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Baku-Supsa PCaOA
Pipeline Capacity and Operating Agreement between the Project Investors and 
the State Oil Company of the Azerbaijan Republic

Baku-Supsa PCoOA
Pipeline Construction and Operating Agreement between the Project Investors 
and the Georgian International Oil Corporation

BIT Bilateral investment treaty

BTC Pipeline Baku-Tbilisi-Ceyhan Pipeline

CCO Pipeline Chad-Cameroon Oil Pipeline

ECC Energy Charter Conference

ECT Energy Charter Treaty

HGA Host Government Agreement

IGA Intergovernmental Agreement

ISI Irish Sea Interconnector

MEP Main Export Pipeline

Model Agreements Energy Charter Secretariat’s Model Agreements for cross-border pipelines

SCP South Caucasus Pipeline

SS Pipeline South Stream Pipeline

TAP Trans-Adriatic Pipeline

TANAP Trans-Anatolian Pipeline

Transit Protocol Draft Transit Protocol of 2010

TSG Pipeline Trans-Saharan Gas Pipeline

VCLT Vienna Convention on the Law of Treaties

WAG Pipeline West African Gas Pipeline
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Covered Pipelines

1. Baku-Supsa Pipeline

2. Baku-Tbilisi-Ceyhan Pipeline Project

3. Burgas-Alexandroupolis Oil Pipeline

4. Chad-Cameroon Oil Pipeline

5. Dolphin Gas Pipeline

6. Irish Sea Interconnector 1 (ISI 1)

7. Irish Sea Interconnector 2 (ISI 2)

8. Kirkuk-Ceyhan Oil Pipeline

9. Nabucco Pipeline

10. South Caucasus Pipeline

11. South Stream Pipeline

12. Turkmenistan-Afghanistan-Pakistan-India Pipeline Project

13. Trans-Adriatic Pipeline

14. Trans-Anatolian Pipeline

15. Trans-Balkan Oil Pipeline

16. Trans-Saharan Gas Pipeline

17. West African Gas Pipeline
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A. Methodology

This report compares several agreements relating to cross-border pipelines with the Energy Charter Secretariat’s 
Model Agreements for cross-border pipelines (Model Agreements) and with the draft Transit Protocol of 2010 
(Transit Protocol). The report first outlines basic relevant information on those oil and gas pipelines whose 
agreements were collected (Section C). Subsequently, the report presents the different possible legal frameworks 
for cross-border pipeline projects (Section D), followed by a short introduction of the background and scope of the 
Model Agreements and Transit Protocol (Section E).

The core area of this report (Section F) compares the identified agreements with the Model Agreements and 
the Transit Protocol on the basis of 19 main topics (general obligations of the states; acting and obligated entity; 
entry into force, expiry and termination of the agreements; relationship of the agreements with international law; 
relationship of the agreements with national law; applicable law; exchange of information; establishment of a 
project-specific body; constructing and operating entity; transit and non interruption of energy flow; rights on land; 
standards; security; taxes; tariffs; dispute settlement; funding/financing; force majeure; and liability/responsibility; 
local content). Most of these topics are mainly contained in Intergovernmental Agreements (IGAs), i.e. agreements 
between states, while others are only found in Host Government Agreements (HGAs), i.e. agreements between the 
state and the investor(s), such as tariffs and force majeure.

Each of these 19 topics is the object of a single subchapter. Each subchapter first outlines the respective provisions 
of the Model Agreements and/or Transit Protocol – when relevant – and then the respective provisions of the 
identified pipelines agreements. When possible, the subchapter also presents the general approaches found in 
each topic. Thereby, unusual handlings or approaches can be identified and illustrated. Those general approaches 
are then grouped under Section G (‘Common Principles and (Regional) Specificities’). Each subchapter, if possible, 
concludes with an overview chart. This report is intended to illustrate the current state of practice and serve as a 
basis for a potential third edition of the Model Agreements.
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B. Terminology 

For the purposes of this report: 

-  Intergovernmental Agreements (IGAs) are agreements among the states through whose territories the 
pipeline system is to be constructed and operated. They deal mainly with horizontal issues that concern 
the pipeline infrastructure as a whole (e.g. co-operation, physical security, the provision of land rights, the 
harmonisation of tax structures applicable to the project and issues relevant to the implementation of the 
project). It is therefore intended to facilitate the realisation of the project within the territories of the states 
collectively. 

- Host Government Agreements (HGAs) shall be considered as ‘each agreement entered into between a host 
government, on the one hand, and project investors, on the other hand, relating to the pipeline system’.1 
Agreements between the project investors and state entities other than the governments are therefore not 
covered by this term. Many project agreements, although being HGAs, are named differently, which does not 
change their nature as HGAs. HGAs deal mainly with vertical issues that concern the project activity within 
the territory of each state and expand on some of the issues identified in the relevant IGA(s): e.g. various 
governmental obligations, investor duties, environmental and other relevant standards, liability, termination 
and issues relevant to the implementation of the project in each specific territory.

- A Project is the evaluation, development, design, construction, installation, insurance, financing, operation, 
repair, replacement, refurbishment, maintenance, expansion, and extension of the pipeline system.2

- The term Project Agreement is defined by the Energy Charter’s Model Intergovernmental Agreement (Model 
IGA) as ‘any agreement, contract, licence, concession or other document, other than this Agreement and 
any Host Government Agreement, to which, on the on hand, a 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…’.3 According to the Model Agreements, project agreements are therefore explicitly not the IGA 
and the HGA(s) themselves. For the purpose of this report, this term will not be defined, as it is used differently 
in practice. For instance, as per the Baku-Supsa IGA, the term ‘project agreements’ covers the respective HGA 
as well as other agreements between the oil companies and state entities, but no other contract, licence, 
concession or other document.4 Since it is not practicable to determine one single definition applying to 
this report, whenever the term ‘project agreement’ is used, one has to look at each individual case in order 
to assess the meaning of it.

1  Article 1(1) of the Model IGA, definition of ‘Host Government Agreement’.
2  Article 1(1) of the Model IGA, definition of ‘Project’.
3  Article 1(1) of the Model IGA, definition of ‘Project Agreement’.
4  Article 8(5) of the Baku-Supsa IGA.
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C. The Gas and Oil Pipelines

1. Pipeline Projects in General

The report focuses on agreements governing oil and gas ‘transit’ or ‘cross-border’ pipelines. 

For this purpose, ‘transit’ shall have the meaning ascribed to it in Article 7(10)(a) of the ECT. Accordingly, a pipeline 
qualifies as a transit pipeline when it originates in one state, travels through another state and exists in the area of 
a third state or when it originates and exists in one state and in between travels through the area of another state. 
A transit pipeline therefore requires involvement of at least two states.

In contrast, a ‘cross-border’ pipeline is any pipeline travelling through at least two different state territories. Therefore 
a pipeline crossing the border between two sovereign states, one being the exporting state and the other the 
importing one, is not considered a transit but a cross-border pipeline.

Whenever the term ‘pipeline’ is used it shall refer to both transit and cross-border pipelines unless referred otherwise.

2. The Pipelines Covered by this Report and their Respective Agreements

The report covers the following pipelines and (part of ) their respective agreements: 

a. Baku-Supsa Pipeline

The Baku-Supsa Pipeline is an oil pipeline running from the Sangachal Terminal near Baku, Azerbaijan to the Supsa 
terminal in Georgia. Operation of the pipeline started in 1999. The pipeline is governed by the following project-
specific treaty:

•	 ‘Agreement between Azerbaijan Republic and Georgia’ (Baku-Supsa IGA),5 signed 8 March 1996

•	 Additionally, a project-unspecific (broader) agreement between the two states applies to any cooperation in 
the sphere of oil and gas industry and might have to be considered:

•	 ‘Agreement on Cooperation in the Sphere of Oil and Gas Industry between the Azerbaijan Republic and the 
Republic of Georgia’,6 signed 18 February 1997

•	 There is only one HGA governing the Baku-Supsa Pipeline, that between Georgia and the project investors. 
There is no HGA between Azerbaijan and the project investors.

