ev
Sahibi Hukimet, ilgili her tirli Devlet Makami ve/veya Devlet Kurulusu'nun, kirk bes
(45) giin icinde, fakat her hallikarda ydirirliikteki Ulusal Kanunlar'da belirtilen stireden
ge¢c olmamak (zere, TANAP Proje Sirketi'nin ve diger tim Proje Katihimcilar’nin,
asagida sayilanlar da dahil olmak (izere tiim Proje Faaliyetleri'ni vaktinde, glivenli ve
verimli bir bigimde yerine getirmelerini saglamalan igin gerekli ve uygun tim
lisanslar, muvafakatleri, izinleri, yetkilendirmeleri, muafiyetleri, vizeleri, sertifikalar,
onaylar veya musaadeleri (ve ilgili her tlrli yenileme veya uzatmayi) vermesini
saglamak icin Makul Gayreti sarf eder:

(a) Tesislerin isletilmesi;

(b) Arazi Haklanmin kullanilmasi ve Arazi Haklar’'ndan yararlanilmasi (Madde 16 ve
Ek 2 Arazi Haklan hikimlerine tabi olarak);

(c) gumrik islemleri;

(d) Proje Faaliyetleriyle iliskili olarak kullanilacak olan her tiirli ekipman, malzeme,
makine, vasita, gereg, yedek parga ve stoka ve tiim diger mallara iliskin ithalat
ve ihracat lisanslan;

(e) vizeler, calisma izinleri ve oturma izinleri;
(f) banka hesabi agma ve kullanma haklan;

(g) ofis ve calisanlar icin konaklama mekanlan kiralama veya, uygun hallerde,
iktisap etme haklar;

(h) ilgili Ulusal Kanunlara uygun olarak, Proje Faaliyetleri'nin givenli ve verimli
bicimde vyuUrutilmesi igin haberlesme ve uzaktan olgum vasitalan (TANAP
Sistemi’'nin yeknesak ve verimli bigimde isletilmesine imkan saglanmasi icin
TANAP Proje Sirketi tarafindan talep edildigi (izere yeterli sayida minhasir radyo
ve telekomiinikasyon frekansinin tahsis edilmesi de dahil olmak Uzere) isletme
haklari ve lisanslari;

(i) Proje Faaliyetleri icin veya TANAP Projesi'ndeki ticari iglerin ve menfaatlerin
idaresi icin gereken gayrimenkul veya kisisel esya kiralama ya da, uygun
hallerde, satin alma veya iktisap etme hakk da dahil olmak (izere, herhangi bir
Proje Katilimaisi'nin kanaatine gore, Ulke Topraklan’nda, Proje Faaliyetleri’nin
usuliince yiritilmesi icin makul Olglide gerekli olabilecek subeler, daimi
isyerleri, ofisler ve diger ticarethane veya varlik bigimleri kurma haklari; ve

(i) Ulke Topraklar’nda arac veya baskaca mekanik ekipman calistirma haklan ve
ilgili Ulusal Kanunlar’a uygun bigimde, hava araci, gemi veya baskaca deniz araci
calistirma hakki.

23 ve 24. Maddelere halel gelmeksizin, Madde 7.2 uyarinca Ongoérilen lisanslar,
muvafakatler, izinler, yetkilendirmeler, muafiyetler, vizeler, sertifikalar, onaylar veya
misaadeler ile ilgili zaman igerisinde degisebilecek olan tim masraf, lcret, 6deme ve
diger ilgili harcamalar, isbu masraflar, Ucretler, 6demeler ve harcamalar ayrima
olmamak kaydiyla, ilgili Proje Katilmailan tarafindan Ulusal Kanunlara uygun bigimde
odenir. . g
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8.1

8.2

8.3

9.1

MADDE 8
isBirLiGI

Ev Sahibi Hukimet, kendi yetki simirlan dahilinde, isbu Anlasma ve Proje
Anlagmalan’nda Ongoriilen Proje Faaliyetlerinin verimli ve vakitli bir bigimde
uygulamaya konmasi, yuriitilmesi ve ifasi igin destek ve isbirligi saglar ve uygun
adimlarn atar.

Ev Sahibi Hikimet, TANAP Projesi icin finansman saglanmasi siireci ile ilgili olarak
TANAP Proje Sirketi ile igbirlifinde bulunur. Bu baglamda, Ev Sahibi Hiikiimet, TANAP
Proje Sirketi'nin talebi tzerine, yalnizca TANAP Projesi'nin tamamini veya bir kismini
ya da TANAP Proje Sirketinin Ulke Topraklar dahilindeki Proje Faaliyetleri'nin
tamamini veya bir kismini finanse etme gabasina yardimci olma amaciyla, kendi adina
veya Devlet Makamlan adina, Devlet Makamlar’nin isbu Anlasma‘da belirtildigi izere,
ve belirtildigi kadariyla, beyan, taahhiit ve yikimlliklerini yazili olarak teyit eder
veya uygun hallerde bu tir belgeleri imzalayarak her tiirli ve ilgili tim Kredi
Verenler'e (ok tarafli kredi kuruluglan ve ihracat kredisi kuruluglan da dahil)
dogrudan verecektir. Kredi Verenlerin midahil olma haklar kapsaminda gerekli
oldugu takdirde, Ev Sahibi Hikimet dogrudan anlasmayi/anlasmalar (direct
agreement(s)) Kredi Verenler'le miizakere eder.

Higbir sipheye mahal vermemek adina, isbu 8. Madde, Ev Sahibi Hiikiimeti, TANAP
Projesine, TANAP Sistemi'ne, TANAP Proje Sirketi’'ne veya TANAP Konsorsiyum
Uyelerine finansman saglamak ya da bunlara iliskin finansal yukumlilikleri kabul
etmek zorunda birakmamaktadir.

TANAP Proje Sirketi ve Yikleniciler (Devlet Kuruluglari olabilecek olanlar dahil):

(@) TANAP Sistemi‘nin ingasi, kurulumu, isletmeye alinmasi ve hizmetten cikarilmasi
icin tim hizmetlerin, iglerin, mallarin ve ekipmanlarin, Turk yiklenicilere ydnelik
aynmcilik  yapmayacak veya Turk sirketlerin  bu ihalelere katilimini
engellemeyecek uluslararasi kabul goren rekabetgi ihale usullerine uygun
bicimde, ihale yoluyla tedariki hakkina sahiptir. Ihalede teklif verenlerin
degerlendiriimesinde, tiim ihracat kredisi kuruluslan ve ihracat kredisi kurulusu
olmayan diger kredi kuruluglan tarafindan desteklenen teklifler ayrimailik
icermeyen ve seffaf bir esasa dayali olarak degerlendirir;

(b) bu tir hizmetlerin, islerin, mallarin ve ekipmanlarin tedariki icin, Tiirk
sirketlerince fiyat, kalite, elverislilik ve herhangi bir ihalenin gerektirdigi diger
zaruri sartlar bakimindan diger llkelerin sirketlerinden daha iyi veya onlarla esit
tekliflerde bulunmasi halinde, Turk sirketlerini secer;

(c) Tayin Edilmis Devlet Makami, TANAP Proje Sirketi'nin ve Yiklenicilerin isbu
Madde 8.3'te belirtilen ilkelere uymalarini takip etme hakkina sahiptir.

MADDE 9

DEVLET, DEVLET MAKAMLARI VE/VEYA DEVLET KURULUSLARI TARAFINDAN

AKDEDILEN BIR TAKIM ANLASMALARA ILISKIN TAAHHUTLER

Herhangi bir Proje Anlagmasi’na taraf olan herhangi bir Devlet Makaminin veya
Devlet Kurulugsumun ozellestirilmesi, iflas etmesi, tasfiye edilmesi, yeniden
teskilatlandinlmasi veya devamhhd, milkiyeti, teskilat yapisi ya da hukuki
mevcudiyetinde herhangi bir dedisiklik meydana gelmesi, Ev Sahibi Hikiimet'in igbfg\ :
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9.2

10.1

10.2

12.1

Anlasma veya so6z konusu Proje Anlagmasi kapsamindaki haklarini ve yikimldliklerini
etkilemez.

Ev Sahibi HlUklUmet, isbu Anlasmanin ve herhangi bir Devlet Makami veya Devlet
Kurulusu'nun taraf oldugu Proje Anlasmalan’nin siresinin tamami boyunca, s6z
konusu Devlet Makami'nin veya Devlet Kurulusu'nun isbu Anlasma veya herhangi bir
Proje Anlasmasl kapsamindaki yukumltliklerinin, daima s6z konusu ytkUmlilikleri
ifaya yetkili ve muktedir bir Kurulus'a verilmesini ve boyle bir Kurulus tarafindan
tstlenilmesini saglar. Devlet Makamlari’nin ve Devlet Kuruluslari’nin isbu Anlasma ve
herhangi bir Proje Anlasmasi kapsamindaki tim yikimliliikleri Ev Sahibi Hiikiimet'in
yuktmllikleri olup, buradaki tiim amaglar bakimindan kesin olarak éyle addedilir.

: MADDE10
PROJE FAALIYETLERI'NIN KESINTIYE USRAMAMASI

Madde 3 kapsamindaki ylkimliltklerine halel gelmeksizin ve isbu Anlasma’da veya
baska herhangi bir Proje Anlasmasi’nda aksi ozellikle ongorilen haller disinda Ev
Sahibi Hukiimet, herhangi bir Proje Faaliyeti'ni kesintiye ugratmayacak, azaltmayacak,
engellemeyecek, geciktirmeyecek veya baska bir bigimde sekteye ugratmayacak ve
herhangi bir Devlet Kurulusu’nun veya Devlet Makami’nin bunlan yapmasina izin
vermeyecek veya yapmasinl talep etmeyecektir; ancak Ulke Topraklan’nda Proje
Faaliyetleri'ne devam edilmesinin kamu saghgina ve glivenligine veya gevreye yonelik
herhangi bir tehlike veya risk ya da miilke yonelik orantisiz bir tehlike veya risk
olusturduguna ya da olusturacagina inanilmasi icin makul sebepler bulunan hallerde,
Ev Sahibi Hikiimet her zaman, Ulke Topraklar'ndaki Proje Faaliyetlerini bu tehlike
veya riskin giderilmesi icin, sadece gereken d&lglide ve siire boyunca kesintiye
ugratabilir.

Proje Faaliyetleri'nin kesintiye ugramasi, kisittanmasi, azaltilmasi, engellenmesi,
geciktiriimesi veya baska bir bicimde sekteye ugratimasi tehdidinin var oldugunu
disiinmek icin makul sebeplerin bulundugu herhangi bir olay (isbu Madde 10
amagclan bakimindan bir “tehdit”) vuku bulursa veya herhangi bir durum ortaya
cikarsa, herhangi isletim bakim veya TANAP Proje Sirketi’'nin, onun Yklenicilerinin ve
herhangi bir Isletme Sirketi’'nin hatasi neticesinde meydana gelen herhangi bir olay
veya durum disinda, Ev Sahibi Hiikiimet ve onun Deviet Makamlar, s6z konusu
tehdidin onlenmesi ve giderilmesi icin Makul Gayreti sarf eder.

_ MADDE 11_
EV SAHiBI HUKUMET'IN BEYANI

Ev Sahibi Hikimet Yurdrlik Tarihi itibariyle isbu Anlasma’yr akdetme ve yerine
getirme ve isbu kapsamdaki yikimldltklerini ifa etme yetkisine sahip oldugunu kabul

eder.

~_ MADDE 12 Shi
TANAP PROJE SIRKETI’NIN BEYANLARI VE GARANTILERI

TANAP Proje Sirketi, Yuriirlik Tarihi itibariyle Ev Sahibi Hiklimet'e:
(a) teskilatlandinldigi veya kuruldugu yerin mevzuatina uygun bicimde usuliince

teskilatlandinldigini veya kuruldugunu ve gegerli bigimde varhigini stirdtirdiigiing,
halihazirda ylrGttigl ve yiritmeyi tasarladigi ticari faaliyet icerisinde bulunmak

icin yasal yetkiye sahip oldugunu, ve yaptigi ticari faaliyetin niteligi geregi s6z

o o

o



konusu onay veya vasfin gerekli oldugu her bir yerde, yerli veya yabanc sirket
(halin icabina gore) olarak usuliince onaylanmis (veya bilebildigi kadariyla,
usullince lisans almaya muktedir oldugunu ve vakti gelince usuliince
onaylanacagini) veya vasiflandirilmis oldugunu;

(b) isbu Anlasma’yr akdetme ve yerine getirme ve isbu Anlasma kapsamindaki
ylkamldltklerini ifa etme yetkisine sahip oldugunu ve bu islemlerin hepsinin
kendisi agisindan tiim gerekli usullerle uygun bigimde yetkilendirilmis oldugunu;

(c) isbu Anlasma’nin akdedilmesinin, tesliminin ve ifasinin kendi tegkilat veya
kurulug belgelerindeki herhangi bir sart veya taraf oldugu ya da kendisinin ya da
malvarliklarindan herhangi birinin bagh bulundugu veya etkilendigi herhangi bir
anlasma, kararname veya karar ile celismedigini, bunlarin ihlaline sebep
olmadigini, bunlar kapsaminda bir temerriit teskil etmedigini veya bunlar
cergevesindeki herhangi bir ylkimlaligiinii vadesinden dnce muaccel hale
getirmeyecegini;

(d) isbu Anlasma’nin kendisi tarafindan usuliince ve gegerli bicimde akdedilip teslim
edildigini ve kendisi agisindan yasal, gecerli ve baglayici bir yiikiimliliik teskil
ettigini, Anlagsma sartlarina uygun bigimde uygulanabilir oldugunu;

(e) herhangi bir mahkeme, tahkim kurulu veya devlet organi huzurunda kendisi
aleyhinde derdest veya bildigi kadaryla baslatiima tehlikesi bulunan, tek basina
veya toplu olarak, ticari faaliyeti veya malvarliklar veya mali ya da baska tiirlii
durumu Uzerinde esash bir olumsuz etki ya da isbu Anlasma kapsamindaki
ylkimlGltklerini ifa etme kabiliyetinde herhangi bir aksaklik yaratabilecek hicbir
dava, hukuk davasi, yarglama veya sorusturma bulunmadi§ini ve kendisinin
herhangi bir mahkeme, tahkim kurulu veya herhangi bir devlet organinin béylesi
bir esasl olumsuz etki veya bdylesi bir aksaklik yaratabilecek bir emir, karar,
ilam veya tedbir kararina iliskin herhangi bir ihlal veya temerriit konusunda
bilgisi olmadigini;

(f)  kendisi agisindan gegerli tim kanunlara uymus oldugunu, dyle ki, tek basina
veya toplu olarak, ticari faaliyetini veya mali durumunu veya isbu Anlasma
kapsamindaki ylkimliliklerini ifa etme kabiliyetini esash bicimde etkileyen ya
da etkileyebilecek higbir para cezasi, ceza, ihtiyati tedbir veya cezai sorumluluga
tabi olmadigini; ve

(g) isbu Anlagsma’da kendisinin sundugu hicbir beyanin veya garantinin, maddi
gergeklere aykin bir beyan icermedigini veya sz konusu beyani veya garantiyi,
sunuldugu kosullar 1siginda yaniltici kilmamak igin gereken bir maddi gercedgi
belirtmeyi ihmal etmedigini

beyan ve garanti eder.

MADDE 13 .
DEFTERLER VE KAYITLAR | o oiohe

)

13.1 TANAP Proje Sirketi, muhasebe defterlerinin kopyalarini, sozlesmelerin asillarini veya*
suretlerini ve Proje Faaliyetleri igin makul olglide gerekli diger dosya ve kayitlarin -2
suretlerini muhafaza eder. Bu dosyalar ve kayitlar, Ulusal Kanunlar tarafindan gerekli
kilinabilecedi slrece, Kkarsilikli olarak aksi kararlastirimadikca, Ev Sahibi Hiikiimet
temsilcileri tarafindan otuz (30) giin &nceden bildirimde bulunulmasi suretiyle, TANAP
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13.2

14.1

14.2

15.1

Proje Sirketi'nin Ulke Topraklar’ndaki biirosunda inceleme ve denetim icin hazir
bulundurulacaktir.

Tim bu defterler veya hesaplar ve diger kayitlar, ilgili isleme yénelik para biriminde
ve Uluslararasi Finansal Raporlama Standartlarina uygun bicimde tutulur ve saklanir.

MADDE 14
SIGORTA

Sigorta konusunda, TANAP Proje Sirketi, Proje Faaliyetleri'nin yeri, boyutu ve teknik
ozellikleri dikkate alinarak, her daim s6z konusu sigorta teminatinin makul ticari
sartlar cercevesinde elverisli olmasina ve s6z konusu sigortanin TANAP Proje Sirketi
tarafindan segilen sirketlerden (TANAP Konsorsiyum Uyelerinin kurumsal sigorta
girketleri de dahil) (veya, uygun hallerde, ilgili Yiiklenici'den veya Isletmeci Sirket'ten)
elde edilebilmesine tabi olarak, uluslararasi Dodal Gaz boru hatt endiistrisinin
uluslararasi kabul goren standartlarina ve ticari uygulamalarina uygun miktarlarda ve
TANAP Projesi'yle baglantili risklere iligkin olarak sigorta yaptiracak ve siirdiirecek ve
(uygun hallerde) Yuklenicilerinin ve Isletme Sirketleri'nin sigorta yaptirmasini ve
strdiirmesini saglayacaktir. Bu sigorta teminatlaninin kapsami, yukanda dile getirilen
hususlarin genelligine halel gelmeksizin, ticari olarak makul sartlarda mevcut oldugu
olglide asagidaki hususlari igerir:

(a) Proje Faaliyetleri esnasinda veya sonucunda meydana gelen sizinti, kirlilik veya
bulasma ya da olumsuz bir cevresel etkiden kaynaklanan kayip, hasar,
yaralanma veya 6lim;

(b) Proje Faaliyetleri esnasinda veya sonucunda meydana gelen herhangi bir kazay:
miteakiben moloz veya enkazin kaldirimasinin ve temizlik islemlerinin (sizan,
kirleten veya bulasan maddeler de dahil) maliyeti; ve

(c) Proje Faaliyetleri esnasinda veya sonucunda, lglincii bir sahsin ugrayacad mal
kaybi veya hasan ya da bedensel yaralanma veya 6lim.

TANAP Sisteminin ingaatina baslanmadan ©nce, TANAP Proje Sirketi, Proje
Faaliyetleri'ne iligkin olarak teminat sunan veya isbu Madde 14 uyarnnca tedarik
edilmis her turlli sigortayl teyit eden sigorta belgelerini veya acentelerden,
sigortacilardan veya sigorta komisyoncularindan alinmis diger belgeleri, Ev Sahibi
Hiikimet'e bildirecek ve sunacaktir ve her bir sigortanin yenilenmesinde de ayni seyi
yapacaktir. Yukanda Madde 14.1'de belirtilen sigortalar ticari olarak makul sartlarda
mevcut dedilse, riski teminat altina almak igin, kendi kendini sigorta mekanizmalari
gibi makul alternatif tedbirlerin aynntii bilgileri ile birlikte mimkin olan en kisa
stirede Ev. Sahibi Hiikiimet’e bildirimde bulunur.

i MADDE 15 e
HUKUMET TARAFINDAN SAGLANACAK KOLAYLASTIRMALAR N

Ev Sahibi Hikimet (i) kendi yetkisi dahilinde oldugu 6lglide, TANAP Proje Sirketi'nin
isbu Anlagma ve tiim Proje Anlagsmalar sartlarini uygulamaya koymasini saglamak ve

Proje Faaliyetlerini ve isbu Anlasma ve tim Proje Anlasmalan’nda oOngoriilen™

faaliyetleri ve islemleri yetkilendirmek, mimkiin kilmak ve desteklemek icin kendi
kanunlan kapsaminda gerekli olan veya olabilecek tiim kanunlarin, kararnamelerin,
kararlarin ve diger kanuni ve diizenleyici adimlarinin atilmasini, ¢ikartiimasini ve
ylrirlige sokulmasini destekleyecek ve ilgili yasama organinin bunlan gelistirmesi ve
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152

15.3

16.1

16.2

16.3

16.4

16.5

teklif etmesi yéniinde olumlu girisimlerde  bulunacak; ve (ii) isbu Anlasma
kapsamindaki yiikiimliliiklerin belgelenmesi ve ifas icin gerekli veya uygun tiim
kararnamelerin, emirlerin, yonetmeliklerin, kurallarin, yorumlarin, yetkilendirmelerin,
onaylarn ve muvafakatlerin yazili olarak verilmesini saglamak igin Makul Gayreti sarf
eder.

Ev Sahibi Hiikiimet, miimkiin oldugu Olglide (ve uygun hallerde, Madde 5'e uygun
bicimde bir Tayin Edilmis Devlet Makami araciigryla) TANAP Proje Sirketi'ni isbu
Anlagma kapsamindaki yiikiimliliikleri ile baglantili her tiirlii kanun ve diizenlemelere
iligkin gelismelerden haberdar edecektir.

TANAP Proje Sirketi, bir Transit Belgesi icin Tayin Edilmis Devlet Makami'na basvurur
ve Tayin Edilmis Deviet Makami, bu bagvurunun yapiimasi konusunda yardim ve
isbirligi  saglayacaktir. Tayin Edilmis Devlet Makami, gereken hichir  onay,
yetkilendirme ve sarti makul olmayan bir bigimde esirgemeyecek ve Transit
Belgesi‘nin verilmesinde makul olmayan bir gecikme yaganmamasini sadlar.

Ev Sahibi Hikimet, zaman zaman gerekebilecedi (izere, TANAP Sistemi’'nin Ulke
Topraklar’ndaki ulusal Dogal Gaz iletim agl ve Girig Noktas’ndaki ve Gkis
Noktasi/Noktalari’ndaki diger iletim aglan ile ara baglantilarinin Ulusal Kanunlarila
uyumlu bir sekilde kurulmasinda TANAP Proje Sirketi'ne yardim eder.

MADDE 16
ARAZI HAKLARI

Yukandaki Madde 5.1 hiikiimlerine halel gelmeksizin, Ev Sahibi Hiikiimet, Devletin
isbu Madde 16°da diizenlenen Arazi Haklan ile ilgili yGkamldliklerinin ifasi amaciyla bir
Devlet Kurulusu'nu yetkilendirir ve atar (“Arazi Haklan Kurulusu”).

Arazi Haklan ve, ozellikle, isbu Anlasma kapsaminda Deviet Makamlan tarafindan
TANAP Proje Sirketi'ne Proje Arazisine iliskin taninacak miinhasir kullanim, insaat,
Zilyetlik ve kontrol (mlkiyet haric) haklari, arazinin mulkiyeti disindaki tasarruf
haklarini teskil etmektedir.

Ev Sahibi Hlkimet, TANAP Proje Sirketi'ne, Arazi Haklar’nin iktisabi ve kullaniimasi
konusunda isbu Madde 16'da ve Ek 2'de belirtildigi dlciide, TANAP Proje Sirketi
tarafindan Ev Sahibi Hikimet'e Insaat Koridoru'nun bildiriimesinden &nce var olan
her tirll altyapiya (boru hatti da dahil olmak kaydiyla) dair bagka herhangi bir
Kurulus'un haklanna halel getirmemek kaydiyla, yardim saglar. Isbu Anlasma
kapsaminda taninmis veya yaratilmis her tiirlii hak, Ev Sahibi Hikiimet tarafindan
TANAP Projesi'nin ve Proje Faaliyetlerinin TANAP Proje Sirketi tarafindan yerine
getirilmesi ile baglantil olarak taninmaktadir.

Ev Sahibi Hikimet, isbu Madde 16 ve Ek 2 kapsamindaki yukimldltklerini kendi yetki
sinirlar dahilinde ve Ulusal Kanunlara uygun bicimde ifa eder; ancak Ev Sahibi
Hikimet'in s6z konusu yukumldliklere, kanunlara ve yénetmeliklere tamamen uygun
bicimde Arazi Haklari'na iliskin stireci hizlandirabilecedi veya bu haklann taninmasini
kolaylastirabilecegi hallerde, Ev Sahibi Hiikiimet bu konuda Makul Gayreti sarf eder.

Ev Sahibi Hikiimet'in isbu Madde 16 ve Ek 2 kapsamindaki ylkimliliikleri, TANAP
Proje Sirketi'nin Arazi Haklar'nin iktisabi ile ilgili asagida kayith masraf ve harcamalan
da igeren tiim kanitlanabilir ve miinasip masraf ve harcamalan karsilamasi sartina
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(a) Cevresel ve Sosyal Standartlarin (Madde 17'de tamimlandigi sekilde) ve/veya
International Finance Corporation Performans Standardi 5'de (Arazi Iktisabi ve
Zorunlu Yeniden Yerlestirme) dlzenlenen ilkelerin uygulanmasindan dogan her
torld ek yukumlulik ve gereklilik neticesinde ortaya c¢kan masraf ve
harcamalarin 6denmesi; isbu Madde 16.5(a)’'ya tabi masraf ve harcamalar
dogrudan TANAP Proje Sirketi tarafindan 6denir.

(b) Arazi Haklan’min kendilerinden iktisap edildigi Kisilerle (ister Devlet Makamlari
olsun, ister baska Kisiler veya Kuruluslar) tim Proje Arazisi'nin iktisabi igin
uzlasilmasi veya bu Kisiler'e tazminat 6denmesi konusunda Ulusal Kanunlarin
hikidmleri uyarinca sorumlu olmak; ve

(c) Ev Sahibi Hikumet'in soz konusu her tirli masraf veya harcamalarinin ve tiim
alacaklarinin 6denmesi.

16.6 Proje Arazisine iligkin olarak ve yukandaki Madde 16.4 ve 16.5%e bagh olarak, Ev
Sahibi Hukumet:

(@) Devlet Arazisi soz konusu ise, TANAP Proje Sirketi'ne Arazi Haklan’m Ulusal
Kanunlar cercevesinde diizenlenen usullere uygun bicimde hazir kilacak ve diger
ilgili Devlet Makamlar’nin da bu yonde davranmalarini saglayacaktir;

(b) Devlet Arazisi olmayan bir arazi s6z konusu ise, TANAP Proje Sirketi'ne Arazi
Haklar'ni Ulusal Kanunlar cergevesinde dlizenlenen usullere uygun bigimde
iktisap etmek konusunda yardimc olacaktir;

(c) Arazi Haklan Kurulusu’nun Arazi Haklar’'ni Gglncl sahislar adina iktisap etme
islemini yiritmek veya yonetmek konusunda vyerlesik bir kabiliyete ve
uzmanhga sahip oldugu hallerde, Ev Sahibi Hiikiimet TANAP Proje Sirketi'ne bu
islemi onun adina makul maliyet temelli sartlarla gergeklestirmek yodntinde bir
teklifte bulunulmasini saglayacaktir;

(d) TANAP Proje Sirketi'nin tim Proje Arazisi'nde Arazi Haklar’'ni iktisap etmesi ve
uygulamasi igin gegerli Ulusal Kanunlar ve yonetmelikler kapsaminda gereken
tuim gerekli lisanslar, muvafakatleri, izinleri, yetkilendirmeleri veya muafiyetleri
ve tapu senetlerini cikartmak veya ckarttirmak ve bunlann gikartilmasina
yonelik basvurulan desteklemek ve TANAP Proje Sirketi'nin bu Arazi Haklari'na
iliskin haklan ile ilgili kamuya genel duyuruda bulunulmasi igin Makul Gayreti
(Ulusal Kanunlar tarafindan izin verildigi élglide) gosterir.

TANAP Proje Sirketi, Tapu Kanunu’nun yabanci Kisiler ve yabanci sermayeli sirketle'rﬁ § &
tarafindan ayni haklarin iktisabina iligkin kisitlayici hiikiimlerine tabi olmayacaktrr. |

16.7 Ev Sahibi Hilkkimet, TANAP Proje Sirketi'ne su haklan taniyacaktir:

(a) Proje Faaliyetleri'ni ylritmek amaciyla Proje Arazisindeki arazi Gzerinde
ve/veya altinda (uygun olan sekilde) kullanma, isgal, zilyetlik, kontrol ve insa
yontindeki miinhasir ve sinirlamasiz ayni hak (milkiyet haricinde); ve

(b) Devlet Makamlan tarafindan tedarik edilmesi gerekecek kamu hizmetleri igin
gerekli olanlar haricinde, TANAP Proje Sirketi'nin minhasir takdir yetkisiyle,
Proje Arazisi lzerinde vef/veya altinda baska herhangi bir Kisi tarafindan
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16.8

16.9

16.10

173

17.2

173

17.4

kullanma, isgal, zlyetlik, kontrol ve insay! kisittama veya bunlara izin verme
hakki. Devlet Makamlar, Proje Arazisine miidahale etmemek ve Proje
Faaliyetleri'ni olumsuz etkilememek icin daima Azami Gayreti sarf eder.

Ev Sahibi Hiikiimet, kendi yetkilerinin sinirlar dahilinde, bu konuda yapilan her tiirlii
munasip masrafin TANAP Proje Sirketi tarafindan karsilanmasi sartiyla, TANAP Proje
Sirketi'me isbu Madde kapsaminda elde edilen Arazi Haklar’'m kullanmak konusunda
yardima olacak ve ilgili Devlet Makamlar’nin yardimci olmalarini saglayacaktir.

Isbu Anlasma’ya tabi olarak, TANAP Proje Sirketi Arazi Haklan’ni kullanirken ve Insaat
Koridoru'nu tespit etme sirasinda toplanan grafiksel veya grafiksel olmayan her tiirlii
veriyi Devlet'le paylasacaktir.

TANAP Proje Sirketi, Madde 16.3 kapsaminda belirtildigi tzere, énceden mevcut olan
altyapiyr (boru hatlan da dahil), Ulke Topraklan’ndaki gegis hakki ve Ulke
Topraklar’nda gegerli cevre, saglik, guvenlik ve sosyal sartlan dikkate alarak, Ev
Sahibi Hlkimet’e TANAP Sistemi’nin insasi ve buna miiteakiben Proje Faaliyetleri’nin
yurutilmesi igin bir insaat Koridoru ve Boru Hatt Koridoru bildirir. Bu amacla, Arazi
Haklar Kurulusu ile TANAP Proje Sirketi, isbu Madde 16 ve Ek 2 kapsaminda
duzenlenen Arazi Haklar’min iktisabi ve taninmasina iliskin sartlan ve prosediirleri
kararlastiracaklardir.

. MADDE 17 :
CEVRE, SAGLIK, EMNIYET VE SOSYAL ETKi

TANAP Projesi'ne iliskin olarak isbu Madde 17 uyarinca gergeklestirilecek bir cevresel
ve sosyal etki degerlendirmesinin tamamlanmasinin ardindan, TANAP Proje Sirketi
tarafindan TANAP Projesi ile ilgili cevresel, sosyal ve toplumsal saglik etkisi
standartlan belirlenir ve bunlar yazili olarak bicimde kaydedilir (Ev Sahibi Hiikiimet
tarafindan onaylanmak (izere TANAP Proje Sirketi tarafindan hazirlanacaktir)
("Cevresel ve Sosyal Standartlar”). Bu Cevresel ve Sosyal Standartlar, Ulusal
Kanunlar’a uygun olacak ve buna ilaveten, “International Finance Corporation”in ilgili
Performans Standardi dahil, Dogal Gaz boru hatti endustrisinde genel olarak gecerli
olan uluslararasi standartlan ve uygulamalar dikkate alacaktir.

TANAP Proje Sirketi, Ev Sahibi Hikiimet tarafindan onaylanmak (izere, TANAP
Projesine iligkin olarak, Cevresel ve Sosyal Standartlar'a uygun bir cevresel ve sosyal
etki degerlendirmesi (bir cevresel ve sosyal yatinm programi da dahil) gelistirecektir
("Cevresel ve Sosyal Etki Degerlendirmesi” veya “GSED”). CSED, ilgili Devlet
Makamlar ve/veya Devlet Kuruluslari ile isbirligi ve istisare edilerek gelistirilecek ve
Ulusal Kanunlar uyarinca degerlendirilip onaylanacaktir.