•	 ‘Host Government Agreement among the Government of Georgia and the Project Investors’ (Baku-Supsa 
HGA Georgia)7

•	 In addition, the project investors entered into two agreements with the Azerbaijani and Georgian state-
owned oil companies respectively:

•	 ‘Pipeline Construction and Operating Agreement’ between the Project Investors8 and the Georgian 
International Oil Corporation (Baku-Supsa PCoOA),9 signed 8 March 1996

•	 ‘Pipeline Capacity and Operating Agreement’ between the Project Investors and the State Oil Company of the 
Azerbaijan Republic (Baku-Supsa PCaOA)10

The Baku-Supsa PCoOA was executed contemporaneously with the Baku-Supsa Georgia HGA11 and is attached 
to it as an annex. The Baku-Supsa Georgia HGA often refers to the Baku-Supsa PCoOA and should be read in 
conjunction therewith.

5  An unexecuted version of the Baku-Supsa IGA is attached as Appendix I.
6  The agreement is attached as Appendix II.
7  The Baku-Supsa HGA Georgia is attached as Appendix III. The signature date is not available.
8  The Baku-Supsa PCoOA was concluded by the following project investors: Amoco Caspian Sea Petroleum Limited; BP Exploration (Caspian Sea) 

Limited; Delta Nimir Khazar Limited; Den Norske Stats Oljeselskap; Exxon Azerbaijan Limited; Oil Company Lukoil; McDermott Azerbaijan Inc.; Pennzoil 
Caspian Corporation; Ramco Hazar Energy Limited; the State Oil Company of the Azerbaijan Republic; Turkiye Petrolleri A.O.; and Unocal Khazar 
Limited.

9  The Baku-Supsa PCoOA is attached as Appendix IV.
10  The Baku-Supsa PCaOA could not be collected and is therefore not known to the author.
11  Article 1 of the Baku-Supsa HGA Georgia, definition of ‘Pipeline Construction and Operating Agreement’.
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The consortium owning the pipeline consists of 9 different companies: BP (U.K.) 35.8%, SOCAR (Azerbaijan, state-
owned) 11.6%, Chevron (U.S.) 11.3%, INPEX (Japan) 11%, Statoil (Norway) 8.6%, Exxonmobil (U.S.) 8%, TPAO (Turkey, 
state-owned) 6.8%, Itochu (Japan) 4.3%, ONGC (India) 2.7%.12

Georgia and Azerbaijan are Contracting Parties to the ECT. All agreements governing the Baku-Supsa Pipeline were 
signed before the Model Agreements were published and before the ECT entered into force.

b. Baku-Tbilisi-Ceyhan Pipeline (BTC Pipeline)

The BTC Pipeline is a crude oil pipeline originating in the Azeri-Chiraq-Guneshli oil field in the Caspian Sea, running 
through the territories of Azerbaijan, Georgia and Turkey and ending in the port of Ceyhan at the Mediterranean 
coast. It started operation in 2005 and is owned and operated by the BTC Company, which is a consortium 
consisting of 11 (mainly private) shareholders: BP (U.K.) 30.1%, SOCAR (Azerbaijan, state-owned) 25%, Unocal (U.S.) 
8.9%, Statoil (Norway) 8.71%, TPAO (Turkey, state-owned) 6.53%, Eni (Italy) 5%, Total (France) 5%, Itochu (Japan) 
3,4%, INPEX (Japan) 2.5%m ConocoPhilips (U.S.) 2.5% and Amerada Hess (U.S.) 2.36%.13

The BTC Pipeline is governed by the following agreements:

•	 ‘Agreement among the Azerbaijan Republic, Georgia and The Republic of Turkey relating to the Transportation 
of Petroleum Via the Territories of The Azerbaijan Republic, Georgia and The Republic of Turkey Through the 
Baku-Tbilisi-Ceyhan Main Export Pipeline’ (BTC IGA),14 signed 18 November 1999

•	 ‘Host Government Agreement’ between and among the Government of the Azerbaijan Republic and the MEP 
Participants (BTC HGA Azerbaijan)15

•	 ‘Host Government Agreement between and among the Government of Georgia and the MEP Participants’ 
(BTC HGA Georgia),16 Appendix 1 to the IGA

•	 ‘Host Government Agreement between and among the Government of the Republic of Turkey and the MEP 
Participants’ (BTC HGA Turkey),17 Appendix 2 to the IGA

•	 ‘Turnkey Agreement’ between the MEP Participants and the BOTAŞ Petroleum Pipeline Corporation, Appendix 
2 to the HGA Turkey (BTC Turnkey Agreement),18 signed 19 October 2000

•	 ‘Agreement between the Baku-Tbilisi-Ceyhan Pipeline Company and the Government of Georgia on the 
Provision of Security Equipment, Facilities and Operations Funding for the BTC Pipeline Project’,19 signed 19 
October 2004

•	 ‘Agreement between the Baku-Tbilisi-Ceyhan Pipeline Company and the Government of Georgia on the 
Establishment of a Grant Program for Georgia’,20 signed 19 October 2004

Because of public opinion opposing the project, the legal framework of the BTC Pipeline was subsequently 
amended. It now additionally includes the BTC Human Rights Undertaking and the Security Protocol.21

All three states are Contracting Parties to the Energy Charter Treaty. The agreements were signed before the Model 
Agreements were published and they have influenced the drafting of the Model Agreements to a great extent.

c. Burgas-Alexandroupolis Oil Pipeline

The Burgas-Alexandroupolis Pipeline was a planned pipeline transporting Russian oil from Bulgaria to Greece. 
However, in December 2011 the Bulgarian side suspended the project due to environmental and supply concerns. 
Subsequently, in 2013, Russia passed a law ratifying the termination of the Burgas-Alexandroupolis IGA.22 The 

12  http://www.bp.com/en/global/corporate/about-bp/bp-worldwide/bp-in-georgia.html.
13  Reyes, Berkeley J. Int’l L. 24/3 (2006), 842 (843, 844).
14  http://www.bp.com/content/dam/bp-country/en_az/pdf/legalagreements/BTC_eng_agmt4_agmt4.pdf.
15  http://www.bp.com/content/dam/bp-country/en_az/pdf/legalagreements/BTC_eng_agmt1_agmt1.pdf.
16  http://www.bp.com/content/dam/bp-country/en_az/pdf/legalagreements/BTC_eng_agmt2_agmt2.pdf.
17  http://www.bp.com/content/dam/bp-country/en_az/pdf/legalagreements/BTC_eng_agmt3_agmt3.pdf.
18  http://www.bp.com/content/dam/bp-country/en_az/pdf/legalagreements/BTC_eng_agmt5_agmt5.pdf.
19  http://www.thecornerhouse.org.uk/sites/thecornerhouse.org.uk/files/Georgia%20BTC%20Security%20Provision%20Protocol%20EN.pdf
20  The agreement is not available on BP’s website anymore, but will not be attached to this report as it is not subject to comparison. 
21  http://subsites.bp.com/caspian/citizens%20guide%20final.pdf.
22  http://www.parliament.bg/bg/laws/ID/14313.
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Burgas-Alexandroupolis Pipeline (originally also called the Trans-Balkan Pipeline) is not to be confused with the 
Trans-Balkan Pipeline between Albania, Macedonia and Bulgaria.

The pipeline was regulated by the following treaty:

•	 ‘Agreement between the Government of the Russian Federation, the Government of the Republic of Bulgaria 
and the Government of the Hellenic Republic relating to the Cooperation in the Construction and the 
Operation of the “Burgas-Alexandroupolis” Oil Pipeline’ (Burgas-Alexandroupolis IGA),23 signed 15 March 
2007

Despite its failure, the Burgas-Alexandroupolis IGA provides an example of a cross-border pipeline agreement and 
can serve as a basis for this report. 

Bulgaria and Greece are Contracting Parties to the ECT, whereas the Russian Federation signed and was applying 
the ECT provisionally until its withdrawal on 28 October 2009. The Burgas-Alexandroupolis IGA was signed before 
the first edition of the Model Agreements was published.

d. Chad-Cameroon Oil Pipeline (CCO Pipeline)

The CCO Pipeline is a crude oil pipeline originating in three oil fields in South-Western Chad and running through 
to the Cameroon port of Kribi on to a floating storage and offloading vessel on the coast of Cameroon. Operation 
began in 2003. The pipeline section running through the Chad territory is owned by the State of Chad and managed 
by the Tchad Oil Transportation Company (TOTCO). The section traveling through Cameroon is owned by the State 
of Cameroon and managed by the Cameroon Oil Transportation Company (COTCO).

The CCO Pipeline is governed by the following agreements:

•	 ‘Agreement between the Government of the Republic of Chad and the Government of the Republic of 
Cameroon Relating to the Construction and Operation of a Transportation System of Hydrocarbons by 
Pipeline’ (CCO IGA),24 signed 8 February 1996

•	 ‘Convention of Establishment between the Republic of Chad and the Tchad Oil Transportation Company’ 
(CCO HGA Chad)25

•	 ‘Convention of Establishment between the Republic of Cameroon and the Cameroon Oil Transportation 
Company’ (CCO HGA Cameroon)26

The pipeline project is funded by the World Bank, which means that both states as well as the companies must 
adhere to the operational policies and procedures of the World Bank.27

Chad and Cameroon are not Contracting Parties to the ECT. The agreements were signed before the Model 
Agreements were published.

e. Dolphin Gas Pipeline

The offshore Dolphin Gas Pipeline between Ras Laffan, Qatar, and Taweelah, United Arab Emirates, is part of the 
broader Dolphin Gas Project involving Qatar, United Arab Emirates and Oman. The Dolphin Gas Pipeline is owned 
and operated by Dolphin Energy Limited, a company registered under the laws of the United Arab Emirates. This 
cross-border pipeline is governed by the following agreements:

•	 ‘Agreement between the Government of the State of Qatar and the Government of the United Arab Emirates 
Relating to the Transmission of Gas by Pipeline Between the State of Qatar and the United Arab Emirates’ 
(Qatar-UAE IGA),28 signed 26 September 2004, entered into force 9 July 2005

23  http://www.tbpipeline.com/sites/default/files/files/IGA-EN.pdf.
24  The CCO IGA is attached to this report as Appendix V. The agreement was adopted in Cameroon by Laws 96-14 and 97/14 of 5 August 1996.
25  The CCO HGA Chad could not be collected and is therefore not known to the author.
26  The CCO HGA Cameroon could not be collected and is therefore not known to the author. The CCO HGA Cameroon was approved as Cameroon Law 

No. 97-16 on 7 August 1997.
27  Simonet, ‘The Chad-Cameroon Export Project and The Bakola Pygmies’, in Oil, Gas & Energy Law Intelligence, 2011, Volume 9, Issue 4, p. 2.
28  The Qatar-UAE IGA is attached to this report as Appendix VI.
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•	 ‘Export Pipeline Agreement between the Government of the State of Qatar and the Dolphin Energy Limited’29

Though Qatar and the United Arab Emirates are not Contracting Parties to the ECT, they are both observers to the 
Energy Charter Conference (ECC). The Qatar-UAE IGA was signed after the first edition of the Model Agreements 
was published.

f. Irish Sea Interconnector 1 (ISI 1)

The Irish Sea Interconnector 1 Pipeline is a sub-sea gas interconnector pipeline running from Moffat, Scotland, to 
Loughshinny, Ireland. The pipeline was completed in 1993 and is governed by the following treaty:

•	 ‘Agreement between the Government of the United Kingdom of Great Britain and Northern Ireland and the 
Government of the Republic of Ireland Relating to the Transmission of Natural Gas by Pipeline Between the 
United Kingdom of Great Britain and Northern Ireland and the Republic of Ireland’ (ISI 1 IGA),30 signed 30 April 
1993

The ISI 1 IGA was signed before United Kingdom and Ireland became Contracting Parties to the ECT and before the 
first edition of the Model Agreements was published.

g. Irish Sea Interconnector 2 (ISI 2)

The Irish Sea Interconnector 2 Pipeline is a sub-sea gas interconnector pipeline running parallel to the ISI 1 Pipeline. 
The pipeline is governed by the following treaty:

•	 ‘Agreement Relating to the Transmission of Natural Gas through a Second Pipeline between the United 
Kingdom of Great Britain and Northern Ireland and Ireland and through a Connection to the Isle of Man’ (ISI 2 
IGA),31 signed 24 September 2004

The ISI 2 IGA was signed after United Kingdom and Ireland became Contracting Parties to the ECT but before the 
first edition of the Model Agreements was published.

h. Kirkuk-Ceyhan Oil Pipeline

The Kirkuk-Ceyhan Pipeline compromises two parallel crude oil pipelines originating in the Iraqi city of Kirkuk 
and ending in the port of Ceyhan on the Mediterranean coast where the oil is offloaded. The first pipeline began 
operations in 1977 and the second in 1987.32

The pipeline was originally regulated by one agreement only:

•	 ‘Crude Oil Pipeline Agreement between The Government of the Turkish Republic and The Government of the 
Iraqi Republic’ (Kirkuk-Ceyhan IGA),33 signed 27 August 1973

This legal framework was later amended by the two following agreements:

•	 ‘Addendum to the Crude Oil Pipeline Agreement of 27 August 1973 between the Government of the Iraqi 
Republic and the Government of the Turkish Republic’ (Kirkuk-Ceyhan IGA Addendum),34 signed 1986

•	 ‘Crude Oil Pipeline Protocol Between The Government Of The Turkish Republic And The Government Of The 
Iraqi Republic’ (Kirkuk-Ceyhan Protocol),35 signed 16 May 1976

This original Kirkuk-Ceyhan IGA was valid for twenty years36 and was renewed in 2010 with the following changes 
and amendments:37

29  The Export Pipeline Agreement could not be collected and is therefore not known to the author.
30  https://treaties.un.org/doc/Publication/UNTS/Volume%201792/v1792.pdf.
31  https://www.gov.uk/government/uploads/system/uploads/attachment_data/file/243255/7132.pdf. 
32  http://pipelinesinternational.com/news/pipeline_projects_in_the_middle_east/040183/.
33  The Kirkuk-Ceyhan IGA is attached to this report as Appendix VII.
34  The Kirkuk-Ceyhan Addendum is attached to this report as Appendix VIII.
35  The Kirkuk-Ceyhan Protocol is attached to this report as Appendix IX.
36  Article 22 of the Kirkuk-Ceyhan IGA.
37 http://www.todayszaman.com/news-204633-iraq-agrees-to-renew-kirkuk-ceyhan-oil-link-accord-with-turkey.html.
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•	 ‘Amendment to the Crude Oil Pipeline Agreement dated 27 August 1973 and Subsequent relevant Agreements, 
Protocols, Minutes of Meeting and Addendums between the Government of the Republic of Turkey and the 
Government of the Republic of Iraq’ (Kirkuk-Ceyhan Amendment),38 signed September 2010

The, construction, operation, maintenance, management and financing of the Kirkuk-Ceyhan Pipeline is a 
governmental obligation.39 No separate HGA was deemed necessary as the pipeline is entirely operated by state-
owned companies: BOTAŞ40 in Turkey and Iraq National Oil Company in Iraq.