Gevresel ve Sosyal Standartlarin ve GSEDin  Ev Sahibi Hiikiimet tarafindan
onaylanmasini miiteakip, TANAP Proje Sirketi Proje Faaliyetleri boyunca her zaman
Cevresel ve Sosyal Standartlara ve CSED’e uygun olarak hareket eder.

TANAP Proje Sirketi'nin isbu 17. Madde’deki ylkimluliklerine halel gelmeksizin,
herhangi bir sorumlu Proje Katilimais’nin kusuru veya ihmali neticesinde, Tesisler'den
bir Dogal Gaz tasmasi veya salinimi meydana gelirse, ya da 6nemli bir gevresel zarar
veya insan saghgi ve emniyetine yonelik dnemli bir risk yaratan veya yaratmasi
muhtemel baska bir olay vuku bulursa, TANAP Proje Katiimcisi derhal:
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17.5

17.6

117

18.1

18.2

18.3

(a) Daha fazla gevre ve glivenlik hasarinin olusmasini miimkiin olan makul dizeyde
engellemek; ve

(b) Hasarin meydana geldigi tarihten biitiin restorasyonun bittigi tarihe kadar gecen
ara donemdeki kayiplarin eski hale getirilmesine iliskin tim telafi edici onlemlerin
alinmasi dahil olmak lzere, makul olarak miimkiin oldugu stirece, sanki o hasar
meydana gelmemis gibi gevreyi CSED uyarinca 6nceki haline geri getirmek;

amaciyla her tirli gayreti gosterir.

TANAP Proje Sirketi'nin talebi (zerine Ev Sahibi Hikiimet, Devlet Makamlar’nin
ve/veya Devlet Kuruluglar’nin isbu Anlasma kapsaminda sahip olabilecekleri her tiirli
tazminat ylkumluliginin yani sira, TANAP Proje Sirketi veya onlanin Yiiklenicileri
agisindan derhal hazir bulunmamasi halinde her tiirlii isgiicti, malzeme ve ekipmani,
masrafi TANAP Proje Sirketi'ne ait olmak Uzere, Madde 17 kapsamina giren her olaya
iligkin her tirl iyilestirici veya onarici cabaya yardim etmek amaciyla, gecikmeksizin
ve makul miktarlarda hazir kilmak icin Azami Gayreti sarf eder.

TANAP  Proje Sirketi'nin Madde 17.4'de kapsamindaki yukimliiliklerine halel
gelmeksizin, TANAP Proje Sirketi isbu Madde 17 kapsamindaki yikiimliiliklerine
uymadig takdirde ve uymadigi dlgtide, Ev Sahibi Hiikiimet gerekli her tirlii onleyici
veya onarici 6nlemleri kendisi almaya yetkili olacaktir ve buradan dodan masraflari
sorumlu Proje Katihmaisi'ndan geri alacaktir.

TANAP Proje Sirketi Proje Faaliyetlerime iliskin olarak bir saglk, emniyet ve gevre
("SEC") programini (Ev Sahibi Hikiimetin incelemesine tabi olarak) uygulamaya
koyacak ve yonetir. Bu SEC programi Ulusal Kanunlara uygun olacak ve ayrica, dogal
gaz boru hatti endistrisinde genel olarak gecerli olan uluslararasi standartlar ve
uygulamalan geregince dikkate alacak ve TANAP Proje Sirketinin ve onlanin
Yiklenicilerimin  SEC kilavuz ilkelerini ve sartlanni tesis eden bir SEC kilavuzu
gelistirilmesini igerir. TANAP Proje Sirketi, Proje Faaliyetlerini ifa ederken, SEC
programinin gereklerine riayet edecek ve Yiiklenicileri'nin de riayet etmelerini
saglayacaktir. Proje Faaliyetleri'nin ifasi sirasinda, TANAP Proje Sirketi gercek
sahislann emniyeti icin tedbirler alacak ve gercek sahislara zarar gelmesini ve mallarin
hasara ugramasini engellemek igin koruma saglayacaktir.

MADDE 18
PERSONEL

Ulusal Kanunlar tarafindan izin verildigi olgide, TANAP Proje Sirketi, Proje
Faaliyetleri'ni ylriitmek amaciyla, TANAP Proje Sirketi kanaatine gére soz konusu
faaliyetleri ylritmek icin gerekli bilgi, vasif ve uzmanhgi sergileyen Kisileri ve ilgili
personeli (Devlet vatandaglari ve Yabanci Calisanlar dahil) istihdam etme veya onlarla
sozlesme akdetme hakkina sahip olacaktir.

Isbu Anlagsma’da aksi 6ngériilen haller disinda ve Ulusal Kanunlara tabi olarak, Ev
Sahibi Hikiimet, Madde 18.1’de atifta bulunulan Yabana Calisanlar’in ve onlann sahsi
kullammina ydnelik mallarinin Ulke Topraklari’nda serbest dolasimina izin verir.

Asagidaki Madde 18.4 hiikiimlerine halel gelmeksizin, Ev Sahibi Hiikiimet, Deviet -

Makamlanmin TANAP Projesine iliskin Madde 18.1'de belirtilen herhangi bir Yabanc
Galisan’in girig ve gikigl tizerinde, yalnizca gogmenlik (vize, calisma izni ve oturma izni

dizenlemeleri dahil), glimriik, ceza ve diger Ulusal Kanunlarin uygulanmasina tabi
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19:1

19.2
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V.2 0P

olmak Gzere, higbir sinirlama yaratmamasini sadlayacak veya boyle bir sinilama
olmasina izin vermeyecektir.

Mihendis olan Yabanc Calisanlara calisma izni verilmesi ile ilgili olarak Ulusal
Kanunlar kapsaminda halihazirda uygulanan kisitlamalar cercevesinde, Ev Sahibi
Hlktimet, Devlet Makamlar’nin Ulusal Kanunlarin miihendis olan herhangi bir
Yabanci Caligan'a calisma izni verilmesini  aksatabilecek, kisitlayabilecek,
geciktirebilecek veya engelleyebilecek higbir kisitlayic hiikmii uygulamamalarini
saglayacaktir,

MADDE 19
CALISMA STANDARTLARI

TANAP  Projesi'ne uygulanacak calisma standartlan, Ulusal Kanunlar uyarinca
olusturulmus kurallar olacaktir.

TANAP Projesi ile ilgili olarak Ulke Topraklarn’nda calisan iscilere uygulanan higbir
istihdam programi ve uygulamasi, calisma saatleri, izin, hizmet bedeli, sosyal
yardimlar ve mesleki saglk ve emniyet standartlan da dahil olmak (izere, genel olarak
gegerli olan ilgili mevzuatta Devlet'in kendi vatandaslan igin 6ngoriilenden daha diisiik
bir seviyede olmayacaktir.

MADDE 20
TEKNIK STANDARTLAR

TANAP Proje Sirketi, TANAP Projesi ve Proje Faaliyetleri'ne yonelik olarak tek tip bir
Teknik Standartlar dizisi uygulama hakkina sahip olacaktir. Herhangi bir Tesis'in insasi
veya igletiimesi veya herhangi bir Proje Faaliyeti'nin yuritiilmesi amaglan bakimindan,
Ulusal Kanunlarda diizenlenen standartlarla birlikte, isbu Anlasma’min Ek 1‘inde
belirtilen kuruluglarda zaman zaman ydrirlikte olan standartlarin tiim amaclar
bakimindan kabul edilebilir olacagi konusunda anlagiimistir.

MADDE 21 =
KAYNAKLARA VE TESISLERE ERISIM

Ev Sahibi Hlkimet, TANAP Projesi’'ne iliskin olarak TANAP Proje Sirketi'ne ve her bir
Proje Katiimcisi'na, makul talepleri lzerine ve piyasa kosullari altinda Mevcut En
Uygun Sartlar'daki maliyet ve gider karsiliginda, talep eden TANAP Proje Sirketi’nin
veya Proje Katihmasi’min makul kanaatine gore TANAP Projesi icin gerekli veya
minasip olabilecek ve bir Devlet Makami ve/veya Devlet Kurulusu tarafindan sahip
olunan veya kontrol edilen, Ulke Topraklar’ndaki tiim mallar, isleri ve hizmetleri
(hammadde, elektrik, su, gaz, haberlesme tesisleri, diger tesnsler liman tesisleri ve
imalat tesisleri, ikmal Usleri, tekneler, mallara ve ekipmana yonelik ithalat araglan,
depolama ve nakliye araclan ve Proje Faaliyetleri agisindan faydal olabilecek, jeoloji,
hidroloji ve arazi drenajl, arkeoloji ve ekolojiye iliskin bilgileri de iceren ancak bunlarla
sinirh  olmayan bilgiler de dahil olmak, ancak bunlarla sinirli olmamak uzere)
saglamak ve/veya hazir etmek icin Makul Gayreti sarf eder. i

TANAP Proje Sirketi ve onlarn ilgili Yiklenicileri, Ulusal Kanunlar'a uygun olarak, Proje -
Faaliyetleri'ni ylirlitmek igin gerekli her tirli haritacilik verisini ve bunun igin mak
Olcekteki haritalan kullanma, saklama ve elinde bulundurma hakkina sahip olacaktir.
Ozellikle, Ev Sahibi Hiikiimet, haritacilik verilerinin ve haritalarin Ulusal Kanunlara

uygun olarak, Ulke Topraklan disinda kullanimi, saklanmasi ve/veya zilyetligi 4|_(‘;\|n
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21.4

215

220

22.2

231

TANAP Proje Sirketi tarafindan yapilan her tiirlii talebi desteklemek igin Makul Gayreti
sarf eder.

TANAP Proje Sirketi, Ilgilenilen Koridor {izerinde kesif uguslan yapilimasi icin Ulusal
Kanunlar uyarinca gerekli izinler icin basvuruda bulunacakdr.

Ev Sahibi Hukimet, TANAP Sistemi’nin insasi ve isletilmesi icin makul olarak gerekli
olan her tlrll altyapi verisinin TANAP Proje Sirketi tarafindan edinilmesini destekler.

Devlet Makamlar burada, Madde 20'de ve Ek 1'de tanimlanan Teknik Standartlar’a
uyan her tirlli Proje Faaliyetine veya TANAP Proje Sirketi ve Proje Katiimcilan
tarafindan TANAP Projesine hazirlk niteliginde veya TANAP Projesi ile badglantili
olarak yapilan islemlere muvafakat vermektedir.

MADDE 22
GUVENLIK

Glizergah tespiti ve degerlendirmesi ile ilgili ilk Proje Faaliyetleri'nden baslayarak ve
TANAP Projesi'nin 6mrii boyunca:

(@) TANAP Proje Sirketinin Madde 22.1(b) kapsamindaki yikimliliklerine halel
gelmeksizin, Ev Sahibi Hiikiimet, Devletin Ulke Topraklan icerisinde Ulusal
Kanunlar kapsaminda giivenligi koruma igleviyle tutarh bigimde, Ulusal
Kanunlar'a uygun olarak, Proje Faaliyetlerinin ve Tesislerin guvenligini
saglamak amaciyla her tiirlii yasal ve makul gabay sarfeder;

(b) TANAP Proje Sirketi, Ulusal Kanunlar'a uygun olarak, malzeme depolama
sahalan ve daimi kurulumlar da dahil, insanh Tesislerin guvenligini saglar; ve

(c) Taraflar bu faaliyetleri koordine etmek igin bir guvenlik plani gelistirir.
Ulusal Kanunlarda aksi belirtimedikce, Ev Sahibi Hikiimetin isbu Madde 22
kapsamindaki yikiimldltkleri, hicbir kosulda, Ev Sahibi Hikiimetin TANAP Proje

Sirketi'nin Kayip veya Zararlar’'ndan sorumlu olmasina yol agmaz.

MADDE 23
VERGILER

Genel
(@) Isbu Anlasma’nin siiresi boyunca ve burada aksi ézellikle belirtiimedikce, TANAP
Proje Sirketi ve herhangi bir Isletme Sirketi isbu Anlasma’nin imzalandid tarihte

yurirlGkte olan Ulusal Kanunlara gére ilgili Vergilere tabi olacaktir.

(b) Ulusal Kanunlara gore,

olarak, herhangi bir TANAP Konsorsiyum Uyesi ve/veya Bagh. Kurulus
tarafindan saglanmis herhangi bir krediyle iliskili olarak odenen_ veya

(i) TANAP Proje Sirketi'ne ya da Isletme Sirketine Proje Faaliyetleriyle ngm’

y.

tahakkuk eden faize (Ulke Topraklari’ndaki subenin, TANAP 'Proje__~,j;;;,L-

sirketinin merkez ofisinden aldigi krediyle iliskili olarak &denen veya

tahakkuk eden faiz de dahil), 4%

/
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23.2

23.3

(c)

(d)

(i) TANAP Proje Sirketinin Ulke Topraklan'ndaki herhangi bir subesi
tarafindan TANAP Proje Sirketi'nin merkez ofisine &denen kara, veya
TANAP Proje Sirketi tarafindan TANAP Konsorsiyum Uyeleri'ne dagitilan
temettilere,

higbir stopaj vergisi tarh ettirilmeyecektir.

Yakit Gazi, hat dolum Gaz ve dengeleme Gazi, TANAP Proje Sirketi ve/veya
herhangi bir Isletme Sirketi tarafindan TANAP Sistemi (izerinden ithal edildigi ve
yalnizca yakit Gazi, hat dolum Gaz ve dengeleme Gazi olarak TANAP Sistemi
icin kullanildig) takdirde, TANAP Proje Sirketi ve/veya Isletme Sirketi, Yakit Gaz,
hat dolum Gazi ve dengeleme Gazina uygulanan KDV'den ve 6zel tiiketim
vergisinden muaf tutulacaktir. Bu amagla, TANAP Proje Sirketi ve/veya Isletme
Sirketi, ilgili Devlet Makam ve/veya Devlet Kurulusu tarafindan kendisinden
talep edilen gerekli bilgileri saglayacaktir.

Isbu Anlasmanin 23. Maddesi hikimlerinin  Anlasmanin diger hikiimleriyle
celismesi veya gelisti§inin yorumlanmasi halinde, Anlasmanin 7.,24.5. ve 29,
Maddeleri hikiimlerine tabi olarak 23. Madde hikimleri gecerli olacaktir.

Kurumlar Vergisi

Asadidaki hususlara tabi olarak, TANAP Proje Sirketi Ulusal Kanunlara uygun olacak
sekilde Kurumlar Vergisi 6demekle miikelleftir:

(a)

(b)

(©

(d)

TANAP Proje Sirketi én 6demeli Kurumlar Vergisi iadesinden veya 6demesinden
sorumlu olmayacaktir,

TANAP Proje Sirketi defter ve kayitlanni yalnizca ABD Dolan para birimiyle
tutacak ve saklayacak, kendisinin Kurumlar Vergisi sorumlulugunu yalnizca ABD
Dolan para birimiyle hesaplayacak ve Kurumlar Vergisi iadelerini yalnizca ABD
Dolan para birimiyle hazirlayacaktir. TANAP Proje Sirketi'nin Proje Faaliyetleriyle
ilgili defter ve kayitlan Uluslararasi Finansal Raporlama Standartlar’na uygun
olarak saklanacaktir.

TANAP Proje Sirketi tarafindan yapilan Kurumlar Vergisine, ve herhangi bir
faize, cezaya ve para cezasina iligkin tim &demeler ABD Dolar olarak

yapilacaktir.

TANAP Proje Sirketi'nin  Kurumlar Vergisi 6demesini yaptidi Vergi Dairesi,
TANAP Proje Sirketi'nin Kurumlar Vergisini 6dedigine delil olan bir resmi vergi
makbuzunu, Gdemeyi takip eden on (10) glin iginde TANAP Proje Sirketi'ne
verecektir. Bu vergi makbuzlar ddemenin tarihini ve miktarini, hangi para
biriminde yapildigini (ABD Dolar) ve Devlet'te bu tiir makbuzlarda mutat olarak
yer verilen diger detaylan icerecektir.

Pesin Odenen Kurumlar Vergisi

(a)

Ticari Isletme Baslangi¢ Tarihi'ni miiteakip, TANAP Proje Sirketi; her bir. ceyrek
yilda, yakit Gazi, hat dolum Gaz ve dengeleme Gazi hari¢ olmak iizere bir Giris
Noktasi'nda olciilen Transit Gegis Gazi miktar temel alinarak hesaplanacak ve
kendi Kurumlar Vergisi Yukimldligi'nden mahsup edilecek olan vergi

-
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odemesinde (“Pesin Odenen Kurumlar Vergisi”) bulunmakla yiikiimlii
olacaktir, .

(b) Pesin Odenen Kurumlar Vergisi orani, Giris Noktasi'nda dlgiilen bin metrekip
Gaz bagina 5.95 (bes nokta doksan bes) ABD Dolan olacaktr.

(c) Ticari Isletme Baglangig Tarihi'nden baglayarak, Pesin Odenen Kurumlar Vergisi
orant her yil igin yiizde iki (%2) degerleme orani kullanilarak degistirilecektir.

(d) Pesin Odenen Kurumlar Vergisi her geyrek yilda ilgili ceyredin bitisini takip eden
ayin yirmi besinci (25.) giiniine kadar &denebilir. Pesin Odenen Kurumlar
Vergisi, ge¢ ddenmesi halinde, muaccel oldugu tarihten Gdeme tarihine kadar
gegen slre icin Kararlastinlan Faiz Orani kadar faize tabi olacaktr.

(e) TANAP Proje Sirketi'nin Kurumlar Vergisi yikimliluga bir yil icinde o yil icin
odenen Pesin Odenen Kurumlar Vergisi‘ni asarsa, TANAP Proje Sirketi fazladan
herhangi bir Kurumlar Vergisi 6demesi yapmakla yUkimlU degildir.

(f) Pesin Odenen Kurumlar Vergisi, TANAP Proje Sirketi'nin Kurumlar Vergisi
sorumlulugunu tamamen ortadan kaldirr.

(9) TANAP Proje Sirketi'nin Pesin Odenen Kurumlar Vergisi 6demesini yaptigi Vergi
Dairesi, TANAP Proje Sirketi'nin Pesin Odenen Kurumlar Vergisini 6dedigine delil
olan bir resmi vergi makbuzunu, 6demeyi takip eden 10 giin icinde TANAP Proje
Sirketi'ne verir. Bu vergi makbuzu édemenin tarihini ve miktanini, hangi para
biriminde yapildidini (ABD Dolari), ve Devlet'te bu tiir makbuzlarda mutat olarak
yer verilen diger detaylan icerecektir.

23.4 Diger

(@) TANAP Proje Sirketi; Ulusal Kanunlarin, diizenlemelerin veya Devlet'in, bir
Devlet Makami'nin veya bir Devlet Kurulusu'nun benzer yasama iglemleri
altindaki mevcut en iyi kogullarda tiim yatinm tegviklerinden, yararlanma
hakkina sahip olacaktir.

(b) Isbu Madde 23'iin amaclan dogrultusunda, TANAP Proje Sirketi terimi, Ulke
Topraklar’ndaki tiim subeleri kapsamaktadir.

(c) TANAP Proje Sirketi ve her bir Isletme Sirketi, Devletin gevreyi korumaya
yonelik uluslararas! yikiimliliklerinden dodan Vergilere tabi olacaktir.

(d) TANAP Proje Sirketi'nin Pesin Odenen Kurumlar Vergisi'ni ve/veya Kurumlar
Vergisi'ni 6demeye dair higbir yikimliliigii, Ev Sahibi Hikiimet tarafindan
TANAP Proje Sirketi'ne ve herhangi bir TANAP Konsorsiyum Uyesine baska
nedenlerle 6denmesi gereken meblaglara kars: takas edilmeyecek veya 6deme
miktarindan tazmin edilmeyecektir.

. . 'MRDDE24 et
GUMRUK, ITHALAT VE IHRACAT Sl

24.1 Madde 24.2 hiikimlerine halel gelmeksizin, her hangi bir zaman ve zaman zaman,

her bir Proje Katiimaisi kendi adina veya kendi hesabina; Proje Faaliyetleri ile iligkili -
7YY
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24.2

24.3

294

295

24.6

olarak kullanilacak her tirli ekipmani, malzemeyi, makineyi, gereci, yedek parcayi,
vasitayl, ikmal maddelerini, ve diger tim mallan (sivi yakit ve yaglar harig); tiim
gimrik vergilerinden ve kisitlamalarindan muaf olarak, Ulke Topraklar’na ithal etme,
Ulke Topraklan’ndan ihrag etme veya tekrar ihrag etme hakkina sahiptir.

Ulusal Kanunlarn izin verdigi olglide, her bir Proje Katiimasi’min her bir Yabanc
Calsani, kendi kullammi ve kisisel tiiketimi igin her tirlii mal, isi, hizmeti veya
teknolojiyi, tim gumrik vergilerinden ve kisitlamalardan muaf olarak, Ulke
Topraklar'na ithal etme, Ulke Topraklar’ndan ihra¢ etme veya tekrar ihrag etme
hakkina sahiptir. Ancak, 23. Madde dogrultusunda, bdyle bir Kisi tarafindan bu ithal
edilen mallarin Ulke Topraklari’nda herhangi baska bir Kisiye yapilan satislarin tim
Ulusal Kanunlar uyarinca vergiye tabi olacaktir.

Gegici olarak Ulke Topraklan’na ithal edilen ve TANAP Projesi‘yle ilgili olarak gegici
kullanimi gerekli ve uygun olan tim ekipman, makine, gereg veya teknoloji, Ulusal
Kanunlarda tanimlanan gegici ithalat rejimine tabi olacaktir.

24. Madde kapsaminda saglanan tiim yetkilendirmeler ve muafiyetler, ¢evrenin, kamu
saghginin, glivenliginin ve kamu diizeninin korunmasina iliskin genel olarak uygulanan
Ulusal Kanunlar tarafindan sinirlandirilabilir.

TANAP Proje Sirketi tarafindan herhangi bir Tasitic icin ya da kendisi icin TANAP
Sistemi (zerinden tasinan (TANAP Sistemi’ndeki tagimadan kaynaklanan kayiplar ve
her tiirli Yakit Gazi, hat dolum Gazi ve dengeleme Gaz dahil) ya da taginacak olan
Dogal Gaz, Devletin gumriuk kanunlan acgisindan transit rejimdeki mal olarak
degerlendirilecektir ve tiim gimrik vergilerinden muaf olacaktir.

TANAP Projesi'yle ilgili olan, Ulke Topraklarina ithalatlarin ve Ulke Topraklar’ndan
ihracatlarin timi Ulusal Kanunlarin 6ngordigl usul ve belgelere tabidir. Her Proje
Katiimaisi tim giimrik hizmeti / belgelendirme cretlerini; bu Ucretler itibari oldugu,
bu tip bir glimriik hizmetinin / belgelendirmenin fiili masraflariyla értlistigi ve aynmci
nitelikte olmadid stirece; oder (ve bu Ucretler vergi olarak degerlendiriimez). Ancak
hicbir durumda glimriik hizmeti / belgelendirme (cretleri asagidaki degerleri asamaz:

Sevkiyatin Beyan Edilen Ucretler
Degeri
0 Dolar'dan Dederin %0,15i
100.000 Dolar’a kadar
100.001 Dolar'dan 150 Dolar arti 100.000 Dolarin tzerindeki
1.000.000 Dolar'a kadar degerin %0,10°u
1.000.001 Dolar'dan 1.050 Dolar arti 1.000.000 Dolarin
5.000.000 Dolar’a kadar tizerindeki degerin 0,07’si
5.000.001 Dolar'dan 3.850 Dolar artt 5.000.000 Dolarin
10.000.000 Dolar’a kadar tizerindeki degerin 0,05'i
10.000.000 Dolar'dan fazla 6.350 Dolar arti 10.000.000 Dolarin
tizerindeki degerin %0,01'i
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25.1

252

253

MADDE 25
YABANCI PARA BiRIMi

Ev Sahibi Hikiimet, Proje Faaliyetlerinin siiresi boyunca ve Proje Faaliyetlerinin
yuritilmesi amaciyla ve sadece bununla iliskili olarak, her bir Proje Katilimcisi'nin su
haklara sahip olacagini teyit etmektedir:

(a) Ulke Topraklar'na Yabanci Para Birimi getirmek veya Ulke Topraklar’ndan
Yabanci Para Birimi cikarmak ve Ulke Topraklarn’nda, hicbir kisittama olmaksizin,
Yabanci Para Birimi hesaplarini kullanmak ve her tlrli para birimini piyasa
kurlan Gizerinden miibadele etmek;

(b) Qlke Topraklar igerisinde Yerel Para Birimi iizerinden banka hesaplan ve hem

Ulke Topraklan icinde, hem de diginda Yabanci Para Birimi (izerinden banka
hesaplari ve baska hesaplar agmak ve tutmak;

(c) Yerel Para Birimi satin almak ve/veya Yerel Para Birimi'ni Yabanc Para Birimi‘ne
donlistirmek;

(d) Ulke Topraklari disina Yabanci Para Birimi aktarmak ve Ulke Topraklan disinda
Yabanci Para Birimi bulundurmak veya muhafaza etmek;

(e) varsa, Yabana Para Birimi'nin Yerel Para Birimi'ne veya bagka bir para birimine
zorunlu donistirilmesi gerekliliginden muaf tutulmak;

(f)  herhangi bir Yabana Calisan tarafindan alinan maaglan, harcrrahlan ve diger
yardimlan, yurtdisina dogrudan veya dolayh olarak, tamamen veya kismen,
Yabanci Para Birimi'nde édemek:;

(9) yurtdisindaki Yukleniciler's, TANAP Projesi'ne tedarik ettikleri mallar, isleri,
teknoloji veya hizmetleri icin, dogrudan veya dolayli olarak, tamamen veya
kismen, Yabanci Para Birimi'nde édeme yapmak;

(h) isbu Anlasma veya herhangi bir Proje Anlagmasi kapsaminda ongoriilen
herhangi bir demeyi Yabanci Para Birimi’nde yapmak; ve

()  TANAP Sistemi tarifelerini Yabanci Para Birimi’nde belirlemek ve TANAP Sistemi
tarifesine gére yapilan édemeleri, Ulke Topraklan iginde ve/veya disinda olsun,
TANAP Proje Sirketi'nin tercihine gére, Yabanci Para Biriminde almak veya
fatura etmek.

Herhangi bir Proje Anlasmasi kapsaminda Devlet Makamlar: tarafindan yapilacak tiim
odemeler, ABD Dolarn olarak ve Turkiye Cumhuriyet Merkez Bankas’nin 6deme
tarihindeki déviz kuru esasina dayanilarak yapilacaktir; ancak édenmis olan Vergiler'e
iligkin olarak yapilan béylesi her tiirlii odeme, soz konusu Vergilerin odendigi para
biriminde yapilacaktir.

Proje Katiimailar tarafindan isbu Anlagsma veya herhangi bir Proje Anlasmasi
kapsaminda yapilan tiim édemeler, ABD Dolan olarak veya isbu Anlagma‘da veya soz
konusu Proje Anlasmasinda kararlastirilan para biriminde ve Tirkiye Cumhuriyet
Merkez Bankas’nin 6deme tarihindeki déviz kuru esasina dayanilarak yapilacaktir;
ancak odenmis olan Vergiler'e iliskin olarak yapitan béylesi her tirlii odeme, s6z

konusu Vergiler'in 6dendigi para biriminde yapilacaktir.z. = AN
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26.1

26.2

26.3

26.4

il

27é

27.3

~ MADDE 26
TANAP PROJE SIRKETI'NIN SORUMLULUKLARI

Ev Sahibi Hukimet'in, herhangi bir Devlet Makami'min ve herhangi bir Devlet
Kurulusumun, TANAP Proje Sirketi tarafindan isbu Anlasma veya tarafi oldugu
herhangi bir Proje Anlasmasi kapsamindaki yikimliliklerinin tam anlamiyla ifa
edilmesini isteme hakkina halel gelmeksizin, TANAP Proje Sirketi, isbu Anlasma veya
herhangi bir Proje Anlagsmasi kapsamindaki herhangi bir yikimliliiklerine yonelik bir
ihlalden kaynaklanan veya dogan her tiirli Kayip veya Zarar'dan otirii Ev Sahibi
Hikimet'e, ilgili her Devlet Makami'na ve her tirlii Devlet Kurulusu’na karsi sorumiu
olacaktir.

Isbu Anlasma veya herhangi bir Proje Anlasmasi kapsamindaki herhangi bir
yukimlilige yonelik olarak, hem Ev Sahibi Hiikiimet, bir Devlet Makami veya bir
Devlet Kurulusu, hem de TANAP Proje Sirketi tarafindan yapilan bir ihlalden
kaynaklanan veya boyle bir ihlal neticesinde ortaya cikan bir Kayip veya Zarar
meydana gelmesi durumunda, TANAP Proje Sirketi yalnizca kendi kusuru oraninda
sorumlu olacaktir.

Sipheye mahal vermemek adina, TANAP Proje Sirketi'nin veya herhangi bir Proje
Katiimaisi’min herhangi bir Proje Faaliyeti'ni yurlitmesi sonucunda Uglincl bir sahis
(isbu Anlasma veya herhangi bir Proje Anlasmasi kapsaminda Ev Sahibi Hukiimet,
herhangi bir Devlet Makami veya herhangi bir Devlet Kurulusu disinda) tarafindan
ugranilan Kayip veya Zarar'dan otlrli s6z konusu Uglincli sahsa karsi TANAP Proje
Sirketi'nin sorumlulugu isbu Anlasma’ya dedgil, halin icabina gore, Ulusal Kanunlar'a
veya diger gegerli kanunlara tabi olacaktir.

Isbu Madde 26 kapsaminda Odenecek tiim maddi tazminat, ABD Dolar olarak
ddenecek ve Kayip veya Zarar'a ugranilan tarihten ddeme tarihine kadar bu miktar
tzerinde Kararlastinlan Faiz Orani’nda faiz isleyecektir.

___ _ MADDE 27
EV SAHIBI HUKUMET'IN SORUMLULULUKLARI

TANAP Proje Sirketi'nin, Ev Sahibi Hikimet tarafindan veya herhangi bir Devlet
Makam tarafindan ve herhangi bir Devlet Kurulusu tarafindan isbu Anlasma veya
herhangi bir Proje Anlasmasi kapsamindaki yikiimliliiklerinin ifasini isteme hakkina
halel gelmeksizin, Ev Sahibi Hukimet, isbu Anlasma veya herhangi bir Proje
Anlasmasi kapsaminda kendisinin, herhangi bir Devlet Makami'nin ve herhangi bir
Devlet Kurulusu'nun herhangi bir yikimldligine yonelik bir ihlalden kaynaklanan
veya dogan her tirll Kayip veya Zarar'dan 6turd sorumlu olacaktir.

Isbu Madde 27 kapsaminda odenecek tiim maddi tazminata iligkin olarak, biitin
miktarlar ABD Dolan cinsiden belirtilip odenecek ve Kayip veya Zarara ugranilan
tarihten 6deme tarihine kadar bu miktar tizerinde Kararlastinlan Faiz Orani’'nda faiz

isleyecektir.

Isbu Anlasma veya herhangi bir Proje Anlasmasi kapsamindaki herhangi bir
yikimlilige yonelik olarak, hem Ev Sahibi Hikiimet, bir Devlet Makami veya bir
Devlet Kurulusu, hem de TANAP Proje Sirketi tarafindan yapilan bir ihlalden
kaynaklanan veya bdyle bir ihlal neticesinde ortaya ¢ikan bir Kayip veya Zarar
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durumunda, Ev Sahibi Hikiimet, Devlet Makami veya Devlet Kurulusu, yalnizca kendi
kusuru oraninda sorumlu olacaktir.