While Turkey is a Contracting Party to the ECT, Iraq is not. The Kirkuk-Ceyhan IGA was signed long before the 
ECT negotiations. The Kirkuk-Ceyhan Amendment, however, was signed after the second edition of the Model 
Agreements was published.

i. Nabucco Pipeline

The Nabucco Pipeline was a planned natural gas pipeline, which was supposed to originate in Turkey, travel 
through Bulgaria, Romania, Hungary and end in Austria. However, since the pipeline was not chosen as an export 
route for the Shah Deniz gas by the successful consortium, the future of the project remains uncertain. The project 
was governed by the following treaty:

•	 ‘Agreement among the Republic of Austria, the Republic of Bulgaria, the Republic of Hungary, Romania and 
the Republic of Turkey regarding the Nabucco Project’ (Nabucco IGA),41 signed 13 July 2009

The Nabucco IGA envisaged the conclusion of corresponding Project Support Agreements (HGAs) between each 
state and Nabucco Gas Pipeline International GmbH. The following HGAs were concluded:

•	 ‘Project Support Agreement between the Republic of Austria represented by the Federal Minister of Economy, 
Family and Youth and Nabucco Gas Pipeline International GmbH and Nabucco Gas Pipeline Austria GmbH 
Concerning the Nabucco Pipeline System’ (Nabucco HGA Austria),42 signed 8 June 2011

•	 ‘Project Support Agreement between the Republic of Bulgaria and Nabucco Gas Pipeline International 
GmbH and Nabucco Gas Pipeline Bulgaria EOOD Concerning the Nabucco Pipeline System’ (Nabucco HGA 
Bulgaria)43

•	 ‘Project Support Agreement between the State of Hungary represented by the Minister Responsible for 
Supervising State Assets and Nabucco Gas Pipeline International GmbH and Nabucco National Company of 
Hungary Concerning the Nabucco Pipeline System’ (Nabucco HGA Hungary),44 signed 8 June 2011

•	 ‘Project Support Agreement between Romania and Nabucco Gas Pipeline International GmbH and Nabucco 
National Gas Pipeline Romania S.R.L. Concerning the Nabucco Pipeline System’ (Nabucco HGA Romania),45 
signed 8 June 2011

•	 ‘Project Support Agreement between the Government of the Republic of Turkey and Nabucco Gas Pipeline 
International GmbH and Nabucco Doğal Gaz Boru Hattı İnşaatı ve İşletmeciliği Limited Şirketi Concerning the 
Nabucco Pipeline System’ (Nabucco HGA Turkey),46 signed 8 June 2011

Austria, Bulgaria, Hungary, Romania and Turkey are all Contracting Parties to the ECT. All agreements were signed 
after the second edition of the Model Agreements was published.

j. South Caucasus Pipeline

The South Caucasus Pipeline is a natural gas pipeline originating in the Shah Deniz gas field in the Caspian Sea. 

38  Official Gazette, No. 27947, Decision Number 2011/1705, published on May 28, 2011, available at http://www.resmigazete.gov.tr/main.
aspx?home=http://www.resmigazete.gov.tr/eskiler/2011/05/20110528M1-5.htm/20110528M1.htm&main=http://www.resmigazete.gov.tr/
eskiler/2011/05/20110528M1-5.htm.

39  Article 1 of the Kirkuk-Ceyhan IGA.
40  In fact, BOTAŞ was originally established to construct and operate the Kirkuk-Ceyhan Pipeline in 1974.
41  The Nabucco IGA is available at: http://www.zaoerv.de/71_2011/71_2011_1_a_127_156.pdf.
42  The Nabucco HGA Austria is attached to this report as Appendix X.
43  The Nabucco HGA Bulgaria is attached to this report as Appendix XI.
44  The Nabucco HGA Hungary is attached to this report as Appendix XII.
45  The Nabucco HGA Romania is attached to this report as Appendix XIII.
46  The Nabucco HGA Turkey is attached to this report as Appendix XIV.
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The pipeline runs parallel to the BTC Oil Pipeline, thereby travelling through Azeri, Georgian and Turkish territories. 
It started operation in 2006 and is owned and operated by the South Caucasus Pipeline Company, a consortium 
consisting of seven international companies, the shareholders of which are BP, operator, (U.K.) 28.8 %, AzSCP (a 
commercial affiliated company of SOCAR incorporated in 2003 under the laws of the Cayman Islands) 10.0 %, SGC 
Midstream (Azerbaijan) 6.7 %, Statoil (Norway) 15.5 %, Lukoil (Russia) 10 %, NICO (a Swiss-based subsidiary of the 
National Iranian Oil Company (NIOC) 10 % and TPAO (Turkey, state-owned) 19 %.47

The South Caucasus Pipeline is governed by the following project-specific treaty:

•	 ‘Agreement Between Georgia and the Azerbaijan Republic Relating to the Transit, Transportation and Sale of 
Natural Gas In and Beyond the Territories of Georgia and the Azerbaijan Republic Through the South Caucasus 
Pipeline System’ (SCP Georgia-Azerbaijan IGA),48 signed 29 September 2001

Additionally, there is a bilateral gas sales arrangement between Azerbaijan and Turkey:

•	 ‘Agreement between the Republic of Turkey and the Azerbaijan Republic Concerning the Delivery of 
Azerbaijan Natural Gas to the Republic of Turkey’ (SCP Azerbaijan-Turkey IGA),49 signed 12 March 2001

The South Caucasus Pipeline is also governed by the following HGAs:

•	 ‘Host Government Agreement’ between and among the Government of the Azerbaijan Republic and the SCP 
Participants (SCP HGA Azerbaijan)50

•	 ‘Host Government Agreement’ between and among the Government of Georgia and the SCP Participants 
(SCP HGA Georgia)51

Overall, the South Caucasus Pipeline does not only have the same route as the BTC Pipeline, but also the legal 
framework of the two pipelines is very similar as will be pointed out throughout the report.

Azerbaijan, Georgia and Turkey are Contracting Parties to the ECT. All agreements were signed before the first 
edition of the Model Agreements was published.

k. South Stream Pipeline (SS Pipeline)

The South Stream Pipeline was a gas pipeline, which was planned to run from Russia through Bulgaria, Serbia, 
Hungary and Slovenia to Austria. For this purpose, Russia had signed bilateral treaties with each state as well as 
an agreement with Former Yugoslav Republic of Macedonia regarding a gas pipeline branch and a protocol with 
Turkey regarding the section running through the Black Sea and a possible expansion of the pipeline into the 
Turkish territory:

•	 ‘Agreement between the Government of the Republic of Austria and the Government of the Russian 
Federation on Cooperation in Construction and Operation of the Gas Pipeline on the Territory of the Republic 
of Austria’ (SS IGA Russia and Austria),52 signed 24 April 2010

•	 ‘Agreement between the Government of the Republic of Bulgaria and the Government of the Russian 
Federation on Cooperation in Construction of the Gas Pipeline for Transit of Gas via the Territory of the 
Republic of Bulgaria’ (SS IGA Russia and Bulgaria),53 signed 18 January 2008

•	 ‘Agreement between the Government of the Russian Federation and the Government of the Republic of 
Croatia on Cooperation in Construction and Operation of the Gas Pipeline on the Territory of the Republic of 
Croatia’ (SS IGA Russia and Croatia),54 signed 2 March 2010

47  See business updates of BP Caspian, available at: http://www.bp.com/en_az/caspian/press/businessupdates/businessupdates.html. 
48 http://www.bp.com/content/dam/bp-country/en_az/pdf/legalagreements/SHA_eng_intergov_Azerbaijan_Georgia_Intergovernmental_Agreement.

pdf.
49  http://www.bp.com/content/dam/bp-country/en_az/pdf/legalagreements/SHA_eng_intergov_Azerbaijan_Turkey_Intergovernmental_Agreement.

pdf.
50  http://www.bp.com/content/dam/bp-country/en_az/pdf/legalagreements/SHA_eng_HGA_Host_Government_Agreement_Azerbaijan__English_.

pdf.
51  http://www.bp.com/content/dam/bp-country/en_az/pdf/legalagreements/SHA_eng_HGA_Host_Government_Agreement_Georgia__English_.pdf.
52  Page 16 at: http://www.menachambers.com/expertise/energy/South-Stream-IGAs.pdf.
53  Page 38 at: http://www.menachambers.com/expertise/energy/South-Stream-IGAs.pdf.
54  Page 57 at: http://www.menachambers.com/expertise/energy/South-Stream-IGAs.pdf.