27.4 Ev Sahibi Hikiimetin isbu Madde 27 kapsamindaki sorumlulugu, bir Deviet
Kurulusu'nun _isbu Anlasma veya bir Proje Anlasmasi kapsaminda bir TANAP
Konsorsiyum Uyesi sifatiyla tstlendigi hicbir yukamlilige tesmil edilmeyecektir.

MADDE 28
MUCBIR SEBEP

28.1 Herhangi bir Taraf, (para 6demesi digindaki bir yikimliligin tamamina veya bir
kismina iliskin) ifa etmemesi veya ifada gecikme durumunun Miicbir Sebepten
kaynaklanmasi halinde, s6z konusu ifa etmeme veya gecikmeden otlri mazur
gorulecektir.

28.2 "“Miicbir Sebep” Taraflar'dan birinin bir ylkumliligine (veya bir kismina) iliskin
-olarak, sz konusu yikimlilGgin ifasin séz konusu Tarafin kontroll disindaki
ongorilemez olaylardan 6tiirii engelleyen ve séz konusu Tarafin kusuruna veya
ihmaline veya isbu Anlasma kapsamindaki yukimliliklerine yénelik bir ihlale
ylklenebilir olmayan durum anlamina gelecektir; bunlar arasinda, bir Taraf agisindan
gecerli oldugu olgiide ve yukanda belirtilen hususlara tabi olacak sekilde,
asagidakilerden herhangi birinden kaynaklanan durumlar da dahildir:

(a) dogal afetler (asin hava kosullar, kazalar veya patlamalar, depremler,
heyelanlar, kasirgalar, seller, yanginlar, simgek, tsunami, volkanik patlamalar,
supersonik basing dalgalari, salgin hastalik veya veba ve diger benzeri doga
olaylar veya vukuatlar);

(b) felaketler (nikleer ve kimyasal kirlenme veya iyonlastinc radyasyon dahil olmak
Uzere)

(c) TANAP Sistemi'nin bir pargasini veya pargalarini genel olarak etkileyen yapisal
yer degistirme, heyelan veya ¢okiinti;

(d) grev, isi verimsizlestirme veya yavaslatma veya bagka herhangi bir is ihtilafi;

(e) bir Tarafin, isbu Anlasma kapsamindaki yikiimliiliklerini yerine getirme
kabiliyetini etkileyen bir kanun degisikligine uymasi (ancak, Ev Sahibi Hiikiimet'e
iliskin olarak, Ev Sahibi Hiikiimetin Madde 29 ve Madde 30 kapsamindaki
yukumlultkleriortadan kalkmayacaktir);

(f)  gerekli mallari, malzemeleri, hizmetleri veya teknolojiyi elde edememek, gerekli
herhangi bir tagima aracini elde edememek veya muhafaza edememek;

(9) egemen devietler arasindaki savas durumlar (Ev Sahibi Hikiimete iliskin
olarak, uluslararasi hukuk ilkelerini ihlal ederek savasi Devlet’in baglatmis oldugu
haller diginda), egemen diisman eylemi veya kusatma;

(h) ayaklanma, isyan, halk hareketi, terérist eylemler, ihtilal veya sabotaj;

(i)  uluslararasi boykotlar, yaptinmlar, uluslararas ambargolar (Devlet s6z konusu Q«’
oldugunda, Birlesmis Milletler tarafindan karar verilenler disinda); ve

\ ,\\J
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28.3

28.4

28.5

28.6

28.7

29.1

(J)  yalnizca TANAP Proje Sirketi'yle ilgili olarak, kamulastirma islemleri.

Taraflar’dan  birinin  isbu  Anlagsma  kapsamindaki  yikumluliklerini  veya
yukumlllGklerinin - bir kismini bir Micbir Sebep neticesinde yerine getirmesi
engellenirse, s6z konusu Taraf, ifanin borglu olundugu etkilenen diger Taraf’a derhal
yazil olarak ihbarda bulunacaktir. Bu ihbar:

(a) Tarafin ifa edemedigi ylkimlilik veya ylkimlilik kisimlarini belirtecek;
(b)  Micbir Sebep olayini bittin yénleriyle tanimlayacak;
(c) Micbir Sebep’in stirecedi zaman hakkinda tahminde bulunacak; ve

(d) kendisi tarafindan Mucbir Sebep’in giderilmesi veya hafifletilmesi icin alinmasi
onerilen tedbirleri belirtecektir.

Madde 28.3'de Ongorilen bildirimin ardindan ve Mucbir Sebep devam ettigi
middetge, para ddeme ylkimliligl disinda, Miicbir Sebep’ten 6tiirii ifa edilemeyen
her tirld yikimlilik veya yUkimliligin bir kismi, Micbir Sebepten etkilendigi
olglide askiya alinacaktir.

Micbir Sebep neticesinde ylikimliliklerini veya bir kismini (para 6deme yukumluligi
disinda) yerine getirmesi engellenen herhangi bir Taraf, Micbir Sebep’i ortadan
kaldirmak veya gidermek ve ytkumldltklerinin ve ilgili kisimlarinin tamaminin ifasina
makul olan en kisa sire igerisinde yeniden baslamak icin kendisine makul olarak
elverigli bulunan adimlan atacak ve gerekli ve makul paray! harcayacaktir.

Ev Sahibi Hikimetin Micbir Sebep neticesinde yukimldliklerini veya bir kismini
(para O0deme yukimliligu disinda) yerine getirmesinin engellendigi hallerde, Ev
Sahibi Hikiimet, Micbir Sebep’in devam ettigi siire boyunca ve neticesinde TANAP
Proje Sirketi tarafindan ugranilan her tirli Kayip veya Zararin hafifletiimesi igin
kendisi icin makul ve mumkin bulunan adimlan atacak ve ayrnca ilgili Devlet
Makami’'nin veya Devlet Kurulusu'nun da bu adimlar atmasini temin edecektir.

TANAP Proje Sirketi'nin Miicbir Sebep neticesinde yiikimldliklerini veya bir kismini
(para 6deme yukumliligu disinda) yerine getirmesinin engellendigi hallerde, TANAP
Proje Sirketi, Miicbir Sebep’in devam ettigi slire boyunca ve neticesinde Ev Sahibi
Hikimet, herhangi bir Devlet Makami, Devlet Kurulugu tarafindan ugranilan her ttrlt
Kayip veya Zararin hafifletilmesi igin kendisi igin makul ve mimkiin bulunan adimlan

atacaktir.

MADDE29
AYRIMCI KANUN DEGiSiKLIGI

“Ayrima Kanun Degisikligi” :

(a) TANAP Projesi ile ilgili olarak Menfaat Sahipleri'nden veya onlann ticari
faaliyetlerinden veya isletmelerinden herhangi birine kargi aynmalk yapan
(asagidaki (b) veya (c) yerine gelsin veya gelmesin); ve/veya

(b) diger transit Dogal Gaz boru hatti projelerine hi¢ uygulanmayan veya ayni

oranda uygulanmayip TANAP Projesi'ne uygulanan; ve/veya
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(c) bagka transit Dogal Gaz boru hattinda ortaklik pay! olan bagka Kuruluslara
degil, Menfaat Sahipleri'ne uygulanan; ve/veya

(d) genel uygulama olsun veya olmasin, isbu Anlasma’nin asagidaki maddelerinde
ozel olarak éngdriilen usullerin ve ilkelerin herhangi birini degistiren:

(i) Madde 2
(i) Madde 3.1ila 3.4
(i) Madde 4.1(a) ila (c)
(iv) Madde 10
(v) Madde 16
(vi) Madde 23
(vii) Madde 24
(viii) Madde25
her tirli Kanun Degisikligi anlamina gelir.

Stupheye mahal vermemek adina, Madde 7.3 ve Madde 24.5'de belirtilen iicretler,
tcretlendirmeler ve harglara (Madde 24.5de belirtilen (icretlerin daima orada
belirtilen (ist miktarlan asmamasi kaydiyla) iliskin, bu iicretlere, {icretlendirmelere ve
harglara yillik bazda yapilan mutat uyarlamalar nedeniyle yapilan degisiklikler bir
Aynmci Kanun Degigikligi olarak yorumlanmayacaktir.

Taraflar TANAP Projesi'nin Dogal Gaz Piyasasi Kanunu'na ve ilgili diizenlemelere tabi
olmadigini kabul etmektedir.

(a) ulusal Dogal Gaz iletim agina baglanilmasina;
(b) ulusal Dogal Gaz iletim aginin kullanimina; ve/veya

(c) Dogal Gazin Ulke Topraklarina ithal edilmesine ve Ulke Topraklar’ndan ihrag
edilmesine

iliskin Kanun Degisikligi, TANAP Projesi tizerinde herhangi bir etkisi olmadigi takdirde,
Ayrnimci Kanun Degisikligi sayilmayacaktir.

29.2 Madde 29.1 kapsami dahilinde herhangi bir Ayrimci Kanun Dedisikligi cikartilirsa veya
baska bir bigimde yUrirlide girerse ve:

(@) Ev Sahibi Hikimet'in, herhangi bir Devlet Makami'nin veya Devlet Kurulusunun
asli bir yukimltligini veya isbu Anlagma ya da herhangi bir Proje Anlasmasi
kapsaminda herhangi bir Menfaat Sahibi'ne verilen 6zel bir hakki gecersiz veya
uygulanamaz kilarsa; veya

(b) TANAP Projesi'nin uygulamaya konmasini zayiflatan, engelleyen veya bununla
gelisen ya da TANAP Projesi'nin degerini veya Ekonomik Denge’yi veya isbu
Anlagma ya da herhangi bir Proje Anlasmasi kapsaminda taninan veya dogan
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29.3

29.4

29.5

29.6

297

haklardan, tazminatlardan veya korumalardan herhangi birini sinirlandiran,
azaltan veya olumsuz etkileyen esasli bir etki yaratirsa; veya

(c¢) herhangi bir Menfaat Sahibi'ne (dogrudan veya dolayli) herhangi bir Masraf
yukleyen esasli bir etki yaratirsa,

bu sekilde etkilenen Menfaat Sahipleri, Aynmci Kanun Dedisikligi'nin yukanda bahsi
gegen etkisinden makul 6zeni gostererek haberdar olabilecedi tarihten itibaren bir (1)
Y1l iginde, Ev Sahibi Hikiimet'e yazil bildirimde bulunacaktir.

Bu sekilde bildirimde bulunan Menfaat Sahipleri ile Ev Sahibi Hiikiimet, bu konuyu
dostane miizakereler yoluyla ¢éziime baglamaya gayret eder.

Ev Sahibi Hlkiimet ve Menfaat Sahipleri s6z konusu bildirimin tebliginden sonra
doksan (90) giin icinde dostane bir ¢éziime ulasamazlarsa, Menfaat Sahipleri konuyu
Madde 34 uyarnnca tahkime goturebilir.

Tahkimde, daima isbu Madde 29’un ilgili kosullaninin yerine getirilmesine bagh olarak,
Menfaat Sahipleri’nin Ev Sahibi Hikimet'ten etkilenen Menfaat Sahipleri'ne Ayrimc
Kanun Degisikligi neticesinde katlanilan Masraflarin tazminini talep etme hakki
olacaktir. Bu tazminat etkilenen Menfaat Sahipleri'nin talebi zerine ABD Dolan olarak
odenecek ve Ev Sahibi Hilkiimet'in tercihine bagl olarak asagidaki bicimde olacaktir:

(i) etkilenen Menfaat Sahipleri'nin Aynmc Kanun Dedisikligi neticesinde
maruz kaldi§y Masraflarin  Ev  Sahibi Hikimet tarafindan aksi
kararlastinimadikca otuz (30) giin icinde geri 6denmesi; veya

(i) etkilenen Menfaat Sahipleri'nin Aynmc Kanun Degisikligi neticesinde
maruz kaldi§i Masraflarin Ev Sahibi Hiikimet tarafindan TANAP Projesi'nin
geri kalan tahmini omri slresince yillik esit édemeler bigiminde geri
odenmesi. Bu durumda, s6z konusu ddemelere, alicinin bizzat kendisinin
borclanabilecedi orandan daha az olmayan makul bir piyasa orani
izerinden faiz uygulanacaktir. S6z konusu faiz ilgili Masraflarin yapildigi
tarihten/tarihlerden Ev Sahibi Hikimetin yaptigi 6demelerin alindigi
tarihe/tarihlere kadar tahakkuk edecektir; veya

(iii) TANAP Proje Sirketi’'nin etkilendigi hallerde, Madde 23 uyarinca 6demesi
gereken herhangi bir Vergi miktarinda indirim yapilmasi.

Isbu Madde 29 kapsaminda geri 6denen herhangi bir Masraf miktari, Madde 27
kapsamindaki Kayip veya Zarar miktan degerlendirilirken dikkate alinacaktir.

Isbu Madde 29'da belirtilen yukimlilikler cevrenin korunmasi, kamu saghgi, emniyet,
toplumsal gereklilikler, isci haklari veya insan haklan ile ilgili olarak orantili bir tedbir
olusturan bir Ayrimcr Kanun Dedisikligi ile baglantili olarak tatbik edilmeyecektir.

Bir Kanun Degisikliginin bir Kamulastirma sonucunu dogurmasi halinde, isbu Madde
29 yerine Madde 30 uygulanacaktir.
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30.1

30.2

S0

30.4

31.1

MADDE 30
KAMULASTIRMA

TANAP Projesi ile ilgili olarak herhangi bir Yatinmci'ya ait olan hicbir Yatinm (isbu
Anlasma‘da kullamlan bu terimlerin Enerji Sarti Anlagmasi’nda tanimlandigi sekliyle ve
Yatinma'nin, Enerji Sarti Anlagsmasi'nda tanimlandigi sekliyle bir Akit Tarafin veya
Uclnel  bir  deviletin - kanunlarinca  kurulup  kurulmadigina  bakilmaksizin)
millilestiriimeyecek, kamulastinimayacak veya millilestirme veya kamulastirmaya
esdeger bir etki yaratan bir tedbir veya tedbirlere (bundan boyle “"Kamulastirma”
olarak anilacaktir), s6z konusu Kamulastirmanin:

(@) kamu yararina bir amag gtitmesi;

(b) aynma olmamasi;

(c) kanuni siiregler dahilinde yerine getirilmesi; ve

(d) hizh, yeterli ve etkili bir bedel 6demesi ile birlikte yapilmasi
durumlan haricinde, tabi olmayacaktir.

Kamulastirma icin 0denecek bedel, kamulastinlan Yatinmn Kamulastrma’nin veya
gergeklesmeye yakin Kamulagtirma’nin Yatinm‘in degerini etkileyecek bicimde bilinir
hale gelmesinden hemen 6nceki Adil Piyasa Dederi tutarinda olacaktir.

Bedelin belirlenmesi ve 6denmesi icin Kamulastirma tarihinde veya éncesinde uygun
karsilik ayrilacak ve bedel gecikmesizin ddenecektir. Adil Piyasa Dederi ABD Dolan
cinsinden ifade edilecektir ve buna Kamulastirma tarihinden édeme tarihine kadar
Kararlastinlan Faiz Orani Gzerinden faiz dahil edilir.

Bir Kamulagtirma ile ilgili her tirli uyusmazlik Madde 34 hikimleri uyarinca tahkime
goturulebilir ve bu bakimdan:

(@) Madde 34'de, “Taraflar’a, “Taraf”a, “TANAP Konsorsiyum Uyesi"ne ve/veya
“Proje Kathmcisi’na yonelik her atif “Yatnma”ya yonelik bir atifmis gibi
okunacaktir; ve

(b) yukandaki Madde 30.1(c) anlami dahilindeki “kanuni siirecler” Madde 34
kapsaminda tahkimle nihai olarak karara baglanmaya izin verecek sekilde
yuritilecektir.

_ MADDE 31
HALEFLER VE iZIN VERILEN DEVRALANLAR

Isbu Madde 31 hiikiimleri dogrultusunda, her bir TANAP Konsorsiyum Uyesi TANAP
Proje Sirketi'ndeki ortaklik payinin tamamini veya bir kismini Devlet Makamlar
uzerinde baglayici olacak sekilde devredebilir, temlik edebilir, paylasabilir veya baska
bir sekilde is yapabilir ve TANAP Proje Sirketi isbu Anlasma kapsamindaki haklarinin
ve yikimliliklerinin tamamini veya bir kismini Devlet Makamlan iizerinde badlayici
olacak gekilde devredebilir, temlik edebilir, paylasabilir veya baska bir sekilde is

yapabilir. R W,
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31.2  TANAP Konsorsiyum Uyeleri ve TANAP Proje Sirketi, Ev Sahibi Hiikiimet'e baska
herhangi bir Kurulug'un TANAP Proje Sirketi'ne bir TANAP Konsorsiyum Uyesi olarak
katlma niyetini bildirecektir. Her bir TANAP Konsorsiyum Uyesi TANAP Proje
sirketi'ndeki ortaklik paymin tamamini veya bir kismini bu katiimin gerceklestirilmesi
amacyla bu Kuruluga devredebilecek ve bdyle bir Kurulus'un katihmi, bu Kurulus
tarafindan Ek-3'de belirtilen gekilde bir ana sirket garantisi veriimek kaydiyla, TANAP
Proje Sirketinin Ev Sahibi Hlkimet'e yazil bildiriminden kirk bes (45) giin sonra
gegerli olacaktir. Ev Sahibi Hiikiimet kirk bes (45) guinliik siire icerisinde TANAP Proje
Sirketi'ne ve TANAP Konsorsiyum Uyelerine bir bildirim gondererek bu Kurulus'un
katihmini reddetme hakkina sahip olacaktir; Ev Sahibi Hiikiimet bu hakkini yalnizca
onerilen katihmcinin Devlet'in milli menfaatleri icin bir tehdit teskil etmesi veya TANAP
HAA Madde 7.11 hiikiimleri ile gelismesi halinde kullanabilecektir.

31.3 TANAP HAA Madde 7.11 hikimleri ile uyumlu olmak kaydiyla, her bir TANAP
Konsorsiyum Uyesi TANAP Proje Sirketi'ndeki ortaklik payinin tamamini herhangi bir
Bagh Kurulusu'na veya TANAP Proje Sirketi'ndeki ortaklik payinin tamamini veya bir
kismini bagka herhangi bir TANAP Konsorsiyum Uyesine herhangi bir zamanda
serbestge devretme hakkina sahip olacaktir ve TANAP Proje Sirketi isbu Anlasma
kapsamindaki haklarinin ve yiikiimliliklerinin tamamini herhangi bir Bagh Kurulusu’na
herhangi bir zamanda serbestge devretme hakkina sahip olacaktir, ancak her
durumda s6z konusu Bagh Kurulug veya devralan TANAP Konsorsiyum Uyesi (duruma
gore hangisi uygun ise) isbu Anlagma kapsaminda yikimldliklerini ifa etmek icin
gerekli finansal ve teknik kapasiteye sahip olacaktir. Bdylesi herhangi bir devir,
devreden tarafindan Ev Sahibi Hikumet'e, devre iliskin olarak, devralanin devri kabul
ettigine dair bir teyidi de iceren yazili bir bildirimde bulunulmasi iizerine gecerlilik
kazanacaktir.

31.4 TANAP Proje Sirketi, Ev Sahibi Hiikimet'in 6nceden yazill muvafakatini alarak, isbu
Anlagma’yi herhangi bir zamanda bagka herhangi bir Kurulus'a, séz konusu Kurulus’un
isbu Anlagma kapsaminda yiikiimlillklerini ifa etmek icin gerekli finansal ve teknik
kapasiteye sahip olmasi kaydiyla, devretme hakkina sahip olacaktir. S6z konusu devir,
TANAP Proje Sirketi tarafindan Ev Sahibi Hiikiimet'e yapilan yazih bildirimden kirk bes
(45) gun sonra gegerli olacaktir. Ev Sahibi Hiikimet kirk bes (45) giinliik siire
icerisinde TANAP Proje Sirketi’ne bir bildirim gondererek s6z konusu devri reddetme
hakkina sahip olacaktir; (@ncak) Ev Sahibi Hilkiimet yalnizca devralanin Devlet'in milli
menfaatleri icin bir tehdit teskil etmesi veya TANAP HAA Madde 7.11 hiikiimleri ile
celismesi halinde bu devri reddedebilecektir.

31.5 Madde 8.2 uyarinca TANAP Projesi'nin finansmanina teminat olarak, TANAP Proje
Sirketi, ister mevcut, ister gelecekte dogacak, ister sarta bagh olsun, isbu Anlasma
kapsamindaki haklarini ve taleplerini herhangi bir zamanda, tamamen veya kismen,
herhangi bir Kredi Veren’e veya herhangi bir Kredi Veren lehine devretme veya bu
haklar veya talepler tzerinde onlar lehine herhangi bir rehin veya benzeri baska bir
menfaat yaratma hakkina sahip olacaktir ve TANAP Konsorsiyum Uyeleri herhangi bir
zamanda TANAP Proje Sirketi'nde bulunan ortaklik paylar tizerinde herhangi bir Kredi
Veren’in lehine herhangi bir rehin veya benzeri baska bir menfaat yaratma ve
devretme hakkina sahip olacaklardir. Séz konusu devir veya temlik, TANAP Proje
Sirketi tarafindan Ev Sahibi Hikiimet'e yapilan yazili bildirimden kirk bes (45) gun
sonra gegerli olacaktir. Kredi Veren'in Devletin milli menfaatleri icin bir tehlike teskil
etmesi halinde Ev Sahibi Hikiimet bu devri reddetme hakkina sahip olacaktir.

31.6 Isbu Madde 31’e halel gelmeksizin, Ev Sahibi Hikiimet her tiirlii izin verilen de\/ﬁ:-*y\ f

veya temlikin yUrirlik kazanmasi igin her tiirli formaliteye uyulmasi amaciyla TANAP
NN
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32.3

Proje Sirketi ve TANAP Konsorsiyum Uyeleri ile isbirliginde bulunmayi taahhiit
etmektedir.

_ MADDE 32
HIZMETTEN CIKARMA

Isbu Anlasma’nin 2. Maddesi kapsaminda siiresinin dolmasinin veya isbu Anlasma’nin
35. Maddesi uyarinca Ev Sahibi Hiikiimet tarafindan erken feshinin ardindan, Taraflar
TANAP Sistemi'nin Ev Sahibi Hikiimet'e devredilmesine iliskin bir esas (izerinde
mutabik kalmadiklan siirece, TANAP Proje Sirketi Madde 32.2'de atifta bulunulan bir
Hizmetten Cikarma Plani sartlarina gore TANAP Sistemi’ni hizmetten cikaracaktir.

Isbu Anlasma’nin sona ermesinden en az on (10) Yil 6nce, TANAP Proje Sirketi Ev
Sahibi Hikimet'e hizmetten gikarma igin Gnerilen islemleri anlatan yazili bir plan
("Hizmetten Cikarma Plam”) sunacak ve alti (6) ay icinde bu plan iizerinde Ev
Sahibi Hikimet ile anlagacaktir. Hizmetten Cikarma Plani, TANAP Sistemi’nin
hizmetten gikanimasi igin, tiimi uluslararasi gaz boru hatti endiistrisi standartlarina ve
uygulamalarina ve Ulusal Kanunlara uygun olacak bir fonu da icerecektir. Hizmetten
Gikarma Plani ve (varsa) degistirilmis hali, Ev Sahibi Hiikiimet'in onayina tabi olacaktir
ve bu onay makul gerekgelere dayandinlamadigi takdirde esirgenmeyecektir.

TANAP Proje Sirketi'nin isbu Madde 32'de éngoriilenler disinda TANAP Sistemi‘nin
hizmetten gikariimasi ile ilgili higbir yiikimltlugi veya sorumlulugu bulunmayacaktir.

MADDE 33
GECERLI HUKUK

Isbu Anlagma Isvigre kanunlarina tabi olacak ve yorumlanacaktr.

34.1

. . MADDE34
IHTILAFLARIN COZUMU

Tahkim Rizasi

(a) Taraflar burada, isbu Anlagma’dan dogan veya herhangi bir sekilde bu
Anlagma‘yla badlantisi bulunan her turli ihtilafin, isbu Madde 34 hikimleri
uyarinca uluslararasi tahkime gotirilmesine gayrikabiliriicu bicimde riza
gostermektedir. Higbir glipheye mahal vermemek adina, isbu Madde 34'iin
amaclan bakimindan “ihtilaf”, isbu Anlasma’nin kurulmasi, feshi veya gegerliligi
ile ilgili her turld ihtilaf da dahil olmak tzere her tiirli ihtilaf, farkh goriis veya
iddia anlamina gelir.

(b) Ihtilaflar miimkiinse dostane bir bicimde coziiliir.

(c) Sayet bir ihtilaf, ihtilaf Taraflarindan birinin dostane ¢oziim talep ettigi tarihten
itibaren altmig (60) giin icinde dostane bir bicimde c¢ozilemez ise, stz konusu
ihtilaf, ICC Kurallan kapsaminda nihai olarak c¢oziime baglanacaktir. ICC
Kurallar ile isbu Anlagma’min tahkim hikimleri arasinda herhangi bir farklilik
durumunda, isbu Anlagma hiikiimleri uygulanacaktir. S

f’\

(d) Taraflar yazil olarak, alternatif bir tahkim usull kararlastirabilir.
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(e) Proje Katiimalanmin ilgili Proje Anlasmasi (ilgili Proje Anlasmasi’nin tahkim
hakk tanimasi sartiyla), ya da Devlet'in taraf oldugu herhangi bir iki-tarafli veya
gok-tarafli yatinm anlasmasi kapsamindaki taleplerini tahkime gotirme yoninde
sahip olabilecekleri hicbir hakka halel gelmeksizin, Taraflar isbu 34. Madde'nin:

() TANAP Proje Sirketi disindaki bir Proje Katilimcis’na Madde 30 kapsaminda
hak ileri stiirmesi haricinde, isbu Anlasma kapsaminda bir tahkim baslatma
yetkisi vermeyecegini; veya

(i) Bir Proje Katilimcisrna TANAP HAA kapsaminda bir hak ileri siirme veya
tahkim baslatma yetkisi vermeyecegini

kabul etmektedirler.

(f) Sipheye mahal vermemek adina, TANAP Proje Sirketi, Menfaat Sahipleri
tarafindan isbu Anlasma uyarinca ugranilan Masraflarin ve Kaylp ve Zararin
tazmin edilmesini talep etmek amaciyla tahkim baslatabilecektir.

34.2 Tahkim Heyeti'nin Olusumu ve Yargilamanin Dili
(a) Tahkim yeri Cenevre, Isvicre olacakdr.

(b) Tahkim heyeti, durusmalar Cenevre’de veya Istanbul’da gergeklestirmeye karar
verebilir.

(c) Isbu Anlasma uyarinca olusturulan tahkim heyeti Ug hakemden olusacaktir;
ancak toplam degeri on milyon ABD Dolari’ni (10.000.000 ABD Dolari) asmayan
ihtilaflarda tek bir hakem olacaktir.

(d) Tahkim yargilamasi stirecinde kullanilacak dil Ingilizce olacaktir.

34.3 Halefiyet

Inhtilaf konusu olan herhangi bir kayip veya hasara iliskin olarak Ugiincii bir taraftan
kismi tazminat alinmis olmasi, Taraflarin tazmin edilmemis kayip veya hasar
bakimindan ihtilafi isbu Anlasma uyarinca tahkime gétiirme haklarini etkilemeyecektir.

34.4 Karar ve Icra

(@) 1Isbu Anlasma uyarinca verilen bir tahkim kararn, verildikten sonra Taraflar
agisindan nihai ve baglayici olacaktir. Taraflar béyle bir hilkkme gecikmeksizin
riayet etmeyi taahhut etmektedir. Kararlar, yargilama yetkisi bulunan herhangi
bir mahkemenin hiikmi uyarinca taninacak ve icraya konacaktir.

(b) Bir kararda maddi tazminata hiikmedildiginde, bu tazminat muaccel nitelik
taglyacak ve odeme ABD Dolari olarak yapilacaktir ve 6denmesi gereken her
tirld faiz ihtilafa yol acan olay, ihlal veya baska bir riayetsizlik tarihinden
tazminatin tam olarak édendigi tarihe kadar Kararlastinimis Faiz Orani (izerinden
hesaplanacaktir. 7N Y /)
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MADDE 35
FESIH

35.1 Isbu Anlasma‘da acikca Ongorulmis olabilecek haller disinda, higcbir Taraf isbu
Anlagsma’yl veya herhangi bir Proje Anlagmasi'ni, diger Tarafin 6nceden yazili rizasi
olmadan degistirmeyecek, feshetmeyecek, gegersiz veya uygulanamaz ilan
etmeyecek, reddetmeyecek, askiya almayacak veya baska bir bicimde kacinmaya ya
da sinirlamaya calismayacaktir.

35.2 TANAP Proje Sirketi, Miicbir Sebep veya Devletin ya da herhangi bir Devlet
Makami'min ya da Devlet Kurulusu'nun kendi ylkimliliklerinden herhangi birini
vaktinde ifa etmemis olmasi disinda herhangi bir sebepten &tiirii TANAP Projesi'ne
iliskin nihai yatinm kararlanin 31 Aralik 2014 tarihi (veya kararlastinlmis bir stire
uzatiminin sona erme tarihi) itibariyle almamis olur ise, Ev Sahibi Hukiimet isbu
Anlagma’nin feshine yonelik TANAP Proje Sirketi'ne yazil ihtarda bulunma hakkina
sahip olacaktir. Bu fesih, TANAP Proje Sirketi'nin s6z konusu fesih ihtarini almasindan
Ug yuz altmisg (360) giin sonra, s6z konusu ¢ ylz altmis (360) giin icinde TANAP
Proje Sirketi TANAP Projesine iliskin nihai yatinm kararlarn almamis ise, gecerlilik
kazanacaktir. Bunun yani sira, isbu Madde 35.2 amaglar bakimindan, 31 Aralik 2014
tarihi (veya kararlastinlmis bir siire uzatiminin sona erme tarihi) Mucbir Sebep’ten
veya Devlet'in ya da herhangi bir Devlet Makami'nin ya da Devlet Kurulusunun kendi
yukumltliiklerinden herhangi birini vaktinde ifa etmemesinden kaynaklanan gecikme
olmasi halinde, bu gecikmeyle orantili olarak Madde 35.4’de belirtildigi sekilde
uzatilacaktir.

35.3 TANAP Proje Sirketi, Miicbir Sebep veya Devletin ya da herhangi bir Devlet
Makami'min ya da Devlet Kurulusu’nun kendi yukumldliklerinden herhangi birini
vaktinde ifa etmemis olmasi disinda herhangi bir sebepten 6tiirii TANAP Projesi‘nin
insaatina 31 Aralik 2016 tarihi (veya kararlagtiniimis bir siire uzatiminin sona erme
tarihi) itibariyle baglamamis olur ise, Ev Sahibi Hiikiimet isbu Anlagsma’nin feshine
yonelik TANAP Proje Sirketi'ne yazil ihtarda bulunma hakkina sahip olacaktir, Bu fesih
TANAP Proje Sirketi'nin séz konusu fesih ihtarini almasindan ylz seksen (180) giin
sonra, s6z konusu ylz seksen (180) giin icinde TANAP Proje Sirketi TANAP Projesi’nin
ingaatina baglamamis ise, gecerlilik kazanacaktir. Bunun yani sira, isbu Madde 35.3
amaglan bakimindan, 31 Aralik 2016 tarihi (veya kararlastinlmis bir siire uzatiminin
sona erme tarihi) MUcbir Sebepten veya Devletin ya da herhangi bir Deviet
Makami'nin ya da Devlet Kurulusu’nun kendi yukdmliliklerinden herhangi birini
vaktinde ifa etmemesinden kaynaklanan gecikme olmasi halinde, bu gecikmeyle
orantili olarak Madde 35.4'de belirtildigi sekilde uzatilacaktir.

35.4 Herhangi bir Miicbir Sebep olayinin veya Devletin ya da herhangi bir Devlet
Makami'min ya da Devlet Kurulusu'nun kendi yukimlGliklerinden herhangi birini
vaktinde yerine getirmemesine neden olan bir fiilinin sonlanmas uzerine, sayet
TANAP Proje Sirketi'nin gérigtinde bu Miicbir Sebep veya bu ihlal, duruma gore,
TANAP Projesi'ne iliskin nihai yatinm kararm almasinda ve/veya TANAP Projesi’nin
ingaatina baglamasinda bir gecikmeye neden olacaksa, TANAP Proje Sirketi Ev Sahibi
Hlkimete, nihai yatinm kararina ve/veya ingaatin baslanmasina iliskin kritik éneme
haiz bu Miicbir Sebep olayinin veya ihlalin kendi faaliyetleri (izerindeki etkisinin
ayrintilan hakkinda detayl bir bilgi veren ve talep edilen siirenin uzunlugunu belirten —~
bir bildirimde bulunacaktir. e

35.5 35.5 ve 35.6 Maddelerine tabi olarak, ancak Ev Sahibi Hiikiimetin 35.2 ve 35.3
Maddeleri kapsamindaki fesih haklari da dahil olmak uzere, higbir Tarafin isbu
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35.6

35.7

35.8

36.1

Anlagsma kapsamindaki diger telafi yollarina halel gelmeksizin, ilk Isletme Dénemi'nin
sona ermesinden sonra, diger Tarafin isbu Anlasma kapsaminda ilgili Tarafa karsi
olan yukimlGliklerini esash bir gekilde ihlal etmesi halinde, herhangi bir Taraf, diger
Taraf'a yazil ihbarda bulunarak ve ihlali yapan Taraf, s6z konusu ihbar aldiktan sonra
yluz seksen (180) giin icinde ya;

(a) esaslh ihlali (ve séz konusu esasl ihlal bakimindan tazminat 6denmesinin yeterli
bir telafi yolu oldugu durumlarda, ihlalde bulunan Tarafin bu tazminati tam
anlamiyla 6demesi, s6z konusu esasl ihlali telafi eder nitelikte sayilacaktir) ve
etkilerini, ihbarda bulunan Taraf1 makul 6lglide tatmin edecek sekilde gidermez
(veya bu yonde uygun tedbirleri baglatip bunlara titizlikle uymaz); ya da

(b) telafisi mimkiin olmayan bir esasl ihlal durumunda, soz konusu ihlalin tekrarini
onlemek bakimindan diger Taraf agisindan makul élciide tatmin edici nitelikteki
tedbirleri alip bunlara titizlikle uymaz ise,

ihbarda bulunan Taraf isbu Anlagma’yi feshedebilir.

Yukarida belirtilen hususlarla birlikte, s6z konusu ihlal isbu Anlasma’yi feshetmek
isteyen Tarafin isbu Anlagsma’ya veya herhangi bir Proje Anlasmasi'na yonelik bir
ihlalinden kaynaklaniyor veya doguyorsa (veya s6z konusu Taraf Ev Sahibi Hiikimet,
herhangi bir Devlet Makami veya Devlet Kurulusu ise), isbu Anlasma kapsaminda
higbir fesih hakki dogmayacaktir.

Ev Sahibi Hukimet'in isbu Anlagma’yr (35.2 veya 35.3 Maddeleri kapsami disinda)
feshedebilme hakki dogdugunda, 6nce Kredi Verenlere, TANAP Proje Sirketi
tarafindan islenen her tirli ihlali veya temerridii Ev Sahibi Hikiimet ile Kredi
Verenler arasindaki (varsa) dogrudan anlagsmada 6ngdriilen siire icerisinde giderme
hakki tanimadan bu Anlasma’yl feshetmeyecektir. Kredi Verenler, séz konusu
dogrudan anlagma sartlanna bagh olarak, TANAP Proje Sirketinin yerine uygun bir
ikame Kurulus getirme hakkina sahip olacaktir.

Isbu Anlasma’nin  her tiirli erken feshi, Taraflarin tahakkuk eden tim
yukUmlulGklerinin tam anlamiyla ifasina iliskin olarak fesihten énce sahip olduklan
haklara halel getirmeyecektir.

MADDE 36
BILDIRIMLER

Isbu Anlasma kapsaminda veya bu Anlasma ile baglantih olarak sunulan bir bildirim,
onay, muvafakat veya bagkaca bir ileti (isbu Madde’de 36 "“Bildirim” olarak
anilmaktadir):

(a) Ingilizce ve Tiirkce dillerinde yazili olacaktir;

(b) elden veya uluslararasi olarak taninmis bir kurye teslimat hizmetiyle teslim
edildiginde veya asaQida belirtilen adrese veya faks numarasina goénderiimesi
gereken veya gonderilmesine izin verilen Tarafa faks iletimi olarak
gonderildiginde ve ayni sekilde belirtilen kisinin dikkatine yazildiginda ya da ilgili

Tarafin isbu Madde 36 uyarinca sunulan Bildirim ile herhangi bir zamanda~,

belirtebilecegi baska bir adrese veya faks numarasina gonderildiginde vé/vej(;a
ayni sekilde belirtilen baska bir sahsin dikkatine yazildiginda usuliince yamlmgg;
¥ .,/):(\
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(c) hicbir siipheye mahal vermemek adina, elektronik posta yoluyla génderilen bir
Bildirim gegerli sayiimayacaktir.

Isbu Anlasma tarihinde her bir Tarafin ilgili bilgileri su sekildedir:

Turkiye Cumhuriyeti Hikimeti

Isim: Enerji ve Tabii Kaynaklar Bakanhg

Adres: Nasuh Akar Mahallesi Tiirkocagi Caddesi 2/1, Bahgelievier,
Ankara, Turkiye

Faks: +90 (312) 215 66 54

Dikkatine: Transit Petrol Boru Hatlar Dairesi Bagkanhg

TANAP Proje Sirketi

Isim: Trans Anatolian Gas Pipeline Company B.V.

Adres: Kizilirmak Mahallesi Ufuk Universitesi Caddesi Farilya
Business Center No:8 Kat 1/13-24 Kat 2/17-18-19-20
Cukurambar, Ankara, Turkey

Faks:

Dikkatine:

36.2 Daha once teslim alindidina dair delil bulunmadiginda, her tiirlii Bildirim asagidaki
Madde 36.3 uyarinca teslim alinmig sayildigi tarihten itibaren gecerlilik kazanacaktir.

36.3  Asagidaki Madde 36.4’e bagl olarak, bir Bildirim su hallerde teslim alinmis sayilir:

(@) ahanin adresine elden teslim edilen bir Bildirim halinde, séz konusu adrese
teslim tizerine;

(b) uluslararasi olarak taninmis kurye teslimat hizmeti halinde, uluslararasi olarak
taninmig bir kurye s6z konusu iletiyi veya belgeyi ilgili adrese teslim edip,
alindi@ini teyit eden bir imza aldiginda; ya da

(c) faks halinde, faksin gonderildigi makineden faksin alicinin faks numarasina
bitlndyle génderilmis oldugunu gbsteren bir iletim raporunun sunulmasiyla.
Faksla iletilen her turll Bildirimin ardindan, en geg ig (3) Is Giinl icinde
yukanida s6z konusu Taraf igin belirtilen adrese yonelik mektup biciminde bir
yazil bildirim gonderilmelidir.

36.4 Yukandaki Madde 36.3 uyarinca I§ GuUnu olmayan bir glinde veya teslim alinan yerin
yerel saatine gére herhangi bir Is Giinii'nde 17:00'den sonra teslim alinan veya
alinmis sayilan bir Bildirim, takip eden Is Giinii'nde teslim alinmis sayilacaktir.

36.5 Her bir Taraf, burada belirtilen bilgiler Bildirim’in tebligi igin artik uygun olmadiginda,

yeni irtibat bilgilerini diger Tarafa isbu Madde 36 uyarinca teblig edllmrg Bildirim’le
bildirmeyi taahhiit eder. i
/) Z
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37.1

T

372.3

374

375

37.6

377

37.8

_MADDE 37
CESITLI HUKUMLER

Taraflar isbu Anlasma dahil olmak (izere TANAP Projesi'nin Transit Kanunu kapsami
dahilinde oldugunu kabul eder.

Isbu Anlasma, ilisigindeki tiim eklerle birlikte, Taraflarin burada diizenlenen konulara
iliskin - anlagmasinin  biitiiniinii teskil edecektir. Isbu Anlasma Taraflarn yazili
mutabakati haricinde degistirilemez veya baska bir bicimde tadil edilemez ve ilgili
dedisiklik veya tadilat onaylandiktan sonra yururltk kazanr.

Isbu Anlasma kapsamindaki higbir hak, yarar, menfaat veya imtiyazdan feragat,
acikga ve soz konusu hak, yarar, menfaat veya imtiyazi ongdren Maddeye (s6z
konusu Maddenin her tiirlii uygulanabilir Kismi da dahil) atifta bulunan bir yaziyla
ifade edilmedikge yirurlik kazanmayacaktr, Boylesi her tirlii feragat, yapildigi 6zel
kosullarla sinirli olacak ve miistakil veya bagkaca herhangi bir feragat anlamina
gelmeyecektir.

Varsa, isbu Anlasma kapsaminda veya uyarinca ddenmesi gereken her tirli miktar
Uzerine, soz konusu miktarin muaccel oldugu tarihten, bu miktarin tahakkuk etmis
faiziyle birlikte tam anlamiyla 6dendigi tarihe kadar Kararlagtinlmis Faiz Orani'nda faiz
tahakkuk edecektir.

Bir yanda Ev Sahibi Hiikimet ve diger yanda TANAP Proje Sirketi, dogrudan veya
dolayh olarak digerinden edinmis olabilecegi veya TANAP Projesi ile ilgili, aleni
olmayan veya &zel nitelikteki tim veri ve bilgilerin  gizliligini koruyacak veya
korunmasini saglayacaktir.

Isbu Anlasma Ingilizce ve Tiirkce olarak imzalanmistir. Herhangi bir ihtilaf halinde
Ingilizce nisha esas alinir.

Bir yanda Ev Sahibi Hiikiimet ve diger yanda TANAP Proje Sirketi, bir Tarafin isbu
Anlagma kapsaminda veya isbu Anlasma’dan dogacak bigimde sahip oldugu tiim
haklari, karg talepleri ve diger telafi yollari ile savunmalan sakl tutar. Ev Sahibi
Hikimetin TANAP Proje Sirketi'ne veya ilgili hallerde herhangi bir TANAP
Konsorsiyum Uyesi'ne isbu Anlasma kapsaminda 6deme yapma yéniindeki tiim
yUkamlltkleri, isbu Anlasma kapsaminda s6z konusu TANAP Proje Sirketi tarafindan
Ev Sahibi Hikimet'e 6denmesi gereken herhangi bir miktardan mahsup veya tenzil
edilemez.

TANAP Proje Sirketi'nin isbu Anlasma kapsamindaki haklarina halel gelmeksizin, Ev
Sahibi Hikimet ve TANAP Proje Sirketi, SOCAR’a veya SOCAR (veya Bagh Kurulus'u)
tarafindan kurulacak olan bir Kurulusa (isbu Madde 37.8 hiikmii baglaminda
“Iletisim Kurulusu” olarak anilacaktir) TANAP Sistemi’nin Boru Hatti Koridor'u
boyunca Azerbaycan Cumhuriyeti ile Devlet digindaki diger Ulkeler arasinda transit
iletisimi saglamak amaciyla bir elektronik iletisim altyapisini (fiber-optik kablo) insa :
etme, tesis etmek, zlyetliginde bulundurmak, sahip olmak, kontrol etmek ve isletmek!

hakkini isburada tanimaktadir. Bu Iletisim Kurulusu, verecedi hizmetin Ulusafx‘

Kanunlara ve diizenlemelere uygun olmasi sartiyla ve Ulusal Kanun'larda ongortlen ¥

lisans alma yikimliligi dahil olmak tizere Ulke Topraklan dahilinde bu elektronik
iletisim altyapisi araciigiyla hizmet saglayabilir. Elektronik iletisim altyapisinin
degerlendiriimesinden, insasindan veya igletiimesinden kaynaklanan her tiirlii
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yUkimlulik ve gereksinimlerden dogan tim masraflar, icretler, 6demeler ve ilgili
diger harcamalar bu Iletisim Kurulusu tarafindan karsilanacaktir.

26 Haziran 2012 tarihinde Istanbul'da imzalanmistir.

Turkiye Cumhuriyeti Hitkiimeti Trans Anatolian Gas Pipeline
adina Company B.V. adina
Taner YILDIZ Rovnaq ABDULLAY
Turkiye Cumhuriyeti Azerbaycan Cumhuriyeti
Enerji ve Tabii Kaynaklar Bakani Devlet Petrol Sirketi Bagkani
o
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EK 1 — TEKNIK STANDARTLAR

ACI Amerikan Beton Enstitiisii
AISC Amerikan Celik Konstriiksiyon Enstitiisii
API Amerikan Petrol Enstitiisii
AGA Amerikan Gaz Dernegi
ASCE Amerikan Insaat Miihendisleri Birligi
ANSI Amerikan Ulusal Standartlar Enstitiisi
ASME Amerikan Makine Miihendisleri Birligi
ASNT Amerikan Tahribatsiz Muayene Birligi
ASTM Amerikan Test ve Malzeme Birligi
AWPA Amerikan Ahsap Koruyucular Dernegi
AWS Amerikan Kaynak Birligi
CAN Kanada Standartlan
CECE CELENEC Elektronik Aksamlar
GBE Ingiliz Gaz Uygulama Sartnameleri
BSI Ingiliz Standartlar Enstitiisii
DIN Alman Standartlar Enstitiisii
DNV Det Norske Veritas (Norveg Siniflandirma Kurulusu)
EUMA Muhendislik Teghizat ve Malzeme Dernegi
IEC Uluslararasi Elektroteknik Komisyonu
IEEE Elektrik ve Elektronik Mihendisler Enstitiisii (ABD) \
EIA Elektronik Enduistrisi Dernegi i
EI Enerji Enstitlsi (Birlesik Krallik) \‘ _f[
ISA Amerikan Instrument Cemiyeti
Y7
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ISO Uluslararasi Standartlar Organizasyonu

NACE Korozyon Muhendisleri Ulusal Dernegi (ABD)
NEMA Ulusal Elektrikli Cihaz Imalatcilari Dernedi (ABD)
NFPA Ulusal Yangin Onleme Birligi (ABD)

PRCI Uluslararasi Boru Hatti Arastirma Konseyi

SSPC Celik Konstriiksiyon Boyama Konseyi

UBC Universal Insaat Standartlan

MSS Valfler ve Baglanti Parcalan Ureticileri Standartlasma Dernegi
FM Fabrika Kargilikh Onay Kilavuz Ilkeleri

HIS Hidrolik Enstiti Standartlan

FCI Akiskan Kontrolli EnstitlsU

JPL Tepkili Calistirma Laboratuvar

UL Sigortacilar Laboratuvari

WB Diinya Bankasi

WHO Diinya Saglik Orgiitii

PFI Boru Uretim Enstitiisii

ok Turk Standartlan Enstitiist
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EK 2
ARAZI HAKLARI

TANIMLAR

Isbu Ek 2'de, biyiik harfle baslayan ve baska bir sekilde tanimlanmis olmayan tim terimler,
isbu Ek 2'nin ekli oldugu Anlagma’da belirtilen anlamlara sahip olacaktir. Bunun yani sira,
asadidaki terimler de su anlamlari tasiyacaktir:

“insaat Koridoru” Giris Noktasi'ndan Cikis Noktalar'na kadar uzanan Tercih Edilen
Glzergah Koridoru dahilindeki, Boru Hatti Koridoru’nun orta noktasinda yer alacad arazi alan
(s6z konusu arazi iizerindeki alanin belirli bir ylkseklige kadar miinhasir kontrolii ve siz
konusu arazinin belirli bir derinlije kadar yeraltindaki haklan da dahil) ve icerisinde TANAP
Proje Sirketi tarafindan tamamen kendi takdiriyle, Proje Faaliyetleri'nin yuritilmesi igin makul
olarak gerekli goriilerek belirlenen, isbu Ek 2'nin 3. Maddesi'ndeki 2. Asama kapsaminda
belirtilen insaat ve kurulum asamasl igin gerekli Arazi Haklari’nin kullanilacadi, TANAP Proje
Sirketi tarafindan Arazi Haklan Kurulusu da dahil olmak iizere Devlet Makamilari’na timi
bildirilen diger bu tiir alanlar anlamina gelir.

“Ilgilenilen Koridor” timii TANAP Proje Sirketi tarafindan Devlet Makamlari'na bildirilen,
Girig Noktasi'ndan Gikis Noktalari'na kadar uzanan on (10) kilometre genisligindeki arazi alan
anlamina gelir.

“Tercih Edilen Giizergah Koridoru” timii TANAP Katiimcilan tarafindan Devlet
Makamlar’'na bildirilen, Ilgilenilen Koridor icerisinde, Giris Noktasi'ndan Cikis Noktalari'na
kadar uzanan bes yiiz (500) metre genigligindeki arazi alani anlamina gelir.

“Belirlenmis Koridor” timii TANAP Proje Sirketi tarafindan Deviet Makamlar’na bildirilen,
Tercih Edilen Glizergdh Koridoru icerisinde, Giris Noktasi'ndan Gikis Noktalar’na kadar
uzanan yuz (100) metre geniglidindeki arazi alani anlamina gelir.

: A ARAZI HAKLARI

3:1 Isbu Ek 2, Ulke Topraklari'nda yer alip, TANAP Proje Sirketi tarafindan Proje
Faaliyetleri'nin asamali bicimde uygulamaya konmasinin (Tesislerin daha sonra
yapilacak tamiratlan, yenilemeleri, kapasite artinmlan ve uzatmalan da dahil)
gerektirdigi Uzere, Arazi Haklar Kurulusu'na bildirilecek olan, Arazi Haklar Kurulusu
tarafindan isbu Anlasma’nin 16. Maddesine uygun bicimde elde edilmis ve Proje
Faaliyetleri ile ilgili olarak TANAP Proje Sirketi'ne verilmis bulunan Arazi Haklar'ni ve
baglantill haklari (minhasir kullanim, iskan, zilyetlik ve kontrol haklar, giris ve gikis
haklari, arazinin Ustiinde ve/veya altinda ingaat haklan (milkiyet disinda), dgtincl
sahislarin arazisine girmek ve orada Proje Faaliyetlerini yiriitme lisanslar ve Ulke
Topraklar’'ndaki diger tiim benzer haklar dahil) 6ngérmekte ve diizenlemektedir.

1.2 TANAP Proje Sirketime taninan Arazi Haklari, TANAP Proje Sirketi tarafindan tim
Devlet Makamlar’'na ve tiim (iglincii sahislara karsi icra edilebilir olacaktir. ;

1.3 Arazi Haklari Kurulusu, etkilenen miilklerin ve/veya arazilerin hak sahiplerinin ve' :

kullanicilarinin, Arazi Haklan Kurulusu tarafindan elde edilen ve Tesisler'in ingaati ve ' \f’_

isletiimesini ve diger tim Proje Faaliyetleri'nin gergeklestiriimesini miimkiin kilmak
amaciyla halin icabina gére daimi, gecici ve/veya zaman zaman TANAP Proje
Sirketi'ne verilen biitiin Arazi Haklar’'ni gozetmelerini ve onlara uymalarini
saglayacaktir. Yukanda belirtilenler ve isbu Ek 2'nin eklendigi Anlasma’da ongortlen

hususlar sinirlandirmaksizin, Devlet Makamlan, TANAP Proje Sirketi'nin Arag:i
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1.4

0,44 !

2.2

Haklar'mi  kullanmasina ve Arazi Haklar’'ndan vyararlanmasina igiincii sahislar
tarafindan, Proje Arazisi teskil eden veya Tesisleri etkileyen alanlara her tiirlii tecaviiz
de dahil olmak Gzere, herhangi bir sekilde miidahale edilmesini énlemek ve béyle bir
durumu dizeltmek konusunda TANAP Proje Sirketi’ne yardima olacaktir.

Yukanda belirtilen hususlara tabi olarak ve isbu Ek 2'nin eklendigi Anlasma’da
ongorulen hususlan sinirlandirmaksizin, Arazi Haklan burada Proje Faaliyetleri’nin
asamal gelisimi igin ongdriilen haklann timdni icerir.

1. ASAMA — INSAAT ONCESI ASAMA (GUZERGAH SECIMI)
Ilgilenilen Koridor

Glizergah segiminin tamamlanmasi igin verilecek ve gerekli olabilecek haklar
sinirlandirmaksizin, ingaat éncesi asamada, milli glivenlik, savunma, kamu givenligi
ve sivil havaclik ile diger benzer konularla ilgili asagidaki haklar, Ulusal Kanunlarin
uyulmasi zorunlu hikimlerine tabi olarak, Devlet Makamlar tarafindan elde edilecek,
glivence altina alinacak ve Ilgilenilen Koridora iliskin olarak TANAP Proje Sirketi'ne
verilir:

(a) Ulke Topraklar igerisinde ve sinirlan boyunca sabit kanatl veya helikopter
kesif ugagr ugurma ve indirme haklar.

(b) Iigilenilen Koridor dahilindeki her tiirlii miilkii, video kaset ve fotograflarla
kayit altina alip haritalama haklar.

(©) Diger dederlendirmelerin yani sira, masa bagi glizergdh calismalar igin
Ilgilenilen Koridor'un aynnti haritalarina ve fotograf kayitlarina erisim ve
bunlan kullanma haklari.

(d)  S6z konusu alanlann video/fotograf kayitlanni yapma haklan da dahil olmak
Uzere, kara ve deniz araclarinin kesif yapmasi icin Ulke Topraklar icerisinde ve
sinirflan boyunca umuma agik karayollarina ve diger yollara ve karasularina
zaman zaman, serbest ve glivenli erisim ve buralardan gegis haklan.

TANAP Proje Sirketi tamamen kendi takdiriyle, daha dnce tayin edilmis olan Ilgilenilen
Koridor'da veya bir boliminde Tesislerin ingaati ve kurulumunun uygun olmadigini
kanaatine vanirsa, bu durumu Arazi Haklari Makami'na bildirme hakkina sahip olacaktir
ve daha once belirtildigi gibi, TANAP Proje Sirketi'nin mevcut Ilgilenilen Koridor'u
degistirme veya yukarida belirtilen sonraki calismalar icin yeni bir Ilgilenilen Koridor
belirleme hakki olacaktir.

Tercih Edilen Giizergah Koridoru

Iigilenilen Koridor degerlendirilip Arazi Haklar Kurulusu’na sunulan bildirim yoluyla
teyit edildikten sonra ve Proje Faaliyetlerimin yurGtllmesi icin verilecek ve gerekli
olabilecek haklar sinirlamaksizin, Ilgilenilen Koridor'un bitiintine iliskin olarak

asagidaki haklar istenecek ve bu haklar, Arazi Haklan Kurulusu tarafindan elde ~=. =

edilecek ve giivence altina alinacak ve TANAP Proje Sirketi tarafindan Tercih Edilen
Guizergah Koridoru’nun segimi icin TANAP Proje Sirketi'ne verilecektir:

(a) Madde 2.1’de tammlanan tiim haklarin yami sira, TANAP Proje Sirketi'nin
takdirine gore, aynntili glizergah kesfi icin -Ulke Topraklan icerisindeki ve
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sinirlan boyunca umuma agik karayollarinda araglarla erisim (gegici ve/veya
daimi baglanti yollari insaat hakk: da dahil).

(b) Asadida belirtilen konularda merkezi ve yerel seviyelerdeki Devlet
Makamlarimin elinde bulunan ve gizli olmayan tiim ilgili bilgilere tam erisim:

(1)  jeoloji

(2) hidroloji ve arazi drenaij

(3)  arkeoloji

(4) ekoloji

(5) madencilik, maden yataklan ve atik tasfiyesi

(6) Devlet'in ilgili topografik standartlari ve kriterleri de dahil olmak uzere,
kentsel ve kirsal planlama ve kalkinma

(7) cevre
(8) sismoloji
(9) karayollan ve deniz yollari

(10)  boru hatti gegisleri de dahil, kamu altyap: tesisleri ve ticari altyapi tesis
bilgileri

(11) halihazirda veya daha 6nce Devlet'in yasakli bélge ilan ettigi sahalar
(12)  Devlet Makamlari’min yapisi ve idari gereklilikler

(13) ziraat ve ormancilik

(14)  mevcut ve 6nceki arazinin islaht, milkiyeti, kullanimi ve zilyetligi
(15)  meteoroloji

(16) osinografi

(c) TANAP Proje Sirketi, tamamen kendi takdiriyle, daha 6nce tayin edilmis olan
Tercih Edilen Giizergdh Koridoru’nda veya bir bélimiinde Tesisler’in insasi ve
kurulumunun uygun olmadidina karar verirse, bu durumu Arazi Haklan
Kurulusu'na bildirme hakkina sahip olacaktir ve daha énce soylendigi gibi,
TANAP Proje Sirketi'nin mevcut Tercih Edilen Glizergah Koridoru’nu degistirme
veya sonraki galismalar icin yeni bir Tercih Edilen Gtizergah Koridoru belifleme
hakki olacaktir. ‘

Belirlenmis Koridor

Yukaridaki 2.1 ve 2.2 Maddelerde elde edilen bilgilerden hareketle, TANAP Proje
Sirketi tarafindan Belirlenmis Koridor tamimlanacak ve Arazi Haklar Kurulusu’na
bildirilecektir. Bu Belirlenmis Koridor icinde TANAP Proje Sirketi ve onun YUklenicileri,
burada o©ngorildigi (izere daha aynntih - calismalar vyiiriiteceklerdir. Belirlenmig
Koridor‘a iliskin olarak, Arazi Haklan Kurulusu yukandaki 2.1 ve 2.2 Maddelerinde
tanimlanan haklara ilaveten, gerekli ek Arazi Haklarini elde edip glivence altina alacak
ve bu haklan TANAP Proje Sirketi'ne verecektir; bdylece TANAP Proje Sirketi agag‘jigj\a_}_‘

-49 - /l /;:'/‘:
R



25

2.5

%1

974

belirtilen faaliyetler igin Belirlenmis Koridor'a erisim ve Belirlenmis Koridor icinden
gegise yonelik tam hakka sahip olacaktir:

(@) TANAP Proje Sirketinin takdiriyle, Ulke Topraklan icerisinde ve sinirlari
boyunca yaya ve otoban lzerinde ve cevresinde arag erisimi gerektiren,
Devletin ilgili topografik standartlan ve kriterlerine uygun topografik
arastirma. Bu haklar, s6z konusu arastirmanin yapilmasi icin gerekli alanin
digina tagacaktir ve TANAP Proje Sirketi tarafindan bildirilecedi (izere,
Belirlenmis Koridor'un digina da gikabilecektir.

(b) Hendek agmak veya kuyular kazmak ve bilgi toplamak (zere araziye ve
karasularina girmek amaciyla kara ve deniz araclar, ekipman ve hizmet
personeline, gerektiginde gikan malzemeleri bolgeden uzaklastirma hakki da
dahil olmak lizere, jeoteknik arazi galismasi haklari.

(©) Daha ileri analiz icin topraktan dérekler almak ve gétiirmek icin araziye arac ve
yaya olarak erisimi gerektiren katodik koruma sistemi icin gerekli toprak
direnci ve numunesi ¢alismalari.

(d) Bir veya birden fazla arazi ve karasulan kullanimi etiit calismalari.

Bu aragtirmalan gerceklestirme hakki, gerekli verileri toplamak icin sahada gézlem
ekipmani birakma hakkini da igerecektir.

Isbu Anlasma’nin 16. Maddesi hikiimlerine tabi olarak, isbu Ek 2'de anlatilan
faaliyetlerle baglantih olarak TANAP Proje Sirketi'nin, TANAP Proje Sirketi ve
Yiklenicileri tarafindan elde edilen her tiirlii veri ve bilgiyi kullanma, ifsa ve yurtdisina
gonderme hakki olacaktir.

TANAP Proje Sirketi tamamen kendi takdiriyle, daha once tayin edilmis olan
Belirlenmis Koridor'da veya bir bélimiinde Tesislerin insaati ve kurulumunun uygun
olmadigi kanaatine varirsa, bu durumu Arazi Haklan Kurulusu'na bildirme hakki
olacaktir ve daha once belirtildigi gibi, TANAP Proje Sirketi'nin mevcut Belirlenmis
Koridor'u degistirme veya yukarida belirtilen sonraki calismalar icin yeni bir Belilenmis
Koridor belirleme hakk: olacaktir.

2. ASAMA — TESISLERIN INSAATI VE KURULUM ASAMASI

TANAP Proje Sirketi tamamen kendi takdiriyle, daha ©nce tayin edilmis olan
Belirlenmis Koridor'da Tesislerin insaati ve kurulumunun uygun olduguna kanaat
getirirse, bu durumu Arazi Haklan Kurulusu'na bildirme hakkina sahip olacaktir ve soz
konusu Belirlenmig Koridor, bunu miteakiben Insaat Koridoru olarak tayin edilecektir.
Bu tayinin ardindan mimkin olan en erken tarihte, Arazi Haklan Kurulusu, Insaat
Koridoru dahilinde yer alan tiim tapusuz arazilerin ilgili tapu sicillerine kaydettirilmesini
saglayacak ve Insaat Koridoru dahilinde yer alan ve Kisiler'e ait tiim arazilerin Arazi
Haklan Kurulusu adina iktisabini saglayacaktir. Arazi Haklan Kurulusu, Kisiler'e ait

arazilerin iktisabini isbu Anlasma’nin  16. Maddesi kapsaminda belirtilen ilkeler .

gercevesinde mumkin olan en kisa siirede tamamlamak icin Azami Gayret sarf
edecektir. 4

Bunun ardindan Arazi Haklar Kurulusu, asadidaki Arazi Hakiarinl elde edip guvence
altina alarak, TANAP Proje Sirketi'ne verecektir:

Arazi Haklan Kurulusu’nun (Madde 16 ve isbu Ek 2 uyarinca gerceklestirilen arazi

iktisaplarn neticesinde) maliki oldugu araziler (izerinde dogrudan TANAP Proje Sirketi: - -

SIEf =



3.3

3.4

3.9

3.6

3.7

3.8

3.9

3.10

surekli nitelikte ayni haklarin (mulkiyet haric) devriyle, tiim Proje Faaliyetleri'nin
yUrUtilmesi icin Boru Hatty Koridoru'nu ve Tesisleri (uygun oldugu sekilde)
zilyetliginde bulundurma, kullanma, insa etme ve isletme hakki.

Gegici ve daimi yollar insa etme ve bakimini saglamak ve TANAP Proje Sirketi
tarafindan zaman zaman tayin edilen havaalaniarm kullanma hakki da dahil olmak
tzere, Ulke Topraklar dahilindeki ve simir otesindeki tiim insaat malzemesi, tesisat ve
ekipmani kara veya hava yoluyla herhangi bir sekilde engelleme olmaksizin tasima
hakki.

Boru depolama yerleri, santiye tesisleri, yakit depolama yerleri, park alanlar, yollar ve
diger calisma alanlan da dahil olmak {izere, biitiin Proje Faaliyetleri'nin
gerceklestirilmesi icin, 6nerilen Tesisler'in yakininda ve uzaginda baska araziler segme
ve kullanma hakki. TANAP Proje Sirketi, isbu 3.4 Madde'ye tabi arazi iktisabindan ve
bu iktisaba iliskin 6demelerden tek bagina sorumlu olacaktir.