24

Intergovernmental Agreements and Host Government Agreements on Oil and Gas Pipelines -A Comparison- | 2015

•	 ‘Agreement between the Hellenic Republic and the Government of the Russian Federation on Cooperation in 
Construction and Operation of the Gas Pipeline on the Territory of the Hellenic Republic’ (SS IGA Russia and 
Greece),55 signed 29 April 2008

•	 ‘Agreement between the Government of the Russian Federation and the Government of the Republic of 
Hungary on Cooperation in Construction of the Gas Pipeline for Transit of Gas via the Territory of the Republic 
of Hungary’ (SS IGA Russia and Hungary),56 signed 28 February 2008

•	 ‘Agreement between the Government of the Russian Federation and the Government of the Republic 
of Macedonia on Cooperation in Construction of a Gas Pipeline Branch for Gas Supply to the Republic of 
Macedonia’ (SS IGA Russia and Macedonia),57 signed 23 July 2013

•	 ‘Agreement between the Government of the Russian Federation and the Government of the Republic of 
Serbia on Cooperation in Oil and Gas Sector’ (SS IGA Russia and Serbia),58 signed 25 January 2008

•	 ‘Agreement between the Government of the Republic of Slovenia and the Government of the Russian 
Federation on Cooperation in Construction and Operation of the Gas Pipeline on the Territory of the Republic 
of Slovenia’ (SS IGA Russia and Slovenia),59 signed 14 November 2009

•	 ‘Protocol between the Government of the Russian Federation and the Government of the Republic of Turkey 
on Cooperation in the Gas Sector’ (SS Protocol Turkey),60 signed 6 August 2009

The construction and operation of the pipeline was not envisaged to be done by a single consortium throughout 
the entire pipeline area but by different joint project companies, each set up by the ‘founders’ within the context of 
each state.61 The ‘founders’ of the respective pipeline section are defined as the Russian Gazprom and an equivalent 
national joint stock company of the contracting state.62 

The following project companies were incorporated: South Stream Bulgaria (Gazprom and Bulgarian Energy 
Holding, 50 % each),63 South Stream Serbia (Gazprom (51 %) and Srbijagas (40 %)),64 South Stream Hungary 
(Gazprom and Hungarian Development Bank MFB, 50 % each),65 South Stream Slovenia (Gazprom and Plinovodi, 
50 % each),66 South Stream Austria (Gazprom and OMV, 50 % each),67 and South Stream Greece (Gazprom and 
DESFA, 50 % each).68

In December 2014, Russian president Putin announced Russia’s withdrawal from the project.69 The agreements, 
however, can still serve as examples of project-specific agreements for cross-border pipelines and will be considered 
in this report.

Austria, Bulgaria, Croatia, Hungary, Former Yugoslav Republic of Macedonia, Slovenia and Turkey are Contracting 
Parties to the ECT. The only country, which holds an observer status, is Serbia. All agreements were signed after the 
second edition of the Model Agreements was published.

55  Page 79 at: http://www.menachambers.com/expertise/energy/South-Stream-IGAs.pdf.
56  Page 102 at: http://www.menachambers.com/expertise/energy/South-Stream-IGAs.pdf.
57  Page 123 at: http://www.menachambers.com/expertise/energy/South-Stream-IGAs.pdf.
58  Page 147 at: http://www.menachambers.com/expertise/energy/South-Stream-IGAs.pdf.
59  Page 167 at: http://www.menachambers.com/expertise/energy/South-Stream-IGAs.pdf.
60  Page 196 at: http://www.menachambers.com/expertise/energy/South-Stream-IGAs.pdf.
61  Article 1 of the SS IGA Russia and Austria, SS IGA Russia and Bulgaria, SS IGA Russia and Croatia, SS IGA Russia and Greece, SS IGA Russia and Greece, 

and SS IGA Russia and Slovenia. 
62  OMV Gas & Power GmbH in Austria, Bulgargas Holding in Bulgaria, Plinacro in Croatia, DESFA S.A. in Greece, Hungarian Development Bank in Hungary, 

Srbijaga in Serbia (in this case, however, not named as the ‘founders’, see Article 2 of the SS IGA Russia and Serbia), and Geoplin plinovodi Ltd. in 
Slovenia.

63  http://www.novinite.com/articles/166117/Project+Company+South+Stream+Bulgaria+AD+Is+Still+Operational+-+CEO.
64  See Background at http://www.gazprom.com/press/news/2014/february/article184863/.
65  http://www.gazprom.com/press/news/2010/january/article75681/.
66  http://www.gazprom.com/press/news/2012/may/article136482/.
67  http://rt.com/business/168044-austria-russia-south-stream/.
68  http://www.gazprom.com/press/news/2010/june/article99464/.
69  http://www.reuters.com/article/2014/12/01/us-russia-gas-gazprom-pipeline-idUSKCN0JF30A20141201.
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l. Turkmenistan-Afghanistan-Pakistan-India Pipeline (TAPI Pipeline)70

The TAPI Pipeline is a proposed natural gas pipeline. Originally it was planned to run from Turkmenistan via 
Afghanistan to Pakistan. A corresponding framework agreement was signed in 2002:

•	 Agreement between the Government of Islamic Republic of Pakistan and the Afghanistan Interim Authority 
and the Government of Turkmenistan on Turkmenistan-Afghanistan-Pakistan Natural Gas and Crude Oil 
Pipelines Project (Pre-TAPI IGA),71 signed 30 May 2002

The proposed pipeline and its legal framework was subsequently extended to include India as per the following 
two treaties:

•	 ‘Gas Pipeline Framework Agreement between the Government of the Islamic Republic of Afghanistan, the 
Government of the Republic of India, the Government of the Islamic Republic of Pakistan and the Government 
of Turkmenistan’ (TAPI Framework Agreement),72 signed 11 December 2010

•	 Intergovernmental Agreement between the Government of the Islamic Republic of Afghanistan, the 
Government of the Republic of India, the Government of the Islamic Republic of Pakistan and the Government 
of Turkmenistan (TAPI IGA),73 signed 11 December 2010

According to both agreements, the parties shall jointly form a consortium of international companies to finance, 
design, construct and operate the pipeline.74 Thereafter, each state is required to enter into HGAs with this 
consortium.75

Afghanistan and Turkmenistan are Contracting Parties to the ECT. Pakistan holds observer status and India is 
not formally associated with the ECT/ECC. All agreements were signed after the second edition of the Model 
Agreements was published.

m. Trans-Adriatic Pipeline (TAP)

The Trans-Adriatic Pipeline (TAP) is a planned interconnector gas pipeline. At the Greek-Turkish border it will 
connect with the Trans Anatolian Pipeline (TANAP) and transport gas from Northern Greece via Albania and the 
Adriatic Sea to southern Italy. The pipeline is to be developed and operated by TAP AG comprised of BP (U.K.) 20%, 
SOCAR (Azerbaijan, state-owned) 20%, Statoil (Norway) 20%, Fluxys (Belgium) 19%, Enagás (Spain) 16% and Axpo 
(Switzerland) 5%76 and governed by the following treaty:

•	 Agreement between the Republic of Albania, the Hellenic Republic and the Italian Republic relating to the 
Trans Adriatic Pipeline Project (TAP IGA),77 signed 13 February 2013

In addition, the pipeline is governed by two HGAs, that of Albania and that of Greece. There is, however, no HGA 
between the TAP AG and the Italian Republic.

•	 ‘Host Government Agreement between the Republic of Albania acting through the Council of Ministers and 
Trans Adriatic Pipeline AG concerning the Trans Adriatic Pipeline Project’ (TAP HGA Albania)78

•	 ‘Host Government Agreement between the Hellenic Republic and Trans Adriatic Pipeline AG concerning the 
Trans Adriatic Pipeline Project’ (TAP HGA Greece)79

All states are Contracting Parties to the ECT and all agreements were signed after the second edition of the Model 
Agreements was published.