Bu tiir arazilere ve karasularina, Tesisler’in ingaatl ve kurulumu icin gerekli malzemeyi
ve ekipmani getirme ve insa ve daha sonra Tesisler kullanma, bakim, koruma,
onarim, degistirme, yenileme, biiyiitme, genisletme, kontrol, kaldirma veya
kullanilamaz hale getirme haklari ve insaat ve tesis islerine baslama ve bunlar
Ustlenme hakki.

Etkilenen her bir arazi sahibinin ve/veya kullanicisinin ve/veya baska bir arazi hakk
sahibinin (diger boru hatts isletmecileri de dahil ) TANAP Proje Sirketi tarafindan
Devlet Makamlar araciligiyla iktisap edilen haklardan haberdar edilmis olduguna ve
buna nza gostermis ve/veya Cevresel ve Sosyal Standartlar’a (Madde 17'da
tanimlandidi  Gzere), her tiirlij Kredi Veren tarafindan ongdriilen sartlara ve
International Finance Corporation Performans Standardi 5, Arazi iktisabi ve Zorunlu
Yeniden Yerlestirme'de belirtilen prensiplere uygun bicimde tazmin edilmis olduguna
dair teyit alma hakk.

Devlet Makamlari'ndan, Insaat Koridorunun her iki yamindaki iki yiiz ellj (250) metrelik
alanlarda bulunan tim mdlklerin planlarda tanimlanan  miilkiyet detaylar, arazi
sahiplerinin ve kullanicilarinin isimleri ve adresleri, de dahil, araz mulkiyeti ve
kullanimina iliskin bilgileri edinme hakk.

Umuma agik karayolu ile Insaat Koridoru arasinda kalan ve Tesisler’in ingaati veya
isletiimesinden etkilenmeyen diger arazilere erisim haklar (gecici veya daimi yollar
insa etme ve kullanma hakk da dahil), ilgili glzergahlar, yol ingasl ve/veya
kullanimindan 6nce TANAP Proje Sirketi'nin yapacag bildirimle tanimlanacaktir. Higbir
slipheye mahal vermemek adina, TANAP Proje Sirketi'ne isbu Madde 3.9 kapsaminda
belirtilen arazilere iliskin olarak hicbir ayni hak taninmayacaktir, TANAP Proje Sirketi
isbu Madde 3.9%a tabi haklarin iktisabindan ve bu iktisaba iliskin 6demelerden tek
basina sorumlu olacaktr.

Bu Arazi Haklari’ni higbir engelleme veya kesinti olmaksizin miinhasiran kullanma,
zilyetliginde bulundurma ve kontrol etme hakki ile bu Arazi Haklan (izerinde ve/veya
altinda insaat yapma ve bu Arazi Haklari'ndan sulh icinde yararlanma hakk.
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3.11  TANAP Proje Sirketi'nin, kendisinin énceden yazili muvafakati alinmadan herhangi bir
Kigi tarafindan asagidaki eylemlerde bulunulmasinin  hukuka aykiri - sayilacagi
hususundaki hakki:

(a)

(b)

(©)

(d)

Tesislerin her iki yaninda 500 (bes yiiz) metrelik alan dahilinde patlayici
kullaniimasi.

Tesislerin her iki yaninda elli (50) metrelik alan dahilinde temel kaziklarin
cakilmasi.

Insaat Koridoru’na veya Proje Faaliyetlerimin ydritilmesi icin TANAP Proje
Sirketi'ne verilmig arazilerin bulundugu diger alanlara tecaviiz edilmesi.

Herhangi bir karayolu, demiryolu, elektrik hatt, tesisat, boru hatti veya baska
bir kamu projesinin (“Kesisen Proje”) TANAP Proje Sirketi’'nin Arazi Haklan ile
kesismesi veya bu haklara bagka bir bicimde miidahale etmesi; Devlet
Makamlarinin 6nerilen Kesisen Projeyi onayladigi ve Kesisen Proje’yi 6neren
sahsin TANAP Proje Sirketine (1) onerilen Kesisen Proje’nin, TANAP Proje
Sirketi'nin minhasir goérisiine gére, giivenli, verimli ve Proje Faaliyetleri'ne
makul olmayan bir bigimde miidahale etmeyecek bir bicimde yiiriitiilmesinin
mimkin olup olmadigini TANAP Proje Sirketi'nin tamamen kendi takdirine
gore degerlendirebilmesine imkén vermeye yeterli ayrintilari ve (2) TANAP
Proje Sirketi tarafindan Kesisen Proje’ye yer saglanmasi amaciyla yapilan her
tirll masraf karsihidinda TANAP Proje Sirketi’ne bir tazminat garantisi sundugu
durumlar harig, TANAP Proje Sirketi'nin hicbir hal ve sartta boylesi bir Kesisen
Proje’'ye yonelik muvafakat talebini degerlendirmesini gerektirmeyecektir.
TANAP Proje Sirketi, isbu (d) fikrasinin amaclan bakimindan, bir Kesisen
Projenin Devlet Makamlar tarafindan onaylanmasi durumunda ve yukanda (1)
ve (2)'de dile getirilen kosullara tabi olmak suretiyle, muvafakatini makul
olmayacak bir bigimde esirgemeyecegini ve séz konusu Kesisen Proje’ye
yonelik degerlendirmeye makul olmayan bir gecikmeye sebebiyet verilmeden
oncelik taninacagini kabul eder.

3.12 Insaat ve daha sonraki her tiirlii tamir, yenileme, kapasite artinmi veya uzatma
islemleri sireci de dahil olmak (izere, Ulusal Kanunlara uygun bigimde, insaat
amaclanyla uygun yerel malzemeleri ckarma ve tedarik etme ve Proje
Faaliyetleri'nden dogan atiklan atma hakki.

3.13  Herhangi ilave diizenleyici gereksinimler ve diger idari uygunluk gereksinimleri.

4. 3. ASAMA — INSAAT SONRASI ASAMA

Tesislerin  tamamlanmasinin  ardindan, TANAP Proje Sirketi, timiU Devlet Makamlan
tarafindan elde edilip glivence altina alinacak ve TANAP Proje Sirketi'ne taninacak asagidaki
Arazi Haklari’'ni talep edeceklerdir:

(a)

(b)

Proje Arazisi'ni miinhasir kullanim, elinde bulundurma ve kontrol etme
(mulkiyet haricinde) hakki ve Proje Arazisi iizerinde ve/veya altinda insaat
yapma hakki, gerekirse Kredi Verenler lehine ipotek tesis etme hakki. '

Insa edildikten sonra Tesisleri kullanmak ve Tesisler'den yararlanmak
bakimindan uygun oldugu kadanyla, daha &nce agiklanmig olan tim haklar
(gegici ve kalici yollar da dahil), Proje Arazisi dahilinde ek Tesisler inga etme ve

kullanma ve bu Tesisler'den herhangi birinin gelecekte bakimi, korunmasi, ™

onanmi, degistirilmesi, yenilenmesi, biiyiitiilmesi, kapasitesinin artlrrtmas}(

A
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5.1

5.2

5.3

5.4

uzatilmasi, incelenmesi, kaldirilmasi, ikame edilmesi veya kullanilamaz hale
getirilmesi hakki.

(c)  TANAP Proje Sirketi'nin gerekli gordiigi her tiirlii techizati ekleme hakki.

(d) Ulusal Kanunlarin ilgili hiikiimleri uyarinca, Ulke Topraklan dahilinde ve
sinirlan Gizerinden Tesislerin glizergahi boyunca ugus yapma, bu glizergahi
inceleme ve Tesislerin glivenli ve verimli bicimde isletiimesini saglamak icin
gerekli goriilen yerlere inme hakki.

(e) TANAP Proje Sirketi tarafindan gerekli gorilen yerlerde ve mevkilerde, Proje
Faaliyetleri igin gerekli SCADA, isaret direkleri, katodik koruma test direkleri ve
havadan goriilen isaret plakalar ya da sinyal techizati ve diger her tirli
techizat veya tesisat dahil olmak lizere Tesisleri kurma ve bunlari muhafaza
hakki.

() Acil durumlarda 6nceden bildirimde bulunmaksizin, umuma acgik karayolu ile
Boru Hatti Koridoru ve diger Proje Arazisi arasinda kalan herhangi bir arazi
uzerinden gegis hakki.

(9) Proje Anlasmalan’na tabi olarak, Tesislerin TANAP Proje Sirketi ve Menfaat
Sahipleri’nin belirleyebilecegi sartlar ve kosullar altinda Uglincli sahislar
tarafindan kullanimina izin verme hakki.

HUKUMET BILDIRIMLERI

Isbu Anlasma’nin Yurirlik Tarihi'nden sonraki on beg (15) giin iginde, TANAP Proje
Sirketi ve Ev Sahibi Hilkiimet birbirlerine yazil olarak, her birinin biinyesinde yer alip,
burada belirtilen cesitli bildirimlerde bulunmak ve cesitli haklan giivence altina alip
teyit etmek icin iletisim kurma ve itimat edilme yetkisi verilecek kisileri, temsilcileri ve
diizenleyici organlan tayin edecektir. Bildirilen bu irtibat kisi veya organlar, (acil haller
disinda) en az on bes giin (15) énceden yazili bildirimde bulunulmak suretiyle zaman
zaman degisiklige tabi tutulacaktir.

Arazi Haklar Kurulusu, TANAP Proje Sirketi ile miigtereken, bir arazi iktisap programi
ve bitcesi hazirlayacak ve bu amagla iktisaplara yonelik c¢alisma gruplan
olusturacaktir.

TANAP Proje Sirketi'nin burada ©ngériilen Arazi Haklan Kurulugu faaliyetlerini ve
Madde 16 ve isbu Ek 2 kapsaminda dile getirilen Arazi Haklar’nin iktisabi ile baglantih
olarak yapilan tim masraf ve harcamalan misterek arazi iktisabi galisma gruplari
aracihgiyla izleme hakki olacaktir.

Arazi Haklan ile baglantil mihendislik etiitleri/galismalan, Arazi Haklarn Kurulusu ile
TANAP Proje Sirketi veya onun Yikleniciler'i arasinda aksi kararlagtinimadikca, TANAP
Proje Sirketi veya onun Yiklenicileri tarafindan ifa edilecek ve yiritilecektir. Aksi
kararlastinimadikca, Boru Hatti Koridoru dahilindeki arazinin iktisabi igin gerekli tim
bilgiler (arazi sahipleri, arazi sahiplerinin adresleri, tapu sicil bilgileri, haritalar ve
cizimler de dahil) TANAP Proje Sirketi veya onun Yikleniciler’i tarafindan temin
edilecektir. Bu bilgiler Arazi Haklan Kurulusu’na eksiksiz ve uygun bir bigimde
sunulacaktir. Bu muhendislik etiitleri ve calismalari esnasinda, TANAP Proje Sirketi

Insaat Koridoru'nu Devlet Makamlar’nin ve Devlet Kuruluglan'min yazil goruslerini
dikkate alarak belirleyecektir. ) /7"

-53 -



EK 3
ANA SIRKET GARANTI TASLAGI

Kime: Turkiye Cumhuriyeti Hikimeti, Enerji ve Tabii Kaynaklar Bakanhgi

Tarih

Tirkiye Cumhuriyeti Hikimeti ("Hikimet”) ve Trans Anadolu Gaz Boru Hatti Sirketi B.V.
(“TANAP Proje Sirketi”) arasinda imzalanan, Trans Anadolu Dogal Gaz Boru Hatti Sistemi ile
ilgili, 26 Haziran 2012 tarihli, ev sahibi hikimet anlasmasina (“Ev Sahibi Hikimet
Anlasmasi”) atifta bulunarak asagidaki hususlari beyan ederiz:

{ 2

Bu mektupta tanimlanmayan ve biyik harfle yazilmis ifadeler, kendilerine Ev Sahibi
Hiikiimet Anlasmasi'nda verilen anlamlara sahiptir.

[***] (“Yeni Katihmca”) TANAP Projesine TANAP Konsorsiyum Uyesi olarak katilma
niyetindedir. Yeni Katihmca'nin TANAP Proje Sirketi'ndeki zaman igerisindeki ortaklik
pay! ylizdesi “Ylizde Ortaklik Pay1” olarak tanimlanmigtir.

[***] (“Garantor”), isbu garantiye uygun olarak Devlet'e; Ev Sahibi Hikumet
Anlasmasi ve TANAP Proje Sirketi'nin taraf oldugu her ilgili Proje Anlagmasi altinda
veya uyarinca, TANAP Proje Sirketi'nin borglu olduu fakat Ev Sahibi Hikumet
Anlasmas! veya ilgili Proje Anlasmasi hilkiim ve sartlarina gére TANAP Proje Sirketi
tarafindan 6denmeyen meblaglarin ("Garanti Edilen Paralar”) Yizde Ortaklik Payi’ni
odemeyi, TANAP Proje Sirketi'nin bu ihlali; Ev Sahibi Hiikiimet'in, herhangi bir Devlet
Makaminin veya Devlet Kurulusu’'nun, Ev Sahibi Hiikiimet Anlagmasini veya herhangi
bir ilgili Proje Anlasmasi’ni ihlalinden kaynaklanmamis ise, sartsiz olarak ve gayri kabili
riicu sekilde garanti etmektedir.

Yukandaki madde 2'ye bagh olarak, Hikiimetin yazih talebini aldiktan sonra yirmi
sekiz (28) giin icinde, Garantor, Garanti Edilen Paralarin Yiizde Ortaklik Payi'ni,
Hiklmet'e oder.

Bu garanti, asadida yer alan Garantor'n imzasinin atildigi tarihten itibaren gegerlidir,
ve asagida belirtilenlerden hangisi énce meydana gelirse bu tarihte sona erer:

(a) Yeni Katilanin artik TANAP Konsorsiyum Uyesi olmadig tarih (boyle durumlarda
bu garanti tarafindan Garanti Edilen Paralarin, Yeni Katilann artk TANAP
Konsorsiyum Uyesi olmadigi tarihe kadar birikmis olan ve o tarihteki, tim Garanti
Edilen Paralarin Yuizde Ortakhk Payi'ni icermesi kaydiyla); veya

(b) TANAP Proje Sirketi'nin; Ev Sahibi Hikiimet Anlagmasi ve TANAP Proje Sirketi'nin

taraf oldugu herhangi bir ilgili Proje Anlasmasi altindaki tim yukdmldliklerini
tamamen yerine getirdigi tarih. ,7
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6. Bu garanti, Ev Sahibi Hiikiimet Anlagmasi'nin 33. Maddesinde (Gegerli Hukuk)
belirtilen kanunlara tabidir. Bu garantiden dogacak tiim ihtilaflar tahkim ile, Ev Sahibi
Hikidmet Anlasmasi'nin 34, Maddesinde belirtilen yerde ve sekilde ¢oziiliir.

Saygilarimizla, %
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EK 4 — MUTABAKAT MEKTUBU
TANAP Proje Sirketi ile ilgili Diizenlemeler

Azerbaycan Cumhuriyeti Devlet Petrol Sirketi ("SOCAR") ve Boru Hatlan ile Petrol Tagima A.S.
("BOTAS"), muzakere ekiplerinin son gunlerdeki goriismeleri gergevesinde, Hukimetlerarasl
Anlasma’nin ("HAA") ve Ev Sahibi Hiikiimet Anlagmasimin ("ESA”) hiikiimlerine tabi olarak ve
karsihkli taahhttleri ve ahitleri dikkate alarak; niyetlenilen TANAP Projesi'nden, HAA'dan,
ESA'dan, TANAP Proje Sirketi'ndeki (Trans Anadolu Gaz Boru Hatti Sirketi B.V. adi altinda,
Hollanda’da, SOCAR tarafindan kurulmustur (“TANAP Co. B.V.")) ve/veya onun haleflerindeki
veya devralanlanndaki BOTAS katlimindan ortaya ckan gesitli meselelerle ilgili asagidaki
hikiimler tizerinde anlagmiglardir:

1- Tum diger hiikiimlerin gergeklestiriimesine tabi olarak ve TANAP Proje Sirketindeki
yiizde vyirmi (% 20) ortakhk payinin Tirk Kathmelar arasinda dagihimina
bakiimaksizin; TANAP Proje Sirketi'ndeki hisselerin taahhiit edilmesinden TANAP
Sistemi’nin kurulusunun tamamlanmasina ve isletmeye alinmasina kadar gegen sure
icin SOCAR, BOTASn yiizde beg (%5) ortaklik payina ("BOTAS Hissesi”) diigen tim
sermaye odeme yiikiimliiliklerini finanse etmeyi veya finanse edilmesini saglamay
kabul eder ("SOCAR Finanse Etme Yikumlalagu”);

2- BOTAS, bunun kargihginda, BOTASIn TANAP Proje Sirketi'ndeki hisselerini taahhut
etmesinden once taraflarca iizerinde mutabik kalinacak tam vadeli finansman
anlasmasi ("BOTAS Finanse Etme Anlasmasi”) uyarinca SOCAR Finanse Etme
Yikimlilagu'nin - geri sdenmesinden  sorumlu  olacaktir ("BOTAS Odeme
Yikimlulaga”).

3. BOTAS Odeme Yukiimliligu, dogrudan veya dolayh olarak, hicbir artig faktorand
icermeyecektir.

4- BOTAS Finanse Etme Anlagmasi; diger hikimlerin yani sira, SOCAR Kurulugunun
SOCAR Finanse Etme Yikumliligu geri  Odenene kadar BOTAS Hissesi'ne
atfedilebilecek tiim getirilerin 9,100'U {izerindeki tasarruf hakkini; herhangi bir harici
iictincii kisiden saglanan proje finansmanindan dogan yukumldlikleri, SOCAR Finanse
Etme Yukimlilugu geri 6denene kadar BOTAS Hissesi'yle ilgili teminat ve yonetim
haklarini vs. diizenleyecektir.

5. TANAP Co. B.V. tarafindan Turk Kathimalara Hollanda'da &denecek temettulerin,
Hollanda’da stopaj vergisine tabi olmalan halinde; SOCAR ve Turk Katihmailar, TANAP
Co. B.V.nin tabi oldugu hukukun degistirilmesini veya Tirkiye Cumhuriyeti dahil
olmak ve bununla sinirl olmamak tzere stopaj vergisinin uygulanabilir olmadig) baska
bir hukukta organize olmug baska bir TANAP Proje Sirketi'nin onun yerini almasini
saglayacaklardir. Boyle bir hukuk bulunmadig takdirde; Turk Katihmailann temettiiye
iliskin Hollanda'da dogan stopaj vergisi yukimlultklerinin odenmesinden SOCAR
sorumlu olacaktir.
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26 Haziran 2012 tarihinde; Istanbul, Turkiye Cumhuriyeti'nde kararlastinimistir.

Boru Hatlan ile Petrol Tasima A.S.
Adina ve hesabina
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Azerbaycan Devlet Petrol Sirketi
Adina ve hesabina
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Rovnaqg ABDULLAYEV
Bagkan

26 Haziran 2012'de; Istanbul, Tiirkiye Cumhuriyeti'nde sahit olunmustur.

Taner Yildiz Natiq ALIYEV
Turkiye Cumhuriyeti Azerbaycan Cumhuriyeti
Enerji ve Tabii Kaynaklar Bakani Sanayi ve Enerji Bakani
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APPENDIX 1: This Host Government Agreement is attached to and forms an integral part
of the Intergovernmental Agreement dated 26 June 2012

HOST GOVERNMENT AGREEMENT

BETWEEN

THE GOVERNMENT OF

THE REPUBLIC OF TURKEY

AND

TRANS ANATOLIAN

GAS PIPELINE COMPANY B.V.

CONCERNING

THE TRANS ANATOLIAN NATURAL GAS PIPELINE SYSTEM
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This HOST GOVERNMENT AGREEMENT is made between:

the GOVERNMENT OF THE REPUBLIC OF TURKEY, represented by the Ministry of
Energy and Natural Resources; and

TRANS ANATOLIAN GAS PIPELINE COMPANY B.V., a company organized and
existing under the laws of the Netherlands (hereinafter referred to as the “TANAP
Project Entity”)

(each a “Party” and together the “Parties”).
WITNESSETH:

WHEREAS, the TANAP Consortium Members are considering the development
of a secure and efficient pipeline system, to be known as the Trans Anatolian Natural
Gas Pipeline System, for the Transit Passage, receipt and/or delivery of Natural Gas at
the Entry Point and at various Exit Points to, within and across the territory of the
Republic of Turkey for delivery to European markets, including the gas market of the
Republic of Turkey;

WHEREAS, this Agreement is entered into pursuant to the TANAP
Intergovernmental Agreement between the Republic of Azerbaijan and the Republic of
Turkey and in furtherance of the Intergovernmental Agreement between the Republic
of Turkey and the Republic of Azerbaijan dated 25 October 2011;

WHEREAS, on 24 December 2011, the Republic of Turkey and the Republic of
Azerbaijan, entered into the Memorandum of Understanding regarding the TANAP
Project with the intention of establishing a project consortium Entity (hereinafter
referred to as the TANAP Project Entity) in which the participating interest of the
Turkish Participants as defined in such Memorandum of Understanding will be 20%
(twenty per cent) and the participating interest of the Azerbaijani Participants as
defined in such Memorandum of Understanding will be 80% (eighty per cent);

WHEREAS, the Republic of Turkey and the Republic of Azerbaijan further
agreed in the TANAP IGA that the TANAP Project Entity shall have the rights and
exemptions granted under this Agreement provided that state entities owned by the
Republic of Azerbaijan will always have at least 51% (fifty one per cent) participating
interest in the TANAP Project Entity;

WHEREAS, the TANAP Consortium Members intend to invest in the TANAP
System, as well as to operate and utilise and/or market its capacity to Shippers,
through the TANAP Project Entity on the terms and conditions of this Agreement as
well as the Project Agreements and in accordance with international standards and

practices;

WHEREAS, the Host Government wishes to facilitate and support the TANAP
Project and to promote and protect Investment in the TANAP System within its
Territory, recognising that this Investment is of a kind that is to be eneouraged by the
creation of stable, equitable, favourable and transparent conditions ih accordance with

the objectives and principles of the Energy Charter Treaty; :
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WHEREAS, it is intended that the TANAP IGA and the signed text of this

Agreement, forming part of it, together comprise the framework of principles and
procedures applicable to the TANAP Project; and

WHEREAS, the Host Government acts on behalf of the State and the State

Authorities in matters such as those provided in this Agreement.

NOW, THEREFORE, for and in consideration of these premises, the Parties hereby
agree as follows:

1.1

ARTICLE 1
DEFINITIONS AND INTERPRETATION

Capitalised terms used in this Agreement (including the Preamble) and not
otherwise defined herein, shall have the meanings ascribed to them below:

“Advance Corporation Tax” has the meaning ascribed to it in Article 23.3 of
this Agreement;

“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” shall mean 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, equity or other 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 LIBOR plus 1 (one) percentage point 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 which will become
effective in accordance with Article 2, 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” has the meaning ascribed to it in Article 7.1 of
this Agreement;

“Best Available Terms” means, at any time with respect to any, goods,
works, services or technology to be rendered or provided at any location, the
commercially competitive cost-based terms reasonably obtainable} in the

=

relevant market, except where the State or a State Entity or State Authority is =~

the sole provider of such goods, works, services or technology in the Teﬁritpry,‘
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in which case it shall be a price equal to that which such Entity charges other
Entities, whether State owned or private;

“Best Endeavours” means the taking by the relevant Person of all lawful
steps in such Person’s power which a prudent and determined Person would
have taken under the circumstances;

"BOTAS"” means Boru Hatlan ile Petrol Tasima A.S., a corporation incorporated
under the laws of the Republic of Turkey whose head office is at Bilkent Plaza
A-2 Blok Bilkent, Ankara, Turkey;

“Business Day” means any day on which clearing banks are customarily open
for business (excluding Saturdays, Sundays and public holidays) in the Republic
of Turkey;

“"Change of Law” means, in relation to the Republic of Turkey, any of the
following which comes into effect after the Effective Date of this Agreement:

(a) any international agreement which has been signed and ratified by the
State, legislation, directive, order, promulgation, issuance, enactment,
decree, regulation or similar legislative act of the State, a State Authority
or a State Entity (including any which relate to Taxes); and/or

(b) any change to any of the foregoing (including any change by way of or
resulting from amendment, repeal, withdrawal, termination or
expiration) (whether such legislative acts in (a) came into effect before
or after the Effective Date of this Agreement); and/or

(©) any change in the jurisprudence of the superior courts of the Republic of
Turkey which is binding on the lower courts;

“Commercial Operation Start Date” means the first date on which Gas
enters the TANAP System at the Entry Point pursuant to a commercial gas
transportation agreement;

“Contractor” means any Person supplying, whether by contract, or sub-
contract (provided that such sub-contract has a total contract value of at least
USD 150,000 (one hundred and fifty thousand USD)), goods, work, technology
or services, including consultancy services, financial services (including inter
alia, credit, financing, insurance or other financial accommodations) to the
TANAP Project Entity and/or to the Operating Companies, in connection with
the TANAP Project, excluding however any natural person acting in his or her
role as an employee of any other Person;

“Corporation Tax” has the meaning ascribed to it in Article 23.2 of this

Agreement;

“Costs” means, in relation to any Shipper which is controlled by one or more

TANAP Consortium Members or their Affiliates any new or increased. cost or

expense, and in relation to the TANAP Project Entity or any Operating Company .. .~
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any new or increased cost or expense and any reduction in revenue resulting
from, or otherwise attributable to, any Discriminatory Change of Law and that
is incurred or suffered in connection with the TANAP Project by any Interest
Holder. Such costs or expenses may include:

(a) capital costs;
(b) financing costs;
(c) costs of operation and maintenance; and/or

(d) taxes, royalties, duties, imposts, levies or other charges imposed on or
payable by the Interest Holder;

“Decommissioning Plan” has the meaning ascribed to it in Article 32.2 of
this Agreement;

“Designated State Authority” has the meaning ascribed to it in Article 5.1 of
this Agreement;

“Discriminatory Change of Law” has the meaning ascribed to it in Article
29.1 of this Agreement;

“Economic Equilibrium” means the economic value to any Interest Holder of
the relative balance established under this Agreement and the Project
Agreements established pursuant to this Agreement 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” has the meaning ascribed to it in Article 2.1 of this
Agreement;

“Energy Charter Treaty” means the Energy Charter Treaty as opened for
signature in Lisbon on 17 December 1994,

“Entity” means any company, corporation, limited liability company,
partnership, limited partnership, enterprise, joint venture, unincorporated joint
venture, association, trust or other juridical entity, organisation or enterprise
duly organised by treaty or under the laws of any state or any subdivision
thereof;

“Entry Point” means the entry point to the TANAP System at the border of the
Republic of Turkey with Georgia as nominated or modified by the TANAP

Project Entity and subject to approval by the Host Government;
e&{

“Environmental and Social Impact Assessment” or the "ESIA” has th
meaning ascribed to it in Article 17.2 of this Agreement;
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“Environmental and Social Standards” has the meaning ascribed to it in
Article 17.1;

“Exit Point” means any exit point from the TANAP System whether at the
border of the Republic of Turkey with the Republic of Bulgaria and/or the
Hellenic Republic and/or within the Territory; or any other exit point as
nominated or modified by the TANAP Project Entity and subject to approval by
the Host Government;

“Expropriation” has the meaning ascribed to it in Article 30;

“Facilities” means all physical assets, equipment and installations of any type
from time to time owned, in the possession of, or operated or legally controlled
by or on behalf of the TANAP Project Entity in the Territory for the purposes of
the Project Activities;

“Fair Market Value” means the value to a Project Participant of its
Investment with the intention of putting the Project Participant in the position it
would have been in if no Expropriation had occurred having taken into account
the effects of the Expropriation on its overall business including any related
Investments in relation to TANAP Project. Such value shall be calculated
assuming a going concern, assuming a willing buyer and a willing seller in a
non-hostile environment, and disregarding all unfavourable circumstances
leading up to or associated with the Expropriation;

“Force Majeure” has the meaning ascribed to it in Article 28;

“Foreign Currency” means a currency which is widely traded in international
foreign exchange markets;

“Foreign Employee” means any employee of any Project Participant that is
not a citizen of the State;

“Host Government” means the Government of the Republic of Turkey;

“ICC Rules” means the Rules of Arbitration of the International Chamber of
Commerce;

“Initial Operation Period” means the period of twenty-five (25) Years from
the Effective Date;

“Interest Holder” means:
(a) the TANAP Project Entity; 31
(b) Operating Companies; Te :

(c) any Shipper which is controlled by one or more TANAP Consortium
Members or its Affiliates, where “control” has the same meaning as in the
definition of Affiliate; or A~/
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(d) any successor or permitted assignee of any Person referred to in (a) to
(c) above;

“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;

"International Financial Reporting Standards" means the international
financial reporting standards as adopted by the International Accounting
Standards Board or a successor organization;

“Land Registry Law” means the “Land Registry Law” numbered 2644
published in the official gazette of the State on 29 December 1934, as may be
amended or replaced from time to time;

“Land Rights” means those rights of examination, testing, evaluation,
analysis, access, inspection, construction, use, possession, occupancy, control,
assignment and enjoyment (other than ownership) with respect to land in the
Territory as set forth in Appendix 2 to this Agreement. The term “Land Rights”
is used in its broadest sense to refer not only to the Project Land within, over or
under which the Facilities, as completed, will be located, but also such other
and additional lands (including seabeds and coasts which will be granted in
accordance with National Laws), access routes and land rights within the
Territory as the TANAP Project Entity and its designated Contractors may
require and designate for the purposes of conducting Project Activities or any
other activities necessary for enabling the conduct of Project Activities desired
by the TANAP Project Entity for the Project Land in respect of the Facilities;

“Land Rights Entity” has the meaning ascribed to it in Article 16.1 of this
Agreement;

“Lender(s)” means any financial institution or other Person providing or
mandated to provide any indebtedness, loan, financial accommodation,
extension of credit, or other financing or insurers providing political risk
insurance to the TANAP Project Entity and/or TANAP Consortium Members in
connection with the financing of the TANAP Project (including in respect of any
refinancing thereof), and any successor or permitted assignee of any such
financial institution or other Person providing financing;

“LIBOR” means the London Interbank Offered Rate (expressed as an annual
percentage rate) for three months US Dollar deposits as published by Reuterssf» :
(or an equivalent successor) at around 11:00 am London time on the relevant‘-_-"" ;

day, or if such rate has ceased to be available, any successor or equivalent
generally accepted reference rate (in US Dollars for three months) agreed by
the Parties and, if no such successor or equivalent generally accepted reference
rate exists, the reasonably available funding costs (in US Dollars for three

months) of the Person to whom payment is owed,
2%
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“Local Currency” means the legal currency issued by the State;

"Loss or Damage” shall mean any loss, or damage, including any cost, injury,
liability, obligation, expense (including interest, penalties, attorneys' fees and
disbursements), litigation, proceeding, claim, charge or penalty suffered or
incurred by a Person, but excluding any indirect or consequential losses or
damages and loss or deferral of profit unless caused by any gross negligence or
wilful misconduct imputable to such Person;

“National Laws” means the law, including legislation of all kinds, applicable
and as may be amended or replaced from time to time in the Territory;

“Natural Gas” or “Gas” means any hydrocarbon or mixture of hydrocarbons
and other gases consisting primarily of methane, all of which is substantially in
the gaseous phase at an absolute pressure of one decimal zero one three two
five (1.01325) bar and at a temperature of fifteen degrees Celsius (15°C);

“Natural Gas Market Law” means the “Natural Gas Market Law” numbered
4646 published in the official gazette of the State on 2 May 2001, as may be
amended or replaced from time to time;

“Operating Company” means one or more Entities appointed or selected in
accordance with the provisions of Article 6 of this Agreement;

“Person” means any physical person or any Entity;

“Pipeline Corridor” means a sixteen (16) metres wide area of land within the
Construction Corridor (including exclusive control of the area above such land
to a specified height and rights to such land’s subsurface to a specified depth)
extending from the Entry Point to the Exit Points;

“Primary Term” has the meaning ascribed to it in Article 2.2 of this
Agreement;

“Project Activities” means any and all of the activities conducted by any and
all of the Project Participants in connection with the TANAP System including,
engineering studies, technical studies, evaluation, development, design,
permitting, project development, acquisition of Land Rights, construction,
commissioning, installation, financing, insuring, ownership, operation (including
the Transit Passage by and on behalf of the TANAP Project Entity or the
Shippers), commercial exploitation, repair, replacement, refurbishment,
maintenance, capacity expansion or extension (such as laterals), protection and
decommissioning of the TANAP System, procurement of personnel, services,
plant and material including long lead items, implementation of Project
Agreements, this Agreement and all other relevant contracts and agreements,
maintenance, repair, and all activities connected with any expansion or
extension of the TANAP System;



“Project Agreement” means any agreement (other than this Agreement) or
contract, to which, on the one hand, the Host Government, any State Authority
or State Entity and, on the other hand, any Project Participant are or later
become a party relating to Project Activities, as any such agreement, contract
or other document may be extended, renewed, replaced, amended or otherwise
modified from time to time in accordance with its terms;

“Project Land” means (i) the Construction Corridor and (ii) those other
designated areas of land (contiguous or non-contiguous), including access
routes, notified to the State Authorities by the TANAP Project Entity used as the
locations upon or under which the TANAP System exists, from time to time,
throughout the life of the TANAP Project;

“Project Participants” means the TANAP Project Entity, the TANAP
Consortium Members, Interest Holders, Contractors, Operating Companies,
Shippers or Lenders;

"“Reasonable Endeavours” means endeavours available to the Party
concerned as are appropriate in the relevant circumstances;

"SD2 Gas Sales Agreement"” means the gas sales agreement entered into by
SOCAR (as seller) and BOTAS (as buyer) dated 25 October 2011 for the sale
and purchase of Gas from Azerbaijan;

“Shipper” means a Person contracting with the TANAP Project Entity for the
use of transportation capacity in the TANAP System;

“SOCAR"” means the State Oil Company of the Republic of Azerbaijan;
“State” means the sovereign state of the Republic of Turkey;

“State Authorities” means the Host Government and each and every aspect
thereof at every level in respect of the Territory, including all central 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 entity that is
directly or indirectly controlled by the State or one or more of its State
Authorities;

“State Entity” means any Entity in which, directly or indirectly, the State or
the Host Government has equity or similar economic interest or which is directly
or indirectly controlled by the Host Government, including agents and
representatives of the Host 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 alser be-a Project
Participant will not be a State Entity whenever it is actmg ipr the role of a Project
Participant; "



"State Land(s)” means the lands that have not been registered with the land
registry records as they have not been subjected to cadastral work yet or they
are classified as unoccupied lands or areas allocated for common usage of
public or public services (roads, pasture, meadow, summer pasture, winter
quarters, and etc.) and those lands registered in the name of the Treasury of
the Republic of Turkey, within the Territory;

“TANAP Consortium Member” means an Entity holding a participating
interest in the TANAP Project Entity;

"TANAP Intergovernmental Agreement” or "TANAP IGA” means the
intergovernmental agreement signed by and between the Republic of Turkey
and the Republic of Azerbaijan on 26 June 2012 concerning the TANAP System
together with its appendices as set forth therein, including as such agreement
may be extended, renewed, replaced, amended or otherwise modified at any
given moment in time in accordance with its terms;

"TANAP Project” means the TANAP System and the Project Activities all as
defined and contemplated by this Agreement, the TANAP Intergovernmental
Agreement and the Project Agreements, intended to be operational and ready
to transport Natural Gas volumes in line with the commencement of production
from stage 2 of the Shah Deniz field;

"TANAP System” means the Natural Gas pipeline system including attendant
Facilities through the Territory from an Entry Point on the Turkey-Georgia
border to Exit Points in the Territory and to Exit Points on the Turkey-Greece
and/or Turkey-Bulgaria border and any other Exit Points as agreed by the State
and the Republic of Azerbaijan via mainly 56 inch pipeline and having initial
capacity sufficient at least to include production from stage 2 of the Shah Deniz
field, and including any expansions to accommodate additional Gas volumes
originating or transiting from the Republic of Azerbaijan;

“Taxes” means all existing or future taxes, levies, duties, customs duties,
import duties, export duties, imposts, VAT, withholdings, fees, assessments or
other similar charges payable to or imposed by the State or a State Authority,
together with interest, penalties and fines (including financial sanctions and
administrative penalties) with respect thereto, and “Tax” means any of the
foregoing;

“Taxation Office” means any taxation office of the State and any successor
thereto;

“Technical Standards” means those codes and regulations regarding the
construction, installation, operation and maintenance of the Facilities as set
forth in Article 20 and Appendix 1 of this Agreement;

“Territory” means the land territory of the Host Government, its territorial sea
and the air space above it, as well as the maritime areas over wh1ch 1t Has
jurisdiction or exercises sovereign rights in accordance with pubhc mternatlonal‘ ;
law; s '




1.2

1.3

“Transit Certificate” means the certificate which shall be granted in
accordance with the Transit Law, for the carrying out of those Project Activities
that are within the scope of the Transit Law;

“Transit Law” means the “Law on Transit Passage Through Petroleum
Pipelines” numbered 4586 published in the official gazette of the State on 29
June 2000, as may be amended or replaced from time to time;

“Transit Passage” means the transit, carriage, passage or transportation of
Natural Gas originating or transiting from the Republic of Azerbaijan through
the TANAP System across the Territory of the Republic of Turkey and destined
for the member states of the European Union, other European states or other
states neighbouring the Republic of Turkey; and includes the transportation of
Natural Gas destined for delivery to the Turkish market for as long as it is within
the TANAP System;

“Transit Passage Gas” means the Natural Gas in Transit Passage;

“US Dollars” or “USD” means the legal currency of the United States of
America;

“VAT” means value added tax applicable to the provision of goods, works,
services or technology; and

“Year” means a Gregorian calendar year.
Interpretation

(a) The division of this Agreement into articles, sections and other portions
and the insertion of headings are for convenience of reference only and
shall not affect the construction or interpretation hereof.

(b) Unless otherwise indicated, all references to an “Article” or “Section”
followed by a number or a letter refer to the specified Article or Section of
this Agreement.

(c) The terms “this Agreement”, “hereof”, “herein” and “hereunder” and
similar expressions refer to this Agreement and not to any particular
Article, Section or other portion hereof.

Construction

Unless otherwise specifically indicated or the context otherwise requires, words
importing the singular shall include the plural and vice versa and words
importing any gender shall include all genders, and “include”, “includes” and
“including” shall be deemed to be followed by the words “without I|m|tat|on ¢
Reference to any Person under this Agreement shall include reference to any

successors or permitted assignees of such Person.
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1.4

2.1

2.2

Z3

3.1

3.2

3.3

Knowledge

References in this Agreement to “knowledge”, “awareness” and synonymous
terms shall, unless the context indicates the contrary, be deemed to refer to
actual rather than to constructive or imputed knowledge.

ARTICLE 2
EFFECTIVE DATE AND TERM

This Agreement shall enter into force and become effective and binding on the
date (the “Effective Date”) on which the TANAP Intergovernmental
Agreement has entered into force.

Subject to Article 2.3, this Agreement shall continue for a primary term of forty-
nine (49) years following the Effective Date (the “Primary Term”).

Any extension of the term of this Agreement beyond the Primary Term shall be
subject to mutual agreement of the Parties.

ARTICLE 3
TRANSIT PASSAGE OF NATURAL GAS

Unless otherwise agreed under this Agreement, the Host Government grants to
the TANAP Project Entity the exclusive right to conduct the Transit Passage via
the TANAP System to its full extent, consistent with the principle of freedom of
transit, free of any fees, charges and costs or any other kind of payment and
without distinction or discrimination as to the origin, destination or ownership of
such Natural Gas, and without imposing any delays or restrictions, other than
those specifically provided for in Article 3.2.

The Host Government shall use Best Endeavours to ensure the uninterrupted,
unimpeded, unrestricted and uncurtailed flow of Transit Passage Gas and shall
take appropriate measures and actions to avoid and prevent the interruption or
curtailment of such Transit Passage Gas, except as specifically provided under
this Agreement, any Project Agreement and/or where there are reasonable
grounds for the Host Government to believe that the continuation of the Transit
Passage creates or would create any danger or hazard to public health and
safety or the environment or any disproportionate danger or hazard to

property.

The Host Government acknowledges and agrees that it shall (i) not take any
Transit Passage Gas and shall take preventative measures to this end; and
(i) not claim title to or ownership of or otherwise claim or exert other property
or possessory rights over any Transit Passage Gas and, for the avoidance of
doubt, this Article 3.3 is not related to any State Authority’s or State Entity’s
right to take delivery of Transit Passage Gas under the terms of a commercial
gas transportation agreement to which such State Authority or State Entlty is a
party, at the designated Exit Point(s).
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3.4
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3.6

4.1

The TANAP Project Entity shall have the exclusive right to use and/or market to
Shippers the total capacity of the TANAP System at its sole discretion and to
negotiate, agree and charge tariffs to Shippers under commercial gas
transportation agreements with such Shippers without any requirement for
approval by State Authorities and/or State Entities. The TANAP Project Entity
shall notify to the Designated State Authority, for information purposes only,
the tariff calculation methodology, if any, and the tariffs and capacity
allocations agreed with the Shipper(s) under each commercial gas
transportation agreement which the TANAP Project Entity enters into.

The Host Government confirms that all Gas to be delivered under the SD2 Gas
Sales Agreement will be transported from the Entry Point to the Exit Point(s)in
Eskisehir and the Thrace Region within the Territory via the TANAP System
subject to:(i) the same tariff (adjusted for the actual transportation distance in
the Territory) as applies to other Gas from stage 2 of the Shah Deniz field
transiting through the TANAP System; and(ii) the achievement of a commercial
gas transportation agreement between BOTAS and the TANAP Project Entity.

In the event of (i) curtailment of capacity in the TANAP System or (ii) a
shortage of Natural Gas produced from stage 2 of the Shah Deniz field available
for delivery into the TANAP System at the Entry Point, allocation of available
capacity or volumes, as applicable, shall be made on a pro-rata basis among all
eligible Shippers of Natural Gas produced from stage 2 of the Shah Deniz field.

ARTICLE 4
RIGHTS OF THE TANAP PROJECT ENTITY

For the purposes of the TANAP Project, the Host Government hereby agrees
that the TANAP Project Entity shall have:

(a) the right to implement and carry out the TANAP Project, conduct all
Project Activities, and enjoy all other rights provided to it by the State
Authorities under the terms of this Agreement and the Project
Agreements;

(b) the right to (as the case may be) construct, own, use, possess, operate or
control the TANAP System under the terms of this Agreement and the
Project Agreements; and

(c) the right to implement in accordance with this Agreement the TANAP
System for Transit Passage of Natural Gas up to a volume of thirty two
(32) billion cubic meters per Year in consultation with the Host
Government, and above a volume of thirty two (32) billion cubic meters
per Year subject to the approval of the governments of the State and the
Republic of Azerbaijan. 7
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5.2

6.1

6.2

6.3

7.1

ARTICLE 5
DESIGNATED STATE AUTHORITY

The Host Government hereby authorises and appoints the Ministry of Energy
and Natural Resources of the Republic of Turkey, to act as the Designated State
Authority (the “Designated State Authority”). If requested by the TANAP
Project Entity, the Designated State Authority, shall provide assistance:

(a) for the issuance of rights, licences, visas, permits, certificates,
authorisations, approvals, consents and permissions provided in this
Agreement;

(b) for the provision of information, documentation, data and other materials
specified by this Agreement or any Project Agreement or appropriate to
evidence any grants of rights hereunder or under any Project Agreement
in a form sufficient and appropriate to facilitate the carrying out of the
TANAP Project or Project Activities or any part thereof;

(c) for the submission and receipt of notifications, certifications and other
communications provided herein; and

(d) with respect to the State Authorities and State Entities, as appropriate to
facilitate the implementation of the TANAP Project.

The Designated State Authority shall, promptly following the Effective Date,
nominate a direct point of contact for the TANAP Project Entity with respect to
the TANAP Project.

ARTICLE 6
OPERATOR

The TANAP Project Entity shall have the right and sole discretion to establish,
own and control and/or appoint or select one or more Operating Companies for
operating the TANAP System that have been incorporated in the Territory and
without being subject to any requirements or restrictions in relation to
shareholding structure.

The TANAP Project Entity shall use Reasonable Endeavours to utilise local
expertise in services needed for operating the TANAP System.

Any Operating Company shall be entitled to exercise rights of the TANAP
Project Entity arising under this Agreement and/or any Project Agreement to
which it is a party in relation to Project Activities.

ARTICLE 7 c><

APPLICATION REQUIREMENTS

Upon request by the TANAP Project Entity, the Designated State Authority shall .-
use Reasonable Endeavours to provide a list of the documentation necessary to
obtain a specific licence, consent, permit, authorisation, exemption, visa,

)!. e
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certificate, approval or permission (the “Application Requirements”) on the
part of the TANAP Project Entity and such other Project Participants as the
TANAP Project Entity may designate in order to carry out Project Activities. Any
absence in the list or future requirements imposed by the legislation shall not
remove the obligations of the Project Participants. The Application
Requirements may be updated from time to time.

Upon request of the TANAP Project Entity, subject to the submission of the
Application Requirements therefor, the Host Government shall use Reasonable
Endeavours to ensure that any relevant State Authority and/or State Entity
provides, within forty-five (45) days but in no event later than the period set
forth in the applicable National Laws, all licences, consents, permits,
authorisations, exemptions, visas, certificates, approvals or permissions
necessary or appropriate (and any renewals or extensions as applicable), to
enable TANAP Project Entity and all other Project Participants to carry out all
Project Activities in a timely, secure and efficient manner, including:

(a) operation of the Facilities;

(b) use and enjoyment of the Land Rights (subject to the provisions of Article
16 and Appendix 2 Land Rights);

(c) customs clearances;

(d) import and export licences regarding all equipment, materials, machinery,
vehicles, tools, spare parts and supplies and all other goods which will be
used in connection with the Project Activities;

(e) visas, work permits and residence permits;
(f) rights to open and maintain bank accounts;

(g) rights to lease or, where appropriate, acquire office space and employee
accommodations;

(h) rights and licences, in accordance with relevant National Laws, to operate
communication and telemetry facilities (including the dedication of a
sufficient number of exclusive radio and telecommunication frequencies as
requested by the TANAP Project Entity to allow the uniform and efficient
operation of the TANAP System) for the secure and efficient conduct of

Project Activities; C><

(i) 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 TANAP

Project; and
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7.3

8.1

8.2

8.3

(j) rights to operate vehicles and other mechanical equipment, and in
accordance with relevant National Laws, the right to operate aircraft,
ships and other water craft, in the Territory.

Without prejudice to Articles 23 and 24 all costs, fees, payments or other
relevant expenses as may be revised from time to time in relation to licences,
consents, permits, authorisations, exemptions, visas, certificates, approvals or
permissions provided pursuant to Article 7.2 shall be paid by the relevant
Project Participants in accordance with National Laws provided that such costs,
fees, payments or expenses shall be non-discriminatory.

ARTICLE 8
COOPERATION

The Host Government shall within the limits of its authority provide its support
and cooperation and take appropriate actions for the efficient and timely
implementation, conduct and execution of Project Activities contemplated by
this Agreement and the Project Agreements.

The Host Government shall co-operate with the TANAP Project Entity in relation
to the process of raising finance for the TANAP Project. In this respect, upon
request of the TANAP Project Entity, solely for the purpose of assisting in any
attempt to finance all or any part of the TANAP Project or all or any part of its
Project Activities within the Territory, the Host 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 (including multilateral lending
agencies and export credit agencies) the representations, covenants and
undertakings of the State Authorities as, and to the extent, set forth in this
Agreement. If required for the purposes of Lenders’ step-in rights, the Host
Government shall negotiate direct agreement(s) with the Lenders.

For the avoidance of doubt, this Article 8 does not oblige the Host Government
to provide finance for the TANAP Project, the TANAP System, the TANAP
Project Entity or the TANAP Consortium Members or to accept financial
liabilities in respect of them.

The TANAP Project Entity and Contractors (including those which may be State
Entities) shall:

(a) have the right to procure all services, works, goods and equipment for
construction, installation, commissioning and decommissioning of the
TANAP System in compliance with internationally accepted competitive
procurement procedures which shall not discriminate against or prevent
participation of Turkish companies in relation to such tenders. The
application of a bidder evaluation scheme shall consider all export credit
agency and non-export credit agency covered bids ‘on .a: non-
discriminatory and transparent basis; :
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(b) select Turkish companies for the provisions of such services, works, goods
and equipment where the offers of Turkish companies are better than or
equal to those of companies from other countries in terms of price,
quality, availability and other material requirements of any tender;

(c) acknowledge and agree that the Designated State Authority shall have the
right to monitor the TANAP Project Entity’s and Contractors' compliance
with the principles set out in this Article 8.3.

ARTICLE 9

COMMITMENTS WITH RESPECT TO CERTAIN AGREEMENTS ENTERED INTO

9.1

9.2

10.1

10.2

Ny
T

Entity, its Contractors and any Operating Company. f4 Y

BY THE STATE, STATE AUTHORITIES AND/OR STATE ENTITIES

The privatisation, insolvency, liquidation, reorganisation or any change in the
viability, ownership, organisational structure or legal existence of any State
Authority or State Entity party to any Project Agreement shall not affect the
rights and obligations of the Host Government hereunder or in respect of such
Project Agreement.

The Host Government shall, throughout the entire term of this Agreement and
of the Project Agreements to which any State Authority or State Entity is a
party, ensure that the obligations of such State Authority or State Entity under
this Agreement or any Project Agreement are always vested in and undertaken
by an Entity authorised to perform and capable of performing such obligations.
All obligations of the State Authorities and State Entities under this Agreement
and any Project Agreement shall be, and for all purposes hereby be conclusively
deemed to be, the obligations of the Host Government.

ARTICLE 10
NON-INTERRUPTION OF PROJECT ACTIVITIES

Without prejudice to its obligations under Article 3 and except as otherwise
specifically provided in this Agreement or any other Project Agreement, the
Host Government shall not, and shall neither permit nor require any State
Entity or State Authority to, interrupt, curtail, frustrate, delay or otherwise
impede any Project Activities provided always that where there are reasonable
grounds to believe that the continuation of the Project Activities in the Territory
creates or would create any danger or hazard to public health and safety or the
environment or any disproportionate danger or hazard to property, the Host
Government may interrupt the Project Activities in its Territory only to the
extent and for the length of time necessary for the removal of the danger or
hazard.

If any event occurs or any situation arises which there are reasonable grounds
to believe threatens to interrupt, restrict, curtail, frustrate, delay or otherwise
impede the Project Activities (a “threat” for the purpose of this Article 10), the
Host Government and its State Authorities shall use Reasonable Endeavours to
prevent and eliminate such threat, save for any event or situation which is a
consequence of operational maintenance or any failure by the TANAP Project

XD
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ARTICLE 11
THE HOST GOVERNMENT'S REPRESENTATION

The Host Government hereby acknowledges that, as of Effective Date, it has
the power to enter into and carry out this Agreement and to perform its

obligations hereunder.

ARTICLE 12
TANAP PROJECT ENTITY’S REPRESENTATIONS AND WARRANTIES

12.1 The TANAP Project Entity hereby represents and warrants to the Host
Government that, as of the Effective Date:

(a) it is duly organised, or incorporated, and validly existing in accordance
with the legislation of the jurisdiction of its organisation or incorporation,
has the lawful power to engage in the business it presently conducts and
contemplates conducting, and is duly approved (or to the best of its
knowledge is capable of being duly licensed and will in due course
become duly approved) or qualified as a national or foreign corporation
(as the case may be) in each jurisdiction wherein the nature of the
business transacted by it makes such approval or qualification necessary;

(b) it has the power to enter into 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;

(c) 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 organisational
or incorporation 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;

(d) 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;

(e) 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 a
material 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, and it 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 material
adverse effect or such impairment;

(f) it has complied with all laws applicable to it such that it has not bééh (_—,-A
subject to any fines, penalties, injunctive relief or criminal liabilities which
individually or in the aggregate have materially affected or may materially
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13.1.

13.2.

14.1

affect its business operations or financial condition or its ability to perform
its obligations under this Agreement; and

(g) 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 13
BOOKS AND RECORDS

The TANAP Project Entity shall keep copies of books of account, originals or
copies of contracts and copies of other files and records reasonably necessary
for the Project Activities. Such files and records shall be available for inspection
and audit on an annual basis by representatives of the Host Government giving
thirty (30) days’ notice, unless otherwise mutually agreed, at the TANAP Project
Entity’s office in the Territory, for as long as may be required by National Laws.

All such books or accounts and other records shall be kept and maintained in
the currency of account for the relevant transaction and in accordance with the
International Financial Reporting Standards.

ARTICLE 14
INSURANCE

With regard to insurance, the TANAP Project Entity shall effect and maintain
insurance and (where applicable) shall cause its Contractors and Operating
Companies to effect and maintain insurance, in such amounts and in respect of
such risks related to the TANAP Project, as are in accordance with the
internationally accepted standards and business practices of the international
Natural Gas pipeline industry, having due regard to the location, size and
technical specifications of the Project Activities, subject at all times to the
availability of such insurance coverage on reasonable commercial terms, and
such insurance may be obtained from such companies (including captive
insurance companies of the TANAP Consortium Members) as selected by the
TANAP Project Entity (or, where applicable, the relevant Contractor or
Operating Company). Such insurance coverage, without prejudice to the
generality of the foregoing, where available on commercially reasonable terms
shall include:

(a) loss, damage, injury or death caused by seepage, pollution or

contamination or adverse environmental impact in the course of or as a .

result of the Project Activities;
(b) the cost of removing debris or wreckage and cleaning-up opefations
(including seeping, polluting or contaminating substances) following any
accident in the course of or as a result of the Project Activities; and
(c) loss or damage to property or bodily injury or death suffered by any third
party in the course of or as a result of the Project Activities.
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16.1

Prior to the commencement of construction of the TANAP System, the TANAP
Project Entity shall inform and provide to the Host Government copies of
certificates of insurance or other statements from brokers, insurers or
underwriters confirming any insurance providing coverage with respect to
Project Activities or procured pursuant to this Article 14 and shall do likewise at
the renewal of each insurance. If such insurances outlined in Article 14.1 above
are not available at commercially reasonable terms, notice shall be given as
soon as practicable to the Host Government together with details of reasonable
alternative measures to cover the risk such as self-insurance mechanisms.

ARTICLE 15
GOVERNMENT FACILITATION

The Host Government shall (i) to the extent within its authority, give
sympathetic consideration to develop and propose to the relevant legislative
body, and support the making, passage and enactment of all laws, decrees,
decisions or other legislative and regulatory steps as are or may become
necessary under its laws to enable the TANAP Project Entity to implement the
terms of this Agreement and all Project Agreements and to authorise, enable
and support the Project Activities and the activities and transactions
contemplated by this Agreement and all Project Agreements; and (ii) use
Reasonable Endeavours to cause to be given, in writing, all decrees, orders,
regulations, rules, interpretations, authorisations, approvals and consents
necessary or appropriate to evidence and perform the obligations under this
Agreement.

The Host Government shall, to the extent possible (and, where appropriate,
through the Designated State Authority in accordance with Article 5), keep the
TANAP Project Entity informed in respect of the development of any laws or
regulations in connection with its obligations under this Agreement.

The TANAP Project Entity shall apply to the Designated State Authority for a
Transit Certificate and the Designated State Authority shall provide assistance
with and coordinate the filing of such application. The Designated State
Authority shall not unreasonably withhold any approvals, authorisations and
provisions required for, and shall ensure that no unreasonable delay occurs in
the granting of, the Transit Certificate.

The Host Government shall assist the TANAP Project Entity in establishing
TANAP System interconnections with the national Natural Gas transmission
network in the Territory in accordance with National Laws and other
transmission networks at the Entry Point and Exit Point(s), as such may be
required from time to time.

ARTICLE 16

LAND RIGHTS "
i 7

Without prejudice to the provisions of Article 5.1 above, the H.ostiG(;)Q:é:rnment
shall authorise and appoint a State Entity for the purposes of performing the
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State’s obligations in relation to Land Rights (the “Land Rights Entity”), as
set forth in this Article 16.

16.2 The Land Rights and, in particular; the rights of exclusive use, construction,
possession and control (excluding ownership) respecting the Project Land as
shall be granted by the State Authorities to the TANAP Project Entity in this
Agreement constitute rights to property other than ownership of land.

16.3 The Host Government shall assist the TANAP Project Entity with the acquisition
and exercise of Land Rights to the extent set out in this Article 16 and Appendix
2, subject always to observing the rights of any other Entity in respect of any
infrastructure (including pipeline) which pre-exists the notification of the
Construction Corridor by the TANAP Project Entity to the Host Government. Any
right granted or made under this Agreement is granted by the Host
Government in relation to the carrying out of the TANAP Project and Project
Activities by the TANAP Project Entity.

16.4 The Host Government shall perform the obligations under this Article 16 and
Appendix 2 within the limits of its authority and in accordance with National
Laws, provided always that where the Host Government is able to expedite the
process in respect of Land Rights or to facilitate the grant thereof, all in
accordance with such obligations, laws and regulations, then the Host
Government shall use its Reasonable Endeavours in this respect.

16.5 The obligations of the Host Government under this Article 16 and Appendix 2
are conditional on the TANAP Project Entity meeting all verifiable and
appropriate costs and expenses in relation to the acquisition of the Land Rights
which shall include:

(a) paying costs and expenses arising as a result of any additional obligations
and requirements generated from the application of Environmental and
Social Standards as defined in Article 17 and/or principles set forth in the
Performance Standard 5 of the International Finance Corporation (Land
Acquisition and Involuntary Resettlement); costs and expenses subject to
this Article 16.5(a) shall be paid by the TANAP Project Entity;

(b) being responsible under the terms of the National Laws for settling or
paying compensation for the acquisition of all Project Land to the Persons
from whom the Land Rights were acquired (whether State Authorities or
other Persons or Entities); and

(c) indemnifying the Host Government against any such costs and expenses
and all claims.

16.6 In respect of Project Land and subject to Articles 16.4 and 16.5 above, the Host
Government shall: ¥

(a) in the case of State Land, make Land Rights available to the TANAP
Project Entity in accordance with the procedures that are established
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16.7

16.8

16.9

16.10

(b)

()

(d)

under the National Laws, and cause other relevant State Authorities to do
S0;

in the case of non-State Land, assist the TANAP Project Entity in acquiring
Land Rights in accordance with the procedures that are established under
the National Laws;

where the Land Rights Entity has the established capability and expertise
to conduct or manage the process of acquiring Land Rights on behalf of
third parties, the Host Government shall ensure that an offer is made to
the TANAP Project Entity to do so on its behalf on reasonable cost based
terms;

use Reasonable Endeavours (to the extent permitted by the National
Laws) to issue, or cause to be issued, and support applications for the
issuing of all necessary licences, consents, permits, authorisations or
exemptions and land registration certificates required under applicable
National Laws and regulations for the TANAP Project Entity to acquire and
exercise the Land Rights in all Project Land and to provide public notice of
the rights of the TANAP Project Entity to such Land Rights.

The TANAP Project Entity shall not be subject to the restrictive provisions of the
Land Registry Law regarding acquisition of rights /7 rem for foreign Persons and
foreign capital companies.

The Host Government shall grant to the TANAP Project Entity:

(a)

(b)

the exclusive and unrestricted rights in rem (excluding ownership) to use,
occupy, possess, control and construct upon and/or under the land within
the Project Land (as appropriate) for the purpose of conducting the
Project Activities; and

the right to restrict or allow at the TANAP Project Entity’s sole discretion
use, occupation, possession and control of, and construction upon and/or
under the Project Land by any other Persons except for those required for
the public services that would need to be procured by State Authorities.
State Authorities shall always use Best Endeavours not to intervene with
the Project Land and not adversely to affect the Project Activities.

The Host Government shall within the limits of its authority assist and procure
that the relevant State Authorities assist, the TANAP Project Entity in exercising

the Land Rights obtained under this Article subject to the TANAP Project Entity
meeting any appropriate costs incurred in doing so.

Subject to this Agreement, the TANAP Project Entity shall share with the State

any graphic and non-graphic data collected while exercising the Land Rights“?".,
and in the course of identifying the Construction Corridor.

The TANAP Project Entity, taking into account the pre-existing infrastructure
(including pipelines) as set forth under Article 16.3, rights of way in the
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Territory and the applicable environment, health, safety and social
requirements relating thereto, shall notify to the Host Government a
Construction Corridor and Pipeline Corridor for the construction of the TANAP
System and the subsequent conduct of the Project Activities. For this purpose,
the Land Rights Entity and the TANAP Project Entity shall agree the terms and
procedures with regard to the acquisition and grant of the Land Rights as set
forth under this Article 16 and Appendix 2.

ARTICLE 17
ENVIRONMENT, HEALTH, SAFETY AND SOCIAL IMPACT

17.1  The environmental, social and community health impact standards relating to
the TANAP Project shall be established by the TANAP Project Entity, after
completion of an environmental and social impact assessment to be conducted
in respect of the TANAP Project in accordance with this Article 17 and shall be
recorded in written form (to be prepared by the TANAP Project Entity for
approval by the Host Government) (the “Environmental and Social
Standards”). Such Environmental and Social Standards shall comply with
National Laws and shall also take due account of international standards and
practices generally prevailing in the Natural Gas pipeline industry, including
relevant Performance Standards of the International Finance Corporation.

17.2 The TANAP Project Entity shall develop, for approval by the Host Government,
an environmental and social impact assessment (including an environmental
and social investment programme) for the TANAP Project (the
“Environmental and Social Impact Assessment” or the “ESIA”), in
accordance with the Environmental and Social Standards. The ESIA shall be
developed in coordination and consultation with applicable State Authorities
and/or State Entities and shall be assessed and approved in accordance with
the National Laws.

17.3 Following the approval of the Environmental and Social Standards and the ESIA
by the Host Government, the TANAP Project Entity shall at all times pursue the
Environmental and Social Standards and the ESIA throughout its Project

Activities.

17.4 Without prejudice to the TANAP Project Entity’s obligations pursuant to this
Article 17, if a seepage or release of Natural Gas occurs from the Facilities, or
any other event occurs which is causing or likely to cause material
environmental damage or material risk to human health and safety, as a result
of fault or negligence of any responsible Project Participant, the TANAP Project
Entity shall immediately take all necessary action to:

(a) prevent to the extent reasonably possible further environmental and
safety damage; and

(b) restore, so far as reasonably possible, the environment. to_the baseline
conditions as per the ESIA that would have existedf. the damage had
not occurred including compensatory measures to gestore interim losses
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12,5

17.6

177

18.1

18.2

18.3

that occur from the date of damage occurring until the complete
restoration.

On request from the TANAP Project Entity, the Host Government shall, in
addition to any indemnification obligations the State Authority and/or the State
Entity may have under this Agreement, use its Best Endeavours to make
available promptly and in reasonable quantities, any labour, materials and
equipment not otherwise immediately available to the TANAP Project Entity or
its Contractors at TANAP Project Entity’s cost to assist in any remedial or repair
effort in respect of any event to which Article 17.4 applies.

Without prejudice to the TANAP Project Entity’s obligations under Article 17.4,
if, and to the extent, the TANAP Project Entity fails to comply with its
obligations under this Article 17, the Host Government shall be entitled to take
all necessary preventive or restorative measures itself and to recover the
reasonable costs therefor from the responsible Project Participant.