70  The TAPI Pipeline was originally named TAP Pipeline, when India was not yet part of it, and is also known as the Trans-Afghanistan Pipeline.
71  http://www.gasandoil.com/news/south_east_asia/cd2dcdcc01bafd1a3cbfcf46b87dd4ed
72  The TAPI Framework Agreement is attached to this report as Appendix XV.
73  The TAPI IGA is attached to this report as Appendix XVI.
74  Article 2 of the TAPI IGA and Paragraph 3 of the TAPI Framework Agreement.
75  Paragraph 5 of the TAPI Framework Agreement.
76  http://www.tap-ag.com/about-us/our-shareholders.
77  The TAP IGA is attached to this report as Appendix XVII.
78  The TAP HGA Albania is attached to this report as Appendix XVIII.
79  The TAP HGA Greece is attached to this report as Appendix XIX.



26

Intergovernmental Agreements and Host Government Agreements on Oil and Gas Pipelines -A Comparison- | 2015

n. Trans-Anatolian Pipeline (TANAP)

The TANAP is a proposed natural gas pipeline to run from the Shah Deniz gas field in Azerbaijan to exit points 
within Turkey and on the borders of Turkey with Greece and Bulgaria. The construction of a new pipeline was one 
of two options set out by the IGA between the Government of the Republic of Turkey and the Government of the 
Republic of Azerbaijan relating to the sale of gas from stage 2 of the Shah Deniz Field and transit passage of natural 
gas originating from Azerbaijan across the territory of Turkey and the development of a standalone pipeline for 
the transportation of natural gas across the territory of Turkey.80 The other option was the transport of Azeri gas 
through the Turkish National Transmission System.

The construction of the pipeline began in March 2015 and should be completed in 2018.81

The TANAP is governed by one IGA and one HGA only:

•	 ‘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’ (TANAP IGA),82 
signed 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’ (TANAP HGA),83 signed 
26 June 2012

The pipeline shall be constructed, owned and operated by the Trans Anatolian Gas Pipeline Company B.V., an 
entity that was originally envisaged to be organised and existing under the laws of the Netherlands,84 but is now 
established under Turkish law.85 Shareholders of the Trans Anatolian Company B.V. include SOCAR (Azerbaijan) 58%, 
BOTAŞ (Turkey) 30% and BP (U.K.) 12%. Since the pipeline is located only in Turkish territory there is only one HGA 
with Turkey and no HGA with Azerbaijan.

Both states are Contracting Parties to the ECT and all agreements were signed after the second edition of the 
Model Agreements was published.

o. Trans-Balkan Oil Pipeline

The Trans Balkan Pipeline (also called AMBO Pipeline) is a planned oil pipeline running from Bulgaria via Former 
Yugoslav Republic of Macedonia to Albania. It is governed by the following treaty:

•	 ‘Tripartite Convention relating to the Trans Balkan Oil Pipeline System among the Republic of Albania, the 
Republic of Bulgaria and the Republic of Macedonia’ (Trans-Balkan IGA),86 signed 31 January 2007

Additionally, the states shall enter into ‘Bilateral Agreements’ (or HGAs) with the Project Company.87 The Project 
Company is the US-registered Albanian Macedonian Bulgarian Oil Pipeline Corporation (AMBO) and is supposed 
to build and operate the pipeline.

All three states are Contracting Parties to the ECT. The Trans-Balkan IGA was signed after the first edition of the 
Model Agreements was published.

p. Trans-Saharan Gas Pipeline (TSG Pipeline)

The Trans-Saharan pipeline is a planned gas pipeline running from Nigeria through Niger to Algeria, where it shall 
be linked to the Trans-Mediterranean Pipeline (Algeria, Tunisia, Italy) and to the Maghreb-Europe Pipeline (Algeria, 
Morocco, Spain). The pipeline is governed by the following IGA:

80  See the Joint Opinion of the Energy Regulators on TAP AG’s Exemption Application, available at http://www.autorita.energia.it/allegati/docs/13/249-
13all.pdf, p. 17.

81  http://en.wikipedia.org/wiki/Trans-Anatolian_gas_pipeline.
82  The TANAP IGA is attached to this report as Appendix XX.
83  The TANAP HGA is attached to this report as Appendix XXI.
84  Preamble of the TANAP HGA.
85  http://investing.businessweek.com/research/stocks/private/snapshot.asp?privcapId=224042678.
86  http://bankwatch.org/documents/ambo_convention_26_09_2006.pdf.
87  Paragraph 15 of the Trans-Balkan IGA.
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•	 Intergovernmental Agreement between Nigeria, Niger and Algeria (TSGP IGA),88 signed 3 July 2009

Niger signed the Energy Charter in April 2015 and is an observer of the ECC. Algeria and Nigeria are observers to 
the ECC by invitation. The TSGP IGA was signed after the second edition of the Model Agreements was published.

q. West African Gas Pipeline (WAG Pipeline)

The West African Gas Pipeline is an operating pipeline running from Nigeria through Benin and Togo to Ghana. 
Commissioned in 2006,89 the pipeline is governed by the following treaty:

•	 ‘Treaty on the West African Gas Pipeline Project between the Republic of Benin and the Republic of Ghana 
and the Federal Republic of Nigeria and the Republic of Togo’ (WAGP IGA),90 signed 31 January 2003

The WAG Pipeline is owned and operated by West African Gas Pipeline Company Limited (WAGPCo), a consortium 
comprised of six international companies:  Chevron (U.S.) 36.9 %, Nigerian National Petroleum Corporation (Nigeria, 
state-owned) 24.9 %, Shell Overseas Holdings Limited (Netherlands) 17.9 %, Takoradi Power Company Limited 
(Ghana) 16.3 %, Societe Togolaise de Gaz (Togo) 2 %, and Societe BenGaz S.A. (Benin) 2 %.91

The pipeline is governed by one HGA concluded between all states and the company:

•	 ‘International Project Agreement’ between the Republic of Benin, the Republic of Ghana, the Federal Republic 
of Nigeria, the Republic of Togo and the West African Gas Pipeline Company Limited (WAGP HGA),92 signed 
22 May 2003

Nigeria is an observer to the ECC by invitation. Benin signed the International Energy Charter of 2015, while Ghana 
and Togo are not formally associated with the ECT/ECC. All agreements were signed before the first edition of the 
Model Agreements was published.

88  The agreement is available in French (Accord intergouvernemental entre la République fédérale du Nigeria, la République algérienne démocratique et 
populaire et la République du Niger) at http://www.joradp.dz/FTP/jo-francais/2010/F2010072.pdf, p. 3 et seq.

89  http://en.wikipedia.org/wiki/West_African_Gas_Pipeline.
90  The WAGP IGA is attached to this report as Appendix XXII.
91  http://www.wagpco.com/index.php?option=com_content&view=article&id=46&Itemid=78&lang=en.
92  The WAGP HGA is available at http://www.wagpco.com/images/stories/docs/reports/IPA-English.pdf.
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D. The Different General Approaches to Governing Pipeline Projects

A transit or cross-border pipeline may generally be composed in two different ways:93

The pipeline can be composed as a connection of different national pipelines, where each section travelling 
through a state’s territory is regarded a ‘national’ pipeline on itself, being only subject to the relevant national 
jurisdiction; or

(1) The pipeline can be composed as a single unified asset, which means that the involved states agreed on 
the pipeline as a whole.

(2) This report covers pipelines composed as described in (2), which legal framework can either be of a project-
specific or of a non project-specific nature:

Non project-specific agreements, though still applying to an identified pipeline project, are of a general nature 
in order to apply to or govern various projects. Such agreements either deal with the overall cooperation among 
the state parties regarding, for example, various future pipeline projects (and may in this case have the nature of a 
framework agreement) or they cover various kinds of investments between all or some of the parties, as it is done 
via BITs or the ECT.94 

Project-specific agreements are drafted to regulate a specified pipeline project. Such an approach will lead 
to one or more project-specific treaties between the states (IGAs), but will most probably also entail according 
agreements with the investors (HGAs) in order to create an exhaustive project-specific regime. These IGAs aim at 
operating together with the HGAs from the very beginning. They should therefore be read in conjunction with the 
applicable HGA for the purposes of this report. Where the HGA is not publicly available the relevant IGA will be 
examined solely. 95 

Within the group of project-specific agreements several different approaches can be identified. The project-
specific approach aims at creating an exhaustive regime for the identified project. Therefore, it is not enough 
for the involved states to merely agree on cooperation regarding the project. Instead, the actual construction 
and operation of the project should be regulated. This task is, however, mostly assigned to a private company or 
a whole consortium consisting of private and sometimes also state-owned companies that are registered and 
established in different states (the foreign investors). In order to incorporate the investors into the legal regime of 
a project, additional agreements are signed between the involved states and the foreign investors (the so-called 
HGAs) and are often incorporated into or referred to in the respective IGAs.