The TANAP Project Entity shall implement and administer in respect of the
Project Activities a health, safety and environmental ("HSE™) program (subject
to review of the Host Government).Such HSE program shall comply with
National Laws and shall also take due account of international standards and
practices generally prevailing in the natural gas pipeline industry and shall
include development of an HSE manual establishing the TANAP Project Entity’s
and its Contractors’ HSE guidelines and requirements. While performing the
Project Activities, the TANAP Project Entity shall, and shall cause all of its
Contractors to, comply with the requirements of the HSE program. During
performance of the Project Activities, the TANAP Project Entity shall take
precautions for the safety of physical persons and shall provide protection to
prevent injury to physical persons and damage to property.

ARTICLE 18
PERSONNEL

To the extent permitted by National Laws, the TANAP Project Entity shall have
the right to employ or enter into contracts with, for the purposes of conducting
the Project Activities, such Persons and their respective personnel (including
citizens of the State and Foreign Employees) who, in the opinion of the TANAP
Project Entity, demonstrate the requisite knowledge, qualifications and
expertise to conduct such activities.

Except as otherwise provided in this Agreement and subject to National Laws,
the Host Government shall permit the free movement within its Territory of the
Foreign Employees referred to in Article 18.1 and of their property intended for
their private use.

Without prejudice to the provisions of Article 18.4 below, the Host Government
shall ensure that the State Authorities shall not cause or permit to exist any
restriction on the entry or exit of any Foreign Employees referred to in Article
18.1 with respect to the TANAP Project, subject only to the enfo,[_gement of
o L e
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18.4

19.1

19.2

21.1

2.2

immigration (including visa, work permit and residence permit regulations),
customs, criminal and other National Laws.

In view of the restrictions currently applicable under National Laws in relation
to the granting of work permits to Foreign Employees who are engineers, the
Host Government shall ensure that its State Authorities do not apply any
restrictive provisions of National Laws that may hinder, curtail, delay or prevent
the granting of a work permit to any Foreign Employees who are engineers.

ARTICLE 19
LABOUR STANDARDS

The labour standards applicable to the TANAP Project shall be the rules that are
established pursuant to National Laws.

All employment programmes and practices applicable to employees working on
the TANAP 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 State’s relevant legislation
generally applicable to its citizens.

ARTICLE 20
TECHNICAL STANDARDS

The TANAP Project Entity shall be entitled to apply a uniform set of Technical
Standards for the TANAP Project and the Project Activities. It is agreed that for
the purposes of construction or operation of any Facilities or the conduct of any
Project Activities, notwithstanding the standards set out in National Laws, the
standards from time to time in effect of the organisations set forth in Appendix
1 of this Agreement shall be acceptable for all purposes.

ARTICLE 21
ACCESS TO RESOURCES AND FACILITIES

The Host Government shall use Reasonable Endeavours to provide and/or make
available within its Territory to the TANAP Project Entity and to each Project
Participant, on their reasonable request and at their cost and expense on Best
Available Terms under market conditions, all goods, works and services as may
be necessary or appropriate for the TANAP Project in the reasonable opinion of
the requesting TANAP Project Entity or Project Participant and that are owned
or controlled by State Authority and/or State Entity (including raw materials,
electricity, water, 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
information which may be of use for Project Activities including information
regarding geology, hydrology and land drainage, archaeology and ecology), all
with respect to the TANAP Project. j’-:‘»"‘ =

B /
The TANAP Project Entity and its relevant Contractors shall’ have ithe right to
use, store and possess any mapping data and maps of such. sca(l;g are
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reasonably necessary to conduct the Project Activities in accordance with
National Laws. In particular, the Host Government shall use Reasonable
Endeavours to support any request by the TANAP Project Entity for the use,
storage and/or possession of mapping data and maps outside the Territory in
accordance with National Laws.

21.3 The TANAP Project Entity shall apply for permits for the performance of survey
flights over the Corridor of Interest in accordance with National Laws.

21.4 The Host Government shall support the acquisition by the TANAP Project Entity
of any data regarding infrastructure that are reasonably necessary for the
construction and operation of the TANAP System.

21.5 The State Authorities hereby consent to any Project Activities or actions taken
preparatory to, or in connection with, the TANAP Project by the Project
Participants that comply with the Technical Standards as described in Article 20
and Appendix 1.

ARTICLE 22
SECURITY

22.1 Commencing with the initial Project Activities relating to route identification and
evaluation and continuing throughout the life of the TANAP Project:

(a) notwithstanding the obligation of the TANAP Project Entity under Article
22.1(b), the Host Government shall, consistent with the functions of the
State under its National Laws in preserving security within the Territory,
exert all lawful and reasonable endeavours to provide the security of the
TANAP System and Project Activities in accordance with National Laws;

(b) the TANAP Project Entity shall provide the security of manned Facilities,
including material storage yards and permanent installations, in
accordance with National Laws; and

(c) the Parties will develop a security plan to co-ordinate these activities.

22.2 Unless otherwise provided under National Laws, the obligations of the Host
Government under this Article 22, under no circumstances, shall cause the Host
Government to be liable for Loss or Damages of the TANAP Project Entity.

ARTICLE 23 J &z
TAXES o= /

(a) For the term of this Agreement and except as otherwise specifically
provided herein, the TANAP Project Entity or any Operating Company shall
be subject to the Taxes applicable under National Laws in effect as of the

signature date of this Agreement.
/'qr’}?
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23.2

(b)

(©)

(d)

No withholding tax applicable under National Law shall be levied upon:

(i) interest paid or accrued in connection with any loan provided by any
TANAP Consortium Member and/or its Affiliate in connection with
Project Activities to the TANAP Project Entity or any Operating
Company (including the interest paid or accrued by the branch in the
Territory on the loan obtained from the head office of the TANAP
Project Entity); and

(i) profit remitted to the TANAP Project Entity’s head office by any branch
of the TANAP Project Entity in the Territory or on any dividend
distributed by the TANAP Project Entity to the TANAP Consortium
Members.

The TANAP Project Entity and/or any Operating Company shall be exempt
from VAT and special consumption tax applicable to fuel Gas, line-fill Gas
and balancing Gas provided that such Gas is imported by the TANAP
Project Entity and/or any Operating Company through the TANAP System,
and solely used as fuel Gas, line-fill Gas and balancing Gas for the TANAP
System. For this purpose, the TANAP Project Entity and/or any Operating
Company shall provide necessary information demanded by relevant State
Authority and/or State Entity.

Subject only to the provisions of Article 7, 24.5 and 29, to the extent any
provisions of this Article 23 are or could be construed as being inconsistent
with the other provisions of this Agreement, the provisions of this Article 23
shall govern.

Corporation Tax

Subject to the following, the TANAP Project Entity shall be liable to pay
Corporation Tax in accordance with National Laws:

(@)

(b)

()

(d)

The TANAP Project Entity shall not be liable to make pre-paid Corporation
Tax returns or payments.

TANAP Project Entity shall keep and maintain its books and records,
compute its Corporation Tax liability and prepare its Corporation Tax
returns exclusively in US Dollars. The TANAP Project Entity’s books and
records with respect to Project Activities shall be maintained in accordance
with International Financial Reporting Standards.

All payments by the TANAP Project Entity regarding Corporation Tax, ‘and -

any interest, penalties and fines thereon shall be made in US Dollars.

The Taxation Office to which the TANAP Project Entity makes any
Corporation Tax payment will issue to the TANAP Project Entity an official
tax receipt evidencing the payment by the TANAP Project Entity of
Corporation Tax within ten (10) days after any such payment. Such tax
receipts shall state the date and amount of such payment, the currency

NS

{

- 26



(US Dollars) in which such payment was made and any other particulars
customary in the State for such receipts.

23.3 Advance Corporation Tax

23.4

(a)

(b)

(©)

(d)

(e)

()

(9)

Following the Commercial Operation Start Date, the TANAP Project Entity
shall be liable to make payments of tax (“Advance Corporation Tax")
which will be credited against its Corporation Tax liability, based on the
volume of Transit Passage Gas measured at the Entry Point in each
calendar quarter except any fuel Gas, Gas balancing and line-fill Gas.

The Advance Corporation Tax rate shall be 5.95 USD (five US Dollars and
ninety five cents) per thousand cubic metres of Gas measured at the Entry
Point.

Starting from the Commercial Operation Start Date, the rate of Advance
Corporation Tax shall be amended annually by using the escalation rate of
two per cent (2%) per Year.

The Advance Corporation Tax shall be payable quarterly in arrears on the
twenty-fifth (25") day of the month following the end of each calendar
quarter. Any late payments of Advance Corporation Tax shall be subject to
interest at the Agreed Interest Rate from the due date until the payment

date.

In the event that the Corporation Tax liability of the TANAP Project Entity in
a Year exceeds the amount of Advance Corporation Tax paid in respect of
that Year, the TANAP Project Entity shall not be liable to make any
additional Corporation Tax payment.

The payment of Advance Corporation Tax shall discharge in full the TANAP
Project Entity’s liability for Corporation Tax.

The Taxation Office to which the TANAP Project Entity makes any Advance
Corporation Tax payment will issue to the TANAP Project Entity an official
tax receipt evidencing the payment by the TANAP Project Entity of such tax
within ten (10) days after any such payment. Such tax receipts shall state
the date and amount of such payment, the currency (US Dollars) in which
such payment was made and any other particulars customary in the State
for such receipts.

Other

(a)

The TANAP Project Entity shall be entitled to benefit from all investment
incentives, on the best terms available thereunder, under National Laws,
regulation or similar legislative acts of the State, a State Authority or a

State Entity.

(b) For purposes of this Article 23, the term TANAP Project Entity includes any

branch thereof in the Territory. ;
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24.1

24.2

24.3

24.4

24.5

24.6

(c) The TANAP Project Entity and any Operating Company shall be subject to
the Taxes in relation to environmental protection arising from international
obligations of the State.

(d) All obligations of the TANAP Project Entity to make payments of Advance
Corporation Tax and/or Corporation Tax shall not be set off or recouped
out of any amounts otherwise payable hereunder to TANAP Project Entity
or any TANAP Consortium Member by the Host Government.

ARTICLE 24
CUSTOMS, IMPORT AND EXPORT

Without prejudice to the provisions of Article 24.2, at any time and from time to
time, each Project Participant shall have the right to import into or export or re-
export from the Territory, free of customs duty and restrictions, whether in its
own name or on its behalf, all equipment, materials, machinery, tools, spare
parts, vehicles and supplies and all other goods (other than liquid fuels and
lubricants) which will be used in connection with the Project Activities.

To the extent permitted by National Laws, each Foreign Employee of each
Project Participant, shall have the right to import into or export or re-export from
the Territory, free of customs duties and restrictions all goods, works, services or
technology for its own use and personal consumption; provided, however, that
subject to Article 23, all sales by any such Person within the Territory of any such
imported goods to any other Person will be taxable in accordance with National
Laws.

All equipment, machinery, tools or technology necessary or appropriate for
temporarily use in connection with the TANAP Project which are temporarily
imported into the Territory shall be subject to the temporary import regime as
defined in National Laws.

The authorisations and exemptions granted under this Article 24 may be
restricted by National Laws generally applicable for the protection of
environment, public health, safety and public order.

Natural Gas transported (including transportation losses of TANAP System and
any fuel Gas, line-fill Gas and balancing Gas supplied from the Shippers), or to be
transported, by the TANAP Project Entity for any Shipper or for its own account
through the TANAP System shall be considered as goods-in-transit for all
purposes of the customs laws of the State and shall be exempt from customs

duties. C><

All imports to and exports from the Territory in connection with the TANAP
Project shall be subject to the procedures and documents required by National
Laws. Each Project Participant shall pay any customs service/documentation fees
(and these fees cannot be construed as Taxes) to the extent they are nominal
and consistent with the actual costs of providing such customs
@
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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 USD to 0.15% of value
100,000 USD
100,001 USD to 150 USD plus 0.10% of value
1,000,000 USD over 100,000 USD
1,000,001 USD to 1,050 USD plus 0.07% of value
5,000,000 USD over 1,000,000 USD
5,000,001 USD to 3,850 USD plus 0.05% of value
10,000,000 USD over 5,000,000 USD
More than 6,350 USD plus 0.01% of value
10,000,000 USD over 10,000,000 USD

ARTICLE 25

FOREIGN CURRENCY

25.1 The Host Government confirms that, for the duration of and in order and only
in relation to the conduct of the Project Activities, each of the Project
Participants shall have the right:

(a) 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;

(b) to open and maintain bank accounts in Local Currency inside the Territory
and to open and maintain bank accounts in Foreign Currency both inside
and outside the Territory;

(c) to purchase and/or convert Local Currency with and/or into Foreign
Currency;

(d) to transfer, hold and retain Foreign Currency outside the Territory;

(e) to be exempt from all mandatory conversions, if any, of Foreign Currency
into Local Currency or other currency;

(f) 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;

(g) to pay Contractors abroad, directly or indirectly, in whole or in part, in
Foreign Currency, for their goods, Works, technology or services supplied
to the TANAP Project;

(h) to make any payments provided for under this Agreement or any Project <
Agreement in Foreign Currency; and >
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25.4

25.3

26.1

26.2

26.3

26.4

(i) to set TANAP System tariffs in Foreign Currency and to invoice and
receive payment for TANAP System tariffs in Foreign Currency, whether
inside and/or outside the Territory, at the option of the TANAP Project
Entity.

All payments to be made by the State Authorities under any Project Agreement
shall be made in US Dollars and on the basis of the rate of exchange of the
Central Bank of the Republic of Turkey 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.

All payments made by Project Participants under this Agreement or any Project
Agreement shall be made in US Dollars or in the currency agreed in this
Agreement or such Project Agreement and on the basis of the rate of exchange
of the Central Bank of the Republic of Turkey 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.

ARTICLE 26
LIABILITY OF TANAP PROJECT ENTITY

Without prejudice to the right of the Host Government, any State Authority and
any State Entity to seek full performance by a TANAP Project Entity of its
obligations under this Agreement and any Project Agreement to which it is a
party, the TANAP Project Entity shall be liable to the Host Government, any
State Authority and any State Entity for any Loss or Damage caused by or
arising from any breach of any obligation of the TANAP Project Entity under this
Agreement and any Project Agreement.

If a Loss or Damage is caused by, or arises as a result of, any breach of any
obligation under this Agreement or any Project Agreement by both the Host
Government, a State Authority or a State Entity, on the one hand, and TANAP
Project Entity, on the other hand, the TANAP Project Entity shall only be liable
to the extent of its fault.

For the avoidance of doubt, the liability of the TANAP Project Entity to any third
party (other than the Host Government, any State Authority or any State Entity
under this Agreement or any Project Agreement) for Loss or Damage suffered
by such third party as a result of the TANAP Project Entity’s or any Project
Participant’s conduct of any Project Activities shall not be governed by this
Agreement but by National Laws or other applicable laws, as the case may be.

All monetary relief payable under this Article 26 shall be paid in US Dollars and
shall bear interest at the Agreed Interest Rate from the date the Loss or
Damage was incurred until the date of payment.
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27.1

2L

27.3

213

28.1

28.2

ARTICLE 27
LIABILITY OF THE HOST GOVERNMENT

Without prejudice to the rights of the TANAP Project Entity to seek performance
by the Host Government or by any State Authority or any State Entity of their
obligations under this Agreement or any Project Agreement, the Host
Government shall be liable for any Loss or Damage caused by or arising from
any breach of any obligations of the Host Government, any State Authority and
any State Entity under this Agreement and any Project Agreement.

With respect to all monetary compensation under this Article 27, all amounts
shall be expressed and paid in US Dollars and shall bear interest at the Agreed
Interest Rate from the date the Loss or Damage was incurred until the date of
payment.

If a Loss or Damage is caused by or arises as a result of a breach of any
obligation under this Agreement or any Project Agreement by both the Host
Government, a State Authority or a State Entity, on the one hand, and the
TANAP Project Entity, on the other hand, the Host Government, State Authority
or State Entity, as applicable, shall only be liable to the extent of its fault.

The Host Government’s liability under this Article 27 shall not extend to any
obligation of a State Entity under this Agreement or a Project Agreement which
has been undertaken by the State Entity in its capacity as a TANAP Consortium
Member.

ARTICLE 28
FORCE MAJEURE

Any Party shall be excused for non-performance or delay in performance (of an
obligation or any part thereof other than the payment of money) to the extent
that such non-performance or delay in performance is caused by Force
Majeure.

“Force Majeure” shall mean, in respect of an obligation (or any part thereof)
of a Party, a situation that prevents the performance of that specific obligation
due to unforeseeable events that are beyond the control of such Party, and not
imputable to its fault or negligence or to any breach of its obligations under this
Agreement, including, to the extent applicable to a Party and subject to the
foregoing, due to any of the following:

(a) natural disasters (extreme weather, accidents or explosions, earthquakes,
landslides, cyclones, floods, fires, lightning, tidal waves, volcanic
eruptions, supersonic pressure Waves, epidemic or plague and other
similar natural events or occurrences);

(b) disasters (including nuclear and chemical contamination: or jonising
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(c) structural shift, landslip or subsidence affecting generally a part or parts
of the TANAP System;

(d) strike, work to rule or go slow or any other labour disputes;

(e) compliance by a Party with a change in law that affects its ability to fulfil
its obligations under this Agreement (provided, however, that in respect
of the Host Government, the Host Government's obligations under Article
29 and Article 30 shall not be released);

(f)  inability to obtain necessary goods, materials, services or technology, the
inability to obtain or maintain any necessary means of transportation;

(g) acts of wars between the sovereign states (in respect of the Host
Government, other than where the State has initiated the war by violating
the principles of international law), act of sovereign enemy or blockade;

(h) acts of rebellion, riot, civil commotion, act of terrorism, insurrection or
sabotage;

(i)  international boycotts, sanctions, international embargoes (other than, in
respect of the State, those decided by the United Nations); and

(j) in relation to TANAP Project Entity only, expropriatory acts.

28.3 If a Party is prevented from carrying out its obligations or any part thereof
under this Agreement as a result of Force Majeure, it shall promptly notify in
writing the other affected Party to whom performance is owed. The notice
shall:

(a) specify the obligations or part thereof that the Party cannot perform;
(b) fully describe the event of Force Majeure;
(c) estimate the time during which the Force Majeure will continue; and

(d) specify the measures proposed to be adopted by it to remedy or abate
the Force Majeure.

28.4 Following the notice foreseen in Article 28.3 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 to the extent affected by Force Majeure. ‘

28.5 Any Party that is prevented from carrying out its obligations or parts thereof
(other than an obligation to pay money) as a result of Force Majeure shall take
such actions as are reasonably available to it and expend such funds as
necessary and reasonable 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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28.6

28.7

221

Where the Host Government is prevented from carrying out its obligations or
any part thereof (other than an obligation to pay money) as a result of Force
Majeure, it shall take, and shall also procure that relevant State Authority or
State Entity take, such action as is reasonably available to it or them to mitigate
any Loss or Damage suffered by the TANAP Project Entity during the
continuance of the Force Majeure and as a result thereof.

Where the TANAP Project Entity is prevented from carrying out its obligations
or any part thereof (other than an obligation to pay money) as a result of Force
Majeure it shall take such action as is reasonably available to it to mitigate any
Loss or Damage suffered by the Host Government, any State Authority, State
Entity during the continuance of the Force Majeure and as a result thereof.

ARTICLE 29
DISCRIMINATORY CHANGE OF LAW

“Discriminatory Change of Law” means any Change of Law that:
(a) discriminates against any of the Interest Holders or their businesses or
operations in relation to the TANAP Project (whether or not (b) or (c)

below is satisfied);and/or

(b) applies to the TANAP Project and not at all or not to the same extent to
other transit Natural Gas pipeline projects; and/or

(c) applies to Interest Holders and not to other Entities with a participating
interest in other transit Natural Gas pipelines; and/or

(d) whether or not of general application, alters any of the following
procedures and principles specifically covered in the following Articles of
this Agreement:

(i) Article 2

(i) Articles 3.1 to 3.4
(ii) Articles 4.1(a) to (c)
(iv) Article 10

(v) Article 16

(vi) Article 23

(vii) Article 24 ’ <’

(viii) Article 25.
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29.3

29.4

For the avoidance of doubt any changes occurring in the fees, charges and
duties set out in Article 7.3 and Article 24.5 (provided always that the fees
mentioned in Article 24.5 shall not exceed the maximum amounts payable as
set out therein) as a result of the usual regular adjustments made to such fees,
charges and duties on an annual basis, shall not be construed as a
Discriminatory Change of Law.

The parties hereby acknowledge and agree that the TANAP Project is not
subject to the Natural Gas Market Law and its related regulations. A Change of
Law regarding:

(a) connection to the national Natural Gas transmission network;
(b) usage of the national Natural Gas transmission network; and/or
(©) import of Natural Gas to and export of Natural Gas from the Territory,

shall not be a Discriminatory Change of Law, if it does not have any effect on
the TANAP Project.

If any Discriminatory Change of Law within the scope of Article 29.1 is enacted
or otherwise comes into effect and:

(a) renders any material obligation of the Host Government, any State
Authority or State Entity, or any specific rights conferred on any Interest
Holder under this Agreement or any Project Agreement void or
unenforceable; or

(b) has the material effect of impairing, conflicting or interfering with the
implementation of the TANAP Project, or limiting, abridging or adversely
affecting the value of the TANAP Project or the Economic Equilibrium or
any of the rights, indemnifications or protections granted or arising under
this Agreement or any Project Agreement; or

() has the material effect of imposing (directly or indirectly) any Costs on
any Interest Holder,

the Interest Holders so affected shall, within one (1) Year of the date when it
could with reasonable diligence have become aware of the effect of the
Discriminatory Change of Law as aforesaid, give notice in writing to the Host
Government. '

The Interest Holders that have given such notice and the Host Government
shall endeavour to resolve the matter through amicable negotiations.

If the Host Government and the Interest Holders do not reach an amicable

solution within ninety (90) days after the delivery of such notice, the I_nterest
Holders may submit the matter to arbitration pursuant to Article 34.

7



29.5

29.6

29.7

30.1

In the arbitration, subject always to the relevant conditions of this Article 29
being fulfilled, the Interest Holders shall have the right to demand that the Host
Government compensates the affected Interest Holders for the Costs incurred
as a result of the Discriminatory Change of Law. Such compensation shall at the
request of the affected Interest Holders be paid in US Dollars and shall, at the
option of the Host Government, be in the form of:

(i) reimbursement by the Host Government of the Costs incurred by
the affected Interest Holders as a result of the Discriminatory
Change of Law within thirty (30) days unless agreed otherwise; or

(i) reimbursement by the Host Government of the Costs incurred by
the affected Interest Holders as a result of the Discriminatory
Change of Law, in the form of equal annual payments during the
remaining expected life of the TANAP Project. In this case, such
payments shall bear interest at a reasonable market rate which is
not less than the rate at which the recipient is able itself to borrow
funds. Such interest shall accrue from the date(s) when the relevant
Costs are incurred to the date(s) when payments are received from
the Host Government; or

(i) where it affects the TANAP Project Entity, a reduction in the amount
of any Tax otherwise payable under Article 23 hereof.

The amount of any reimbursement of Costs paid under this Article 29 shall be
taken into account in assessing the amount of Loss or Damage under Article 27.

The obligations in this Article 29 shall not apply in relation to a Discriminatory
Change of Law which is a proportionate measure in relation to environmental
protection, public health, safety, social requirements, labour rights or human
rights.

Where a Change of Law amounts to an Expropriation, it shall be governed by
Article 30, instead of by this Article 29.

ARTICLE 30
EXPROPRIATION

No Investment of any Investor (as such terms used in this Agreement are
defined in the Energy Charter Treaty regardless of whether the Investor is
organised under the laws of a Contracting Party as such term is defined in the
Energy Charter Treaty or a third state) in relation to the TANAP Project shall be
nationalised, expropriated or subject to a measure or measures having effect
equivalent to nationalisation or expropriation (hereinafter referred to as
“Expropriation”) except where such Expropriation is:

(a) for a purpose which is in the public interest;

(b) not discriminatory; : <

~a8 .



30.2

30.3

30.4

31.1

312

(c) carried out under due process of law; and

(d) accompanied by the payment of prompt, adequate and effective
compensation.

The compensation for Expropriation shall amount to the Fair Market Value of
the Investment expropriated at the time immediately before the Expropriation
or impending Expropriation became known in such a way as to affect the value
of the Investment.

Appropriate provision shall be made at or prior to the time of Expropriation for
the determination and payment of compensation and it shall be paid without
delay. Fair Market Value shall be expressed in US Dollars and shall include
interest at the Agreed Interest Rate from the date of Expropriation until the
date of payment.

Any dispute relating to an Expropriation may be submitted to arbitration in
accordance with the provisions of Article 34 and for this purpose:

(a) Article 34 shall be read as if every reference to “Parties”, “Party”, “TANAP
Consortium Member” and/or "Project Participant” were a reference to
“Investor”; and

(b) “due process” within the meaning of Article 30.1(c) above shall be
conducted so as to allow for final determination by arbitration under Article
34.

ARTICLE 31
SUCCESSORS AND PERMITTED ASSIGNEES

In accordance with the provisions of this Article 31, each TANAP Consortium
Member may transfer, assign, share or otherwise deal with all or any part of its
participating interest in the TANAP Project Entity, and the TANAP Project Entity
may transfer, assign, share or otherwise deal with all or any part of its rights
and obligations under this Agreement, in any case with binding effect on the
State Authorities.

The TANAP Consortium Members and the TANAP Project Entity shall inform the
Host Government about the intention of any other Entity to participate in the
TANAP Project Entity as a TANAP Consortium Member. The participation of any
such Entity shall be effective, and each TANAP Consortium Member may be
entitled to transfer the whole or any part of their participating interests in the
TANAP Project Entity to such Entity to effect such participation, forty-five (45)
days after the delivery of a written notification by the TANAP Project Entity to
the Host Government and a parent company guarantee issued by such
participating Entity in the form defined in the Appendix 3. The Host
Government shall have the right to refuse the participation of such Entity by
serving a notice to the TANAP Project Entity and TANAP Consortium Members
within such forty-five (45) day period; the Host Government may only exercise



such right if the proposed participant poses a threat to the State's national
interest or contradicts the provisions of Article 7.11 of the TANAP IGA.

31.3 Subject to the compliance of the provisions of Article 7.11 of the TANAP IGA,
each TANAP Consortium Member shall have the right to freely transfer at any
time the whole of its participating interest in the TANAP Project Entity to any of
its Affiliates, or the whole or any part of its participating interest in the TANAP
Project Entity to any other TANAP Consortium Member, and the TANAP Project
Entity shall have the right to freely transfer at any time the whole of its rights
and obligations under this Agreement to any of its Affiliates, in each case
provided that such Affiliate or transferee TANAP Consortium Member (as
applicable) has the necessary financial and technical capability to perform its
obligations under this Agreement. Any such transfer shall be effective upon the
delivery of a written notification of the transfer by the transferor to the Host
Government, including a confirmation of the transferee that it accepts the
transfer.

31.4 The TANAP Project Entity shall have the right to transfer at any time this
Agreement to any other Entity with the prior written consent of the Host
Government, provided that such other Entity has the necessary financial and
technical capability to perform its obligations under this Agreement. Such
transfer shall be effective forty-five (45) days after the delivery of a written
notification by the TANAP Project Entity to the Host Government. The Host
Government shall have the right to refuse such transfer by serving a notice to
the TANAP Project Entity within such forty-five (45) day period; the Host
Government may reject such transfer if the transferee poses a threat to the
State's national interest or contradicts the provisions of Article 7.11 of the
TANAP IGA.

31.5 As security for any financing of the TANAP Project pursuant to the Article 8.2,
the TANAP Project Entity shall have the right at any time to transfer its rights
and to assign its claims under this Agreement, whether current, future or
conditional, in whole or in part, to or for the benefit of any Lender, or to create
in their favour any pledge or other similar interest in such rights or claims, and
the TANAP Consortium Members shall have the right at any time to transfer to
create in favour of any Lender any pledge or other similar interest in such .
TANAP Consortium Member's participating interest in the TANAP Project Entity. " % .
The assignment or transfer shall become effective forty-five (45) days afterthe
delivery of a written notice to the Host Government by the TANAP Project =
Entity. The Host Government shall have the right to reject such transfer if the 3.
Lender is a threat to the State's national interest.

31.6 Without prejudice to this Article 31, the Host Government undertakes to
cooperate with the TANAP Project Entity and the TANAP Consortium Members
for the compliance with any formalities to effect any permitted assignment or

transfer. q



ARTICLE 32
DE-COMMISSIONING

32.1 Following the expiry under Article 2 of this Agreement or early termination by
the Host Government pursuant to Article 35 of this Agreement, the TANAP
Project Entity shall decommission the TANAP System according to the terms of
a Decommissioning Plan referred to in Article 32.2, unless the Parties agree a
basis on which the TANAP System shall be transferred to the Host Government.

32.2 No later than ten (10) Years prior to the expiry of this Agreement, the TANAP
Project Entity shall provide to and agree with the Host Government within six
(6) months a written plan describing the proposed actions for decommissioning
(the “Decommissioning Plan”). The Decommissioning Plan shall include a
fund for decommissioning of the TANAP System, all of which shall be in
accordance with international gas pipeline industry standards and practices and
National Laws. The Decommissioning Plan and revision of it (if any) shall be
subject to the approval of the Host Government, which shall not be
unreasonably withheld.

32.3 The TANAP Project Entity shall have no obligations or liabilities in relation to the
decommissioning of the TANAP System other than those provided for in this
Article 32.

ARTICLE 33
APPLICABLE LAW

This Agreement shall be governed and construed in accordance with the laws of
Switzerland.

ARTICLE 34
DISPUTE RESOLUTION

34.1 Consentto Arbitration

(@) The Parties hereby irrevocably consent to the submission of any dispute
arising out of or in any way connected with this Agreement to
international arbitration in accordance with the provisions of this Article
34. For the avoidance of doubt, a “dispute” for the purposes of this Article

34 shall mean any dispute, difference or claim, including any dispute
relating to the formation, termination or validity of this Agreement. '

(b) Disputes shall if possible be settled amicably.

(c) If a dispute cannot be settled amicably within sixty (60) days from the 4§
date on which either Party to the dispute has requested amicable
settlement, the dispute shall be finally resolved under the ICC 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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(d) The Parties may agree in writing upon an alternative arbitration
procedure.

(e) Without prejudice to any rights the Project Participants may have to bring
claims to arbitration under any relevant Project Agreement (provided that
such Project Agreement grants arbitration rights) or under any bilateral or
multilateral investment treaty to which the State is a party, the Parties
agree that this Article 34 shall not entitle:

(M a Project Participant other than the TANAP Project Entity to
initiate an arbitration under this Agreement except in the case of
a Project Participant bringing a claim under Article 30; or

(D) a Project Participant to assert a right or initiate an arbitration
under the TANAP IGA.

(f)  For the avoidance of doubt, the TANAP Project Entity shall be entitled to
initiate an arbitration to claim compensation for any Costs and Loss and
Damage that may be incurred by the Interest Holders pursuant to this
Agreement.

34.2 Constitution of the Arbitration Tribunal and Language of Proceedings
(a) The seat of arbitration shall be Geneva, Switzerland.

(b) The arbitration tribunal may decide to conduct hearings in Geneva or
Istanbul.

(c) An arbitration tribunal constituted pursuant to this Agreement shall
consist of three arbitrators, except for disputes of an aggregate value of
no more than ten million US Dollars (USD 10,000,000) in which case there
shall be a sole arbitrator.

(d) The language of the arbitral proceedings shall be English.

34.3 Subrogation

The right of the Parties to refer a dispute to arbitration pursuant to this
Agreement shall not be affected by the fact that it has received partial
compensation from any third party with respect to any loss or injury that is the
subject of the dispute with regard to the uncompensated loss or injury.

34.4 Award and Enforcement

(a) An arbitral award issued pursuant to this Agreement shall be final and
binding on the Parties upon being rendered. The Parties undertake to
comply with any such award without delay. Awards shall be entered and
executed in accordance with the law of any court having jurisdiction.
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35.1

352

35.3

354

(b) Where monetary damages are rendered in an award, they shall be
payable and payment shall be made in US Dollars and any interest due
shall be 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.