Regulating a pipeline project on a project-specific basis still leaves room for a range of different concepts including, 
inter alia, the following structures:

(1) The project can be regulated solely by one or more IGAs standing alone without HGAs. For instance, 
the Kirkuk-Ceyhan Pipeline is governed only by one IGA. This is due to the fact that, within this single 
IGA, the construction, operation, maintenance, management and finance of the pipeline project are made 
governmental obligations96 that are carried out either by a state-owned company or a company registered 
in that state. Since the Kirkuk-Ceyhan IGA is a framework instrument, additional issues are governed 
by contracts signed between the respective states.97 In this case, specification of the IGA, which would 
otherwise be found in the according HGAs, is made by an additional Protocol.98

The South Stream pipeline is regulated by means of several bilateral IGAs signed by Russia with each of 
the involved states, i.e. Austria, Bulgaria, Croatia, Greece, Hungary, Serbia, Former Yugoslav Republic of 
Macedonia, Slovenia and Turkey. There are no corresponding HGAs. The concept chosen for this pipeline is 
close to a connection of different national pipelines,99 since the construction and operation of the pipeline 

93  Lagoni, ‘Pipelines’, in Encyclopaedia of Public International Law, 2(1997), p. 1033.
94  A project-specific regulation would in that case then be implemented at national level, especially by means of state contracts.
95  This applies for the following pipeline projects: Chad-Cameroon Pipeline and the Dolphin Gas Pipeline.
96  Article 1 of the Kirkuk-Ceyhan IGA.
97  Article 2(1) of the Kirkuk-Ceyhan IGA.
98  Article 2(3) of the Kirkuk-Ceyhan IGA requires the state parties to specify the steps and measures referred to in paragraph (1) in a Protocol, which will 

then become an integral part of the IGA.
99  Vinogradov/Mete, ‘Cross-Border Oil and Gas Pipelines in International Law’, G.Y.I.L. 56 (2014), 65, 101.
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is carried out by different companies each set up within the context of each individual state.100 

(2) Alternatively one or several IGAs referring to or interacting with one or more HGAs can be concluded. 
Within this approach, the degree of interdependence and interaction between IGAs and HGAs differs as 
well as the extent of regulation, depending on the specific circumstances of each project.

(a) The most straightforward implementation of the second approach is the conclusion of one IGA and 
one HGA only.

The West African Gas Pipeline follows this concept, as it is governed by one single IGA concluded 
between the four involved states and by one international project agreement (the WAGP HGA) 
between all states and the West African Gas Pipeline Company.

In cases of cross-border pipelines involving only two states, as long as the operating company is 
established under the laws of one of the two states, only one HGA is necessary to regulate the 
rights and duties between the other state and the company. This is the case for the Dolphin Pipeline 
(governed by an IGA between Qatar and the United Arab Emirates and one HGA between Qatar and 
the Dolphin Energy Limited, a company registered under the laws of the United Arab Emirates). But 
even if the company is established under the laws of a third state, the parties may decide to conclude 
only one HGA. This is the case for the TANAP, which is governed by an IGA between Turkey and 
Azerbaijan and a HGA between Turkey and the Trans Anatolian Gas Pipeline Company B.V. (registered 
in Netherlands).

(b) The most common concept for the legal regime of a pipeline project is to sign one single IGA 
between all involved states and several HGAs between each state and the investors. In other 
words, the amount of involved states correlates to the number of HGAs.

This approach was followed for the BTC Pipeline, the Trans-Balkan Pipeline, the TAPI Pipeline and the 
Nabucco Pipeline. The degree of interdependence between the IGA and the HGAs differs from project 
to project. Whereas the Nabucco IGA only refers to the respective HGAs101 regarding the regulation of 
taxes,102 the BTC IGA refers to the respective HGAs in almost every aspect.103 This depends on various 
reasons such as the willingness of the state parties to agree on certain (HGA) issues at the time of 
conclusion of the IGA.

The regulation of the TAPI Pipeline includes an IGA and a Framework Agreement. This Framework 
Agreement resembles the form, content and purpose of an IGA and should therefore neither be seen 
as a deviation from this approach (b), nor as a non-project-specific approach, which would normally 
have the form of a framework agreement.

(c) As a third option, several IGAs can be concluded, together with several HGAs. 

This is the case for the South Caucasus Pipeline. One IGA was concluded between Turkey and 
Azerbaijan and another one between Georgia and Azerbaijan. Additionally, one HGA was concluded 
between Georgia and the investors and another one between Azerbaijan and the investors. As the 
pipeline investment does not cover Turkey, there is no HGA with Turkey. However, it is important to 
note that these two IGAs serve quite different purposes. The IGA between Georgia and Azerbaijan is a 
project-specific pipeline agreement, while the one between Turkey and Azerbaijan is a sales-backed 
agreement.

100  Article 1 of the SS IGA Russia and Austria, SS IGA Russia and Bulgaria, SS IGA Russia and Croatia, SS IGA Russia and Greece, SS IGA Russia and Greece, 
and SS IGA Russia and Slovenia.

101  In the Nabucco IGA they are called ‘Project Support Agreement’.
102  See Article 11.1 of the Nabucco IGA.
103  See Articles II (1),(2),(4),(7), III(2),(3), IV, V(1),(2),(3),(4), VI(1),IX of the BTC IGA.





E. Standard of Comparison 



34

Intergovernmental Agreements and Host Government Agreements on Oil and Gas Pipelines -A Comparison- | 2015

E. Standard of Comparison 

In this report, the existing agreements will be compared

(1) among each other;

(2) with the Energy Charter’s Model Agreements for Cross-Border Pipeline Projects; and

(3) with the Energy Charter’s draft Transit Protocol from 2010.

For this purpose, the Model Agreements for Cross-Border Pipelines as well as the Transit Protocol will briefly be 
presented in this chapter.

There are, of course, various other non-project-specific legal binding or non-binding documents relevant to cross-
border pipeline projects which existing project-specific agreements could potentially be compared with.

Some multilateral treaties, such as the ECT itself or even more transit-orientated treaties like the Barcelona 
Convention ad Statute on Freedom of Transit (1921) or the Convention on Transit Trade of Land-Locked States 
(1965), cover various aspects of cross-border pipelines. The same is true for the INOGATE Umbrella Agreement 
on the Institutional Framework for the Establishment of Interstate Oil and Gas Transportation Systems, which is 
a framework agreement signed by 21 countries in 2001 that sets out an institutional and legal system designed 
to rationalise and facilitate the development of interstate oil and gas transportation systems and to attract the 
investments necessary for their construction and operation.

Next to these multilateral framework agreements, various bilateral or multilateral treaties promoting cooperation 
among the states in the sphere of energy on a general and non-project-specific level exist. Examples are the 
Convention on Construction of Oil Pipelines signed by Argentina, Bolivia, Brazil, Paraguay and Uruguay (1941); 
the Agreement on Cooperation in the Sphere of Oil and Gas Industry between the Azerbaijan Republic and the 
Republic of Georgia (1997); or the Treaty between the Government of the Russian Federation and the Cabinet of 
Ministers of Ukraine about Transit of Oil on the Territory of Ukraine (2004).

Comparisons between existing project-specific treaties and such framework agreements and treaties might be an 
interesting subject for another study. This report will focus on the comparison with the Model Agreements and the 
Transit Protocol.

1. The Model Agreements for Cross-Border Pipelines

In order to assist states and investors ‘with a neutral and non-prescriptive starting point for negotiations’ the 
Energy Charter Secretariat developed and published a set of Model Agreements for Cross-Border Pipelines and 
for Cross-Border Electricity Projects.104 The first edition of the Model Agreements for Cross-Border Pipelines (Model 
Agreements) was released in 2004, followed by a second edition in 2008.