ARTICLE 35
TERMINATION

Except as may be expressly provided in this Agreement, no Party shall amend,
rescind, terminate, declare invalid or unenforceable, elect to treat as
repudiated, suspended or otherwise seek to avoid or limit this Agreement or
any Project Agreement without the prior written consent of the other Party.

If the TANAP Project Entity has not taken its final investment decision in
respect of the TANAP Project by 31 December 2014 (or the expiry date of any
agreed extension) for any reason other than Force Majeure, or failure by the
State or any State Authority or State Entity to perform any of their obligations
in a timely manner, the Host Government shall have the right to give written
notice to the TANAP Project Entity of the termination of this Agreement. Such
termination shall become effective three hundred and sixty (360) days after
receipt by the TANAP Project Entity of such termination notice, unless within
said three hundred and sixty (360) day period the TANAP Project Entity take
final investment decision in respect of the TANAP Project. In addition, for the
purposes of this Article 35.2 the date of 31 December 2014 (or the expiry date
of any agreed extension) shall be extended as described in Article 35.4 if and to
the extent of any delays caused by Force Majeure or by failure by State or any
State Authority or State Entity to perform any of their obligations in a timely
manner.

If the TANAP Project Entity has not started construction of the TANAP Project
by 31 December 2016 (or the expiry date of any agreed extension) for any
reason other than Force Majeure, or failure by the State or any State Authority
or State Entity to perform any of their obligations in a timely manner, the Host
Government shall have the right to give written notice to the TANAP Project
Entity of the termination of this Agreement. Such termination shall become
effective one hundred and eighty (180) days after receipt by the TANAP Project
Entity of such termination notice, unless within said one hundred and eighty
(180) day period the TANAP Project Entity starts construction of the TANAP
Project. In addition, for the purposes of this Article 35.3 the date of 31
December 2016 (or the expiry date of any agreed extension) shall be extended
as described in Article 35.4 if and to the extent of any delays caused by Force

Majeure or by failure by State or any State Authority or State Entity to perform '

any of their obligations in a timely manner.

Upon finalization of any event of Force Majeure or any activity constituting
failure by the State or any State Authority or State Entity to perform any of
their obligations in a timely manner, if, in the opinion of the TANAP Project
Entity, such Force Majeure or such failure shall cause a delay in taking its final
investment decision in respect of the TANAP Project and/or starting
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5.5

35.6

B

35.8

36.1

construction of the TANAP Project, as the case may be, the TANAP Project
Entity shall give a notice to the Host Government by providing detailed
information on the specifics of the impact of such event of Force Majeure or
such failure on its activities which are on the critical path leading towards its
final investment decision and/or starting construction together with the extent
and duration of time extension requested.

Subject to Articles 35.5 and 35.6 but without prejudice to a Party's other
remedies under this Agreement including the Host Government's termination
rights under Articles 35.2 and 35.3, any Party may, by written notice to the
other Party, terminate this Agreement if after the end of the Initial Operation
Period, the other Party commits a material breach of its obligations to that
Party under this Agreement and the Party in breach fails, within one hundred
and eighty (180) days of receiving such notice, either:

(a) to remedy the material breach (and where payment of damages is an
adequate remedy for such material breach, full payment of such damages
by the Party in breach shall be deemed to be remedying such material
breach) and its effects to the reasonable satisfaction of the Party giving
notice (or to commence and diligently comply with appropriate measures
to do so); or

(b) in the case of a material breach that cannot itself be remedied, to put in
place and diligently comply with measures reasonably satisfactory to the
other Party to prevent a recurrence of such breach.

Notwithstanding any of the foregoing, no right to termination shall arise
hereunder to the extent that the breach in question is caused by or arises from
any breach of this Agreement or any Project Agreement by the Party seeking to
terminate this Agreement (or, if that Party is the Host Government, by any
State Authority or State Entity).

If the Host Government becomes entitled to terminate this Agreement (other
than under Article 35.2 or 35.3), it shall not terminate this Agreement without
first giving the Lenders the right to cure any breach or failure by the TANAP
Project Entity within the time period provided in the direct agreement (if any)
between the Host Government and the Lenders. The Lenders shall have the
right to substitute the TANAP Project Entity with a suitable replacement Entity
subject to terms of such direct agreement.

Any early termination of this Agreement shall be without prejudice to the rights
of the Parties respecting the full performance of all obligations accruing prior to
termination.

ARTICLE 36
NOTICES

A notice, approval, consent or other communication given under or in
connection with this Agreement (in this Article 36 referred to as a “Notice”):
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(a) shall be in writing in the English and Turkish language;

(b) shall be deemed to have been duly given or made when it is delivered by
hand, or by internationally recognised courier delivery service, or sent by
facsimile transmission to the Party to which it is required or permitted to
be given or made at such Party's address or facsimile number specified
below and marked for the attention of the person so specified, or at such
other address or facsimile number and/or marked for the attention of
such other person as the relevant Party may at any time specify by Notice
given in accordance with this Article 36; and

(c) for the avoidance of doubt, a Notice sent by electronic mail will not be
deemed valid.

The relevant details of each Party at the date of this Agreement are:

The Government of the Republic of Turkey

Name: Ministry of Energy and Natural Resources

Address: Nasuh Akar Mahallesi Turkocad Caddesi 2/1, Bahcelievler,
Ankara, Turkey

Facsimile: +90 (312) 215 66 54

Attention: Department of Transit Petroleum Pipelines

The TANAP Project Entity

Name: Trans Anatolian Gas Pipeline Company B.V.

Address: Kizlirmak Mahallesi  Ufuk Universitesi Caddesi Farilya
Business Center No:8 Kat 1/13-24 Kat 2/17-18-19-20
Cukurambar, Ankara, Turkey

Facsimile:

Attention:

36.2 In the absence of evidence of earlier receipt, any Notice shall take effect from
the time that it is deemed to be received in accordance with Article 36.3 below.

36.3 Subject to Article 36.4 below, a Notice is deemed to be received:

(a) in the case of a Notice delivery by hand at the address of the addressee,
upon delivery at that address;

(b) in the case of internationally recognised courier delivery service, when an
internationally recognised courier has delivered such communication or
document to the relevant address and collected a signature confirming
receipt; or

(c) in the case of a facsimile, on production of a transmission report from the
machine from which the facsimile was sent which indicates that the
facsimile was sent in its entirety to the facsimile number of the recipient.
Any Notice transmitted by facsimile should be followed by written notice
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36.4

36.5

373

372

37.3

3.4

7

37.6

37.7

given not later than three (3) Business Days in the form of a letter
addressed as set forth above for such Party.

A Notice received or deemed to be received in accordance with Article 36.3
above on a day which is not a Business Day or after 5:00 p.m. on any Business
Day, according to local time in the place of receipt, shall be deemed to be
received on the next following Business Day.

Each Party undertakes to notify the other Party by Notice served in accordance
with this Article 36 of such Party's new contact details when the details
specified herein are no longer appropriate for the service of Notice.

ARTICLE 37
MISCELLANEOUS

The Parties agree that the TANAP Project including this Agreement is within the
scope of the Transit Law.

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 and such amendment or modification will
become effective upon ratification.

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.

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.

The Host Government on the one hand, and the TANAP Project Entity 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. --oine,

receive, directly or indirectly, from the other or pertaining to the TANAP Project. .

This Agreement is executed in English and Turkish language originals. In the ™"z

event of any conflict, the English language version shall prevail.

The Host Government, on the one hand, and the TANAP Project Entity, on the

other hand, reserve to themselves all rights, counterclaims and other remedies.. ..~

and defences which such Party has under or arising out of this Agreement. All
obligations of the Host Government to make payments to the TANAP Project
Entity or, where relevant, to any TANAP Consortium Member, under this
Agreement, shall not be set off or recouped out of any amounts otherwise
payable hereunder to the Host Government by such TANAP Project Entity.
87
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37.8 Without prejudice to the rights of the TANAP Project Entity under this
Agreement, the Host Government and the TANAP Project Entity hereby grant to
SOCAR or an Entity which will be established by SOCAR (or its Affiliates) (within
the context of this Article 37.8 referred to as “Communication Entity”) the right
to construct, install, possess, own, control and operate electronic
communication infrastructure (fibre-optic cable) along the Pipeline Corridor of
the TANAP System for the purpose of transit communication between the
Republic of Azerbaijan and countries other than the State. Such Communication
Entity may provide services through such electronic communication
infrastructure within the Territory provided that such service complies with
National Laws and regulations including all licence requirements in accordance
with National Laws. All costs, fees, payments or other relevant expenses arising
as a result of any obligations and requirements generated from the evaluation,
construction or operation of such electronic communication infrastructure shall
be borne by such Communication Entity.

Done in the city of istanbul on 26 June 2012,

H.E .Taner YILDIZ Rovnaq ABDULLA
Minister of Energy and Natural Resources President of the State QOil Co
of the Republic of Turkey of the Republic of Azerbaijan
in the name and on behalf of in the name and on behalf of
The Government of Trans Anatolian
the Republic of Turkey Gas Pipeline Company B.V.
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APPENDIX 1 - TECHNICAL STANDARDS

ACI American Concrete Institute

AISC American Institute of Steel Construction
API American Petroleum Institute

AGA American Gas Association

ASCE American Society of Civil Engineers

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

CAN Canadian Standards

CECE CENELEC Electronic Components

GBE British Gas Code of Practice

BSI British Standards Institution

DIN Deutsche Institut fur Normung

DNV Det Norske Veritas

EUMA Engineering Equipment and Materials Association
IEC International Electrotechnical Commission
IEEE Institute of Electrical and Electronics Engineers (USA)
EIA Electronic Industries Association

BTN L




El Energy Institute (UK)

ISA Instrument Society of America

I1SO International Standards Organisation

NACE National Association of Corrosion Engineers (USA)

NEMA National Electrical Manufacturers Association (USA)

NFPA National Fire Prevention Association (USA)

PRCI Pipeline Research Council International

SSPC Steel Structures Painting Council

UBC Universal Building Code

MSS Manufacturers Standardisation Society of the Valves and Fittings
Industry

FM Factory Mutual Approvals Guidelines

HIS Hydraulics Institute Standards

FCI Fluid Control Institute

JPL Jet Propulsion Laboratory

UL Underwriters Laboratory

WB World Bank

WHO World Health Organisation

PFI Pipe Fabrication Institute

TSk Turkish Standards Institution
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APPENDIX 2
LAND RIGHTS

DEFINITIONS

In this Appendix 2, all capitalised terms not otherwise defined will have the same
meaning as specified in the Agreement to which this Appendix 2 is appended.
Additionally, the following terms will 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 extending from the Entry Point to
the Exit Points, within which the centreline of the Pipeline Corridor will be located, and
such other areas determined by the TANAP Project Entity in its sole discretion as
reasonably necessary for the conduct of Project Activities within which Land Rights
required for the construction and installation phase as set forth under Phase 2 in
Section 3 of this Appendix 2 will be exercised, all as notified by the TANAP Project
Entity to the State Authorities, including the Land Rights Entity.

“Corridor of Interest” means an area of land ten (10) kilometres wide and
extending from the Entry Point to the Exit Points, all as notified by the TANAP Project
Entity to the State Authorities.

vpreferred Route Corridor” means an area of land within the Corridor of Interest
five hundred (500) metres wide and extending from the Entry Point to the Exit Points,
all as notified by the TANAP Project Entity 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 Entry Point to the Exit Points, all as
notified by the TANAP Project Entity to the State Authorities.

5 A LAND RIGHTS

1.1 This Appendix 2 sets forth and provides for the Land Rights in the Territory and
associated rights (including rights of exclusive use, occupation, possession and
control, rights of ingress and egress, rights of construction upon and/or under
(other than ownership), licences 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 TANAP Project Entity to the Land Rights Entity as the phased
implementation of the Project Activities (including later repairs, replacements,
capacity expansions and extensions of the Fadilities) requires, obtained by the
Land Rights Entity in accordance with Article 16 of this Agreement, and granted
to the TANAP Project Entity in respect of the Project Activities.

1.2 The Land Rights granted to the TANAP Project Entity will be enforceable by the
TANAP Project Entity against all State Authorities and against all third parties.

1.3  The Land Rights Entity will cause all landowners and occupiers of affected
properties and/or land rights to observe and respect all of the Land Rights
obtained by the Land Rights Entity and granted to the TANAP Project Entity
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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 2 is appended, the State
Authorities will assist the TANAP Project Entity in avoiding and in rectifying any
interference by third parties with the TANAP Project Entity exercise and
enjoyment of the Land Rights, including any encroachments on the areas
constituting Project Land or affecting the Facilities.

Subject to the foregoing and without limiting that provided in the Agreement to
which this Appendix 2 is appended, the Land Rights will include all of the rights
as hereinafter provided for the phased development of the Project Activities.

PHASE 1 - PRECONSTRUCTION PHASE (ROUTE SELECTION)
Corridor of Interest

Without limiting the rights which may be necessary and will be granted in order
to accomplish route selection, during the preconstruction phase the following
rights will be required and will be obtained and secured subject to mandatory
provisions of National Laws with respect to matters such as national security,
defence, public safety and civil aviation and other similar matters by the State
Authorities and granted to the TANAP Project Entity respecting the Corridor of
Interest:

(a) Rights to fly and land fixed wing or helicopter surveillance craft within
and across the borders of the Territory.

(b) Rights to record and map any property within the Corridor of Interest by
video tape and by photographs.

() 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.

(d) 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 TANAP Project Entity determines in its sole discretion that construction
and installation of the Facilities is not viable within any previously designated

Corridor of Interest or portion thereof, the TANAP Project Entity will have the

right to so notify the Land Rights Entity and the TANAP Project Entity will have
the further right to modify the existing or designate a new Corridor of Interest
for further study as aforesaid.
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Preferred Route Corridor
Once the Corridor of Interest has been assessed and confirmed by notice to the
Land Rights Entity, and without limiting the rights which may be necessary and
will be granted in order to conduct Project Activities, the following rights with
respect to the entire Corridor of Interest will be required and will be obtained
and secured by the Land Rights Entity and granted to the TANAP Project Entity
for the selection by the TANAP Project Entity of the Preferred Route Corridor:
(a) 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 TANAP Project Entity discretion on and off the public highways
within and across the borders of the Territory for detailed route
reconnaissance.

(b) Full access to all relevant and non-classified information held at the
central 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
(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) State Authorities’ structure and administration requirements

(13) agricultural and forestry

(14) current and prior land development, ownership, use and .

occupation ] i
(15) meteorology ‘
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(16) oceanography

(©) If the TANAP Project Entity determines in its sole discretion that
construction and installation of the Facilities is not viable within any
previously designated Preferred Route Corridor or portion thereof, the
TANAP Project Entity will have the right to so notify the Land Rights
Entity and the TANAP Project Entity will have the further right to modify
the existing or designate a new Preferred Route Corridor for further
study, as aforesaid.

Specified Corridor

From the information gained in Sections 2.1 and 2.2 above, the Specified
Corridor will be defined by the TANAP Project Entity and notified to the Land
Rights Entity. Within this Specified Corridor the TANAP Project Entity and its
Contractors will conduct further detailed studies as provided herein. In respect
of the Specified Corridor, the Land Rights Entity will obtain and secure in
addition to the rights defined in Sections 2.1 and 2.2 above, the necessary
additional Land Rights and grant to the TANAP Project Entity such rights so that
the TANAP Project Entity will possess the full right of access to and passage
within the Specified Corridor for the following activities:

(a) 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 TANAP Project Entity discretion. These rights will extend over the
area necessary to undertake the survey and could extend outside the
Specified Corridor, as notified by the TANAP Project Entity.

(b) 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.

(©) Cathodic protection resistivity and soil sample surveys requiring
vehicular and pedestrian access on to land to take and remove soil
samples for further analysis.

(d) One or more land and offshore use surveys.

The right to undertake surveys will include the right to leave monitoring
equipment on site to collect necessary data.

Subject to the provisions of Article 16 of this Agreement, the TANAP Project
Entity will have the right to use, publicise and export any data and information
obtained by the TANAP Project Entity and its Contractors in connection with the
activities described in this Appendix 2.
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3.3

3.9

3.3

If the TANAP Project Entity determines in its sole discretion that construction
and installation of the Facilities is not viable within any previously designated
Specified Corridor or portion thereof, the TANAP Project Entity will have the
right to so notify the Land Rights Entity and the TANAP Project Entity will have
the further right to modify the existing or designate a new Specified Corridor for
further study, as aforesaid.

PHASE 2 - FACILITIES CONSTRUCTION AND INSTALLATION PHASE

If the TANAP Project Entity determines in its sole discretion that the
construction and installation of the Facilities is viable within any previously
designated Specified Corridor, the TANAP Project Entity will have the right to so
notify the Land Rights Entity and such Specified Corridor will thereafter be
designated the Construction Corridor. At the earliest practicable date after such
designation, the Land Rights Entity will cause all the unregistered lands within
the Construction Corridor to be registered with relevant land registries and
cause the acquisition of all the lands owned by Persons within the Construction
Corridor in the name of the Land Rights Entity. The Land Rights Entity will use
Best Endeavours to complete the acquisitions of land owned by Persons as
promptly as possible within the framework of principles set forth under Article
16 of this Agreement.

The Land Rights Entity will thereafter obtain, secure and grant to the TANAP
Project Entity the following Land Rights:

Right to possess, use, construct and operate over the Pipeline Corridor and
Facilities (as appropriate) for the conduct of all Project Activities, through an
independent and continuous rights in rem (other than ownership) valid for a
term of forty nine (49) years, which is either established directly in favour of
the TANAP Project Entity over lands owned by the Land Rights Entity (as a
result of its land acquisitions pursuant to Article 16 and this Appendix 2) and/or
by way of the transfer of the independent and continuous rights /n rem (other
than ownership) that shall be established in favour of the Land Rights Entity
over lands owned by the State Authorities.

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 TANAP Project Entity.

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.
TANAP Project Entity shall solely be responsible for the land acquisition and
payments regarding this acquisition subject to this Section 3.4.

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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3.6

3.7

3.8

3.9

3.10

3.11

Right of entry on to 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.

Right to receive confirmation that each affected landowner and/or occupier
and/or any other land right holder (including other pipeline operators) has been
made aware of and has consented to and/or has been compensated in
accordance with the Environmental and Social Standards (as defined in Article
17), any Lender requirements and principles set forth in the International
Finance Corporation Performance Standard 5, Land Acquisition and Involuntary
Resettlement, for the rights acquired by the TANAP Project Entity through the
State Authorities.

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 and fifty (250) metres either side of the Construction Corridor.

All 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 TANAP Project Entity
prior to road construction and/or use. For the avoidance of doubt, TANAP
Project Entity shall not be granted with any rights in rem with respect to lands
set forth hereunder this Section 3.9. TANAP Project Entity shall solely be
responsible for the acquisition of these rights and payments regarding this
acquisition subject to this Section 3.9.

The right to the exclusive use, possession and control, and the right to
construct upon and/or under, and peaceful enjoyment of, these Land Rights
without hindrance or interruption.

The right of the TANAP Project Entity to require that it will be unlawful for any
Person without prior written consent of the TANAP Project Entity:

(a) to use explosives within an area of 500 (five hundred) metres either side
of the Facilities.

(b) to undertake any pile-driving within fifty (50) metres either side of the
Facilities.

() to encroach on the Construction Corridor or other areas where land has
been granted to the TANAP Project Entity to conduct Project Activities.

(d) to cross or otherwise interfere with the TANAP Project Entity’s Land

Rights with any road, railway, power line, utility, pipeline or other public
project ("Crossing Project”) and the TANAP Project Entity will in no
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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 TANAP Project Entity(1) details of the proposed
Crossing Project sufficient, in the sole opinion of the TANAP Project
Entity, to enable the TANAP Project Entity 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 TANAP Project Entity for any costs
incurred by the TANAP Project Entity to accommodate the Crossing
Project. The TANAP Project Entity agree that for the purposes of this
paragraph (d), where a Crossing Project has been approved by the State
Authorities and subject to the conditions set out in (1) and (2) above,
the TANAP Project Entity will not unreasonably withhold its consent and
the assessment of such Crossing Project shall be given priority without
causing unreasonable delay.

3,12 The right, in accordance with National Laws, 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.

3.13 Any additional regulatory and other administrative compliance requirements.
4. PHASE 3 - POST CONSTRUCTION PHASE

Following the completion of the Facilities, the TANAP Project Entity will require the
following Land Rights, all of which will be obtained and secured by the State
Authorities and granted to the TANAP Project Entity:

(a)  The exclusive use, possession and control of (other than ownership), as
well as the right to construct upon and/or under, the Project Land if
required, the right to establish encumbrances in favour of Lenders.

(b) All rights previously described to the extent applicable to the use and
enjoyment of the Facilities once constructed (including temporary and
permanent roads), the construction and use of additional Facilities within
Project Land and the future maintenance, protection, repair, alteration,
renewal, augmentation, capacity expansion, extension, inspection,
removal, replacement or the rendering unusable of any such Facilities.

(c) The right to add any equipment as the TANAP Project Entity deem
necessary.

(d)  The right to fly along the route of the Facilities within and across the
borders of the Territory, in accordance with relevant provisions of

National Laws, to inspect it and to land wherever it is deemed necessary
to ensure the safe and efficient operation of the Facilities. <
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5.2
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5.4

(e) The right to erect and thereafter maintain the Facilities, including
SCADA, marker posts, cathodic protection test posts and aerial marker
posts or signalling equipment and any other equipment or installations
necessary for the Project Activities in such locations and positions as
deemed necessary by the TANAP Project Entity.

()  The right of access over any land between the public highway and
Pipeline Corridor and other Project Land without prior notice in cases of
emergency.

(9) Subject to the Project Agreements, the right to allow use of the Facilities
by third parties under such terms and conditions as the TANAP Project
Entity and the Interest Holders may elect.

GOVERNMENTAL NOTIFICATIONS

Within fifteen (15) days after the Effective Date of this Agreement, the TANAP
Project Entity and the Host 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 will be subject to change, from time to time, on not less than fifteen
days prior written notice (except for emergencies).

The Land Rights Entity shall, jointly with the TANAP Project Entity develop a
land acquisition program and budget, and for this purpose form acquisition
working groups.

TANAP Project Entity shall have the right to monitor through the joint land
acquisitions working groups the activities of the Land Rights Entity envisaged
hereto and all costs and expenses incurred in relation with the acquisition of
Land Rights as set forth under Article 16 and this Appendix 2.

Engineering studies/works in relation to Land Rights shall be performed and
executed by the TANAP Project Entity or its Contractors, unless agreed
otherwise between the Land Rights Entity and the TANAP Project Entity or their
Contractors. All information required for the acquisition of land within the
Pipeline Corridor (including landowners, address of landowners, land register
information, maps and drawings) shall be provided by the TANAP Project Entity
or its Contractors, unless agreed otherwise. Such relevant information shall be
submitted to the Land Rights Entity in a complete and proper form. During
these engineering studies and works, the TANAP Project Entity shall define the
Construction Corridor by taking into account the State Authorities and State

Entities written comments.

o
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APPENDIX 3 — FORM OF PARENT COMPANY GUARANTEE

To: The Government of the Republic of Turkey, Ministry of Energy and Natural
Resources

Date

We refer to the host government agreement dated 26 June 2012 (the "Host Government
Agreement") concerning the Trans Anatolian Natural Gas Pipeline System between the
Government of the Republic of Turkey (“the Government”) and the Trans Anatolian Gas
Pipeline Company B.V. ("the TANAP Project Entity”):

{ Capitalized terms not defined in this letter shall have the meaning given to them
in the Host Government Agreement.

2. [***] ("New Participant”) is intending to participate in the TANAP Project as a
TANAP Consortium Member. The New Participant's percentage participating
interest in the TANAP Project Entity from time to time shall be defined as the
"Percentage Interest Share".

3. [***] (“Guarantor”) hereby unconditionally and irrevocably guarantees to the
Government in accordance with this guarantee the payment of the Percentage
Interest Share of any sums due by the TANAP Project Entity under or pursuant to
the Host Government Agreement and any relevant Project Agreement to which
the TANAP Project Entity is a Party and not paid by the TANAP Project Entity
pursuant to the terms and conditions of the Host Government Agreement or
relevant Project Agreement ("Guaranteed Monies"), except to the extent that
such failure of the TANAP Project Entity is due to breach of the Host Government
Agreement or any relevant Project Agreement by the Host Government, any
State Authority or any State Entity.

4. Subject to clause 2 above, the Guarantor shall pay the Percentage Interest Share
of the Guaranteed Monies to the Government within twenty-eight (28) days
following receipt of a written demand by the Government.

5. This guarantee shall become effective as of the date of signature of the
Guarantor below and shall terminate on the earlier of:

(a) the date on which the New Participant ceases to be a TANAP Consortium
Member (provided that in such situation the Guaranteed Monies covered by
this guarantee shall include the Percentage Interest Share of all Guaranteed
Monies accrued up to and including the date on which the New Participant
ceases to be a TANAP Consortium Member); or

(b) the date on which all the obligations of the TANAP Project Entity under the
Host Government Agreement and any relevant Project Agreemenfi t@;)ﬁﬁthich

the TANAP Project Entity is a Party have been discharged in f&:i“ll.,_;f%
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6. This guarantee shall be governed by the same law as provided under Article 33
(Applicable Law) of the Host Government Agreement. Any dispute under this
guarantee shall be resolved by arbitration in the same place and in the same
manner as provided under Article 34 of the Host Government Agreement.

Yours faithfully, ’)ﬁ
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APPENDIX 4 — LETTER AGREEMENT

Arrangements in respect of the TANAP Project Entity

Pursuant to discussions between the negotiating teams over recent days, the State Qil
Company of the Republic of Azerbaijan ("SOCAR”) and Boru Hatlar ile Petrol Tagima
A.S. ("BOTAS"), in consideration of the mutual covenants and undertakings herein and
subject to the provisions of the IGA and HGA, hereby agree to the following terms
regarding a variety of matters arising out of the proposed TANAP Project; its
Intergovernmental Agreement (“IGA"); its Host Government Agreement ("HGA"); and
the proposed participation of BOTAS in the TANAP Project Entity (established by
SOCAR in the Netherlands under the name of Trans Anatolian Gas Pipeline Company
B.V. ("TANAP Co. B.V.”)) and/or its successors or assignees:

2

Subject to the achievement of all other provisions hereunder and irrespective of
the distribution of the twenty per cent (20%) participating interest in the
TANAP Project Entity among the Turkish Participants, SOCAR agrees to fund or
cause to be funded all capital requirements attributable to the five per cent
(5%) participating interest of BOTAS ("BOTAS Share”), starting with its
subscription for shares in the TANAP Project Entity through completion of
construction of the TANAP System and its commissioning ("SOCAR Funding
Obligation”);

BOTAS in turn shall be responsible for repayment of the SOCAR Funding
Obligation ("BOTAS Payment Obligation”) in accordance with a fully termed
funding agreement to be agreed by the parties in advance of BOTAS'
subscription for shares in the TANAP Project Entity ("BOTAS Funding
Agreement”);

BOTAS Payment Obligation shall not include, whether directly or indirectly, any
escalation factor;

Among other terms, the BOTAS Funding Agreement will set out the SOCAR
entity’s charge over 100% of all proceeds attributable to the BOTAS Share until
such time as the SOCAR Funding Obligation is fully repaid; obligations in
respect of any external third party Project financing; security and governance
rights in respect of the BOTAS Share until the SOCAR Funding Obligation is

repaid, etc.;

If the dividends payable by the TANAP Co. B.V. to Turkish Participants in the
Netherlands are subject to payment of withholding tax in the Netherlands then
SOCAR and Turkish Participants will cause the TANAP Co. B.V. to change the
jurisdiction or to be replaced by another TANAP Project Entity organized in the
different jurisdiction where no withholding tax on the dividends will be
applicable, including, but not limited to, in the jurisdiction of the Republic of
Turkey. In case that no such jurisdiction is available, SOCAR will be responsible
for payment of the Turkish Participants’ withholding tax on dividends obligation
arising in the Netherlands. ¥ e
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Agreed to this on 26 June 2012 in Istanbul, The Republic of Turkey.

For and on behalf of
Boru Hatlan ile Petrol Tagima A.S.
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Ibrahim Tan ¢
Deputy General Director

For and on behalf of

The State Oil Company of the Republic of Azerbaijan
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Rovnag ABDULLAYEV \\
President

WITNESSED this on 26 June 2012, in Istanbul, The Republic of Turkey.

H.E. Taner YILDIZ

Minister of Energy and Natural Resources

of the Republic of Turkey

Gl

H.E. Natig ALIYEV
Minister of Industry and Energy
of the Republic of Azerbaijan
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T.C.
BASBAKANLIK
KANUNLAR VE KARARLAR
GENEL MUDURLUGU

T/ | 486

TURKIYE CUMHURIYETI HUKUMETI iLE AZERBAYCAN CUMHURIYETI
HUKUMETI ARASINDA TRANS ANADOLU DOGAL GAZ BORU HATTI SISTEMINE
ILISKIN HUKUMETLERARASI ANLASMA iLE EKi TURKIYE CUMHURIYETI VE
THE TRANS ANATOLIAN GAS PIPELINE COMPANY B.V. ARASINDA
TRANS-ANADOLU DOGAL GAZ BORU HATTI SISTEMI
HAKKINDA EV SAHIBI HUKUMET ANLASMASININ
ONAYLANMASININ UYGUN BULUNDUGUNA
DAIR KANUN TASARISI

MADDE 1- (1) 26 Haziran 2012 tarihinde Istanbul’da imzalanan “Tiirkiye Cumbhuriyeti
Hiikiimeti ile Azerbaycan Cumhuriyeti Hiikiimeti Arasinda Trans Anadolu Dogal Gaz Boru Hatti
Sistemine iliskin Hiikiimetlerarasi Anlagma™ ile eki “Ttirkiye Cumhuriyeti ve The Trans Anatolian
Gas Pipeline Company B.V. Arasinda Trans-Anadolu Dogal Gaz Boru Hatti Sistemi Hakkinda Ev
Sahibi Hiikiimet Anlasmasi”nin onaylanmasi uygun bulunmustur.

Eki

MADDE 2- (1) Bu Kanun yayum tarihinde yiirtirliige girer.

MADDE 3- (1) Bu Kanun hiikiimlerini Bakanlar Kurulu yiiriitiir.

RECEP TAYYiP ERDOGA
BASBAKAN
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& B.ARING .BABACAN B.ATALAY B.BOZDAG
hJ Bagbakan Yardim Bagbakan Yardimcisi Bagbakan - Bagbakan Yardimcisi
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Adaiet Bakani Aile ve Sosyal Politikalar Bakani Avrupa Birligi Bakani 'V, Bilim, Sanayi ve Teknoloji Bakani

A QT /“ _ AL_.A B NP P (o 5
F.CELIK \ A DAVUTOGLU M.Z. CAGLAYAN
Calisma ve Sosyal Guvenlik Bakani | Disisleri Bakani Ekonomi Bakani

MILDIZ S.KILIG M.M.EKER ; Cl
\Enerji ve Tabii Kaynaklar Bakani Genglik ve Spor Bakani Gida, Tarim ve Hayvancilik Bakan! Gumrik ve et Bakani
- i
_ Y ULMAZ
T C.YILMAZ BUNAY MEIMSEK
Icisleri Bakan Kalkingna Bakani Kiiltir ve Turizm Bakan 2 Maliye Bakani V.
- 4 ( ) M.M.EKER
ODINGER .~ EROGLU — R AR —
Milli Egitim Bakani Orman ve Su lsleri Bakani Saglk Bakani V.
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Dosya No. 3 .YILDIRIM {
lastirma, Denizciiik ve Haberiesme Bakani
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