The Model Agreements consist of

- A state-to-state Intergovernmental Pipeline Model Agreement (Model IGA); and

- A Host Government Pipeline Model Agreement between an individual state and the project investors (Model 
HGA).

The Model Agreements are built on the basis of the above-mentioned approach (2)(b) consisting of one IGA 
between the involved states and several HGAs between each state and the investors. The conclusion of one IGA 
enables a harmonised legal framework throughout the entire pipeline area and is therefore chosen by the majority 
of existing pipelines and by the Model Agreements. However, this does not limit a comparison between the Model 
Agreements and pipeline agreements following a different approach than (2)(b). 

The Model Agreements ‘offer a set of texts, which represent some of the possible drafting approaches’.105 This first 
sentence illustrates the awareness of its creators as to different approaches and methods existing. The task was to 
find a compromise of Model Agreements applying to as many pipeline projects as possible, while still incorporating 
basic principles and regulations to serve as a guideline. The Model Agreements are therefore neither exhaustive 
104  http://www.encharter.org/index.php?id=38.
105  See introductory remark of the Model Agreements.
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nor absolutely detailed and leave certain issues open. It is entirely up to the parties (as well as non-parties) to use 
the Model Agreements either in full or in part.106 

On the basis of concluded pipeline agreements the Model Agreements are continuously developed further in order 
to represent the current state of practice. While the first edition consists only of the actual Model Agreements, the 
second edition also includes introductory and explanatory remarks. In addition, the second edition contains a new 
article on transport of oil and gas according to the principle of freedom of transit, but abandons the establishment 
of a joint commission. 

2. The Draft Transit Protocol

Shortly after the entry into force of the ECT, the Charter Conference was mandated to negotiate a Transit Protocol107 
with an aim to  (1) ensure secure, efficient, uninterrupted and unimpeded transit, (2) promote more efficient use of 
transit infrastructure, and (3) facilitate the construction or modification of transit infrastructure.108

The first formal draft version was issued in 2003109 and was designed to apply to both cross-border pipeline 
and electricity projects as its stated objective was ‘to establish an enhanced set of rules under international law 
governing cross-border flows of energy in transit via inter-state pipelines and grids’.110  A second (informal) draft 
was produced in 2010.111 This report refers to the 2010 version of the draft Transit Protocol as a basis for comparison 
with relevant provisions of existing agreements covered in this report. 

106  See introductory remark of the Model Agreements.
107  http://www.encharter.org/fileadmin/user_upload/document/CC_156_ENG.pdf.
108  http://www.encharter.org/index.php?id=37.
109  http://www.encharter.org/fileadmin/user_upload/document/CC251.pdf.
110  Press Release, Statement by the Secretary General of the Energy Charter Secretariat, Brussels, 27th June 2003.
111  http://www.encharter.org/fileadmin/user_upload/document/TTG_87_ENG.pdf.
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F. The Content of Pipeline Agreements and Comparison

This chapter compares the most relevant sections of the existing agreements with the Model Agreements and the 
Transit Protocol (when relevant). The following categories of sections will be considered: (1.) general obligations 
of the states; (2.) the acting and obligated entity; (3.) entry into force, expiry and termination; (4.) the relationship 
with national law; (5.) the relationship with international law; (6.) applicable law; (7.) exchange of information; (8.) 
establishment of a project-specific body; (9.) constructing and operating company; (10.) transit and uninterrupted 
flow; (11.) rights on land; (12.) standards; (13.) security; (14.) taxes; (15.) tariffs; (16.) dispute settlement; (17.) funding/
financing; (18.) force majeure and liability; and (19.) local content.

1. General Obligations of the States

a. Model Agreements

Part II (Articles 4 – 12) of the Model IGA sets out general obligations, including ‘performance and observance of this 
and other related agreements’, cooperation, land rights, transport of petroleum/gas, ownership of petroleum/gas, 
non-interruption of project activities, standards and security. Within this list, Article 4 of the Model IGA contains the 
overall obligation by requiring the states ‘to fulfil and perform each of its obligations under this Agreement, any 
Host Government Agreement to which it is a party and any Project Agreement to which it is a party from time to 
time’ as well as to ‘fully support the implementation and execution’ of the project activities. The overall obligations 
of the states therefore lie in the legal obligations of the relevant agreements as well as in the actual implementation 
and execution of the pipeline. The legal obligations thereby do not only stem from the (Model) IGA itself but also 
from other related and subsequent agreements including, inter alia, the (Model) HGAs. 

b. Existing Agreements

In most of the IGAs, an initial clause in the beginning contains general obligations of the respective states.  However 
such clauses are not always actually headlined as general obligations. These clauses may encompass obligations 
to act or refrain from acting in various ways. Looking at such general states’ obligations is important as it gives a 
quick overview of what the respective agreements are mainly about and which actions are ascribed to the states. 

However, not all IGAs contain such a general clause, like the Burgas-Alexandroupolis IGA, the TAPI IGA and the TAPI 
Framework Agreement, the CCO IGA and the Qatar-UAE IGA. The CCO IGA sets out the purpose of the agreement 
instead, being ‘to facilitate the construction and operation’ of the pipeline.112 The same holds true for the Qatar-
UAE IGA, which in addition states that the purpose of the agreements is to ‘provide for a mechanism by which the 
Governments can address issues arising from the construction, operation and utilization of the Pipeline’.113

What is considered as general obligations differs from project to project. A very comprehensive list of general 
obligations can be found in the Baku-Supsa IGA: each government shall (a) support the project, (b) take no action, 
which would delay, curtail or interrupt the project, (c) comply with the Project Agreements, (d) guarantee the 
performance of its entities, and (e) take no action, which would amend or modify the Project Agreements.114

Most agreements, however, contain only one or two of these general obligations. They can broadly be categorised 
along the following lines:

Most agreements generally oblige the states to fulfil and perform their obligations under the agreements. 
These obligations are then further elaborated in the course of the agreements. While some agreements only refer 
to the obligations stemming from themselves, other agreements oblige states to also fulfil and perform their 
obligations under related and subsequent agreements such as the corresponding HGA(s). The TANAP IGA, for 
example, obliges the states to ‘fulfil and perform each of its obligations under this Agreement’115 and refrains from 
referring to obligations under the TANAP HGA. The same is true for the WAGP IGA, which does not integrate the 
obligations of the WAGP HGA as general treaty obligations. On the other side, the Trans-Balkan IGA for example, 
sets out that ‘each State shall at all times fulfil and perform on a timely basis each of its duties and obligations 

112  Article 2 of the CCO IGA.
113  Article 2 of the Qatar-UAE IGA.
114  Article 1 of the Baku-Supsa IGA.
115  Article 3(2) of the TANAP IGA.
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arising under this Convention and under any Bilateral Agreement it has entered into’.116 Bilateral Agreements are 
any agreements ‘entered into between a State, on the one hand, and one or more Project Companies, on the other 
hand’.117 Such a reference to obligations stemming from subsequent or related agreements, which are not even 
rooted in public international law, can be found in many other agreements as well. Under the BTC IGA and the SCP 
Georgia-Azerbaijan IGA, the states undertake to ‘fulfil and perform on a timely basis each of its duties arising under 
any applicable Project Agreement’.118 These ‘Project Agreements’ include the HGAs as well as other agreements 
concluded thereunder. The Baku-Supsa IGA contains a similar reference.119

Some agreements simply oblige the states not to object to the construction and operation of the pipeline by 
the operator. This is the case for both the ISI 1 IGA and the ISI 2 IGA120 as well as for the Qatar-UAE IGA.121

In a more proactive manner, other agreements require the states to support the investor/company with the 
implementation of the project. This is the case for most SS IGAs,122 while the other simply oblige states to assist the 
founders in establishing the company.123 A similar approach can be found in the TSGP IGA. The first sentence of its 
article on the objective formulates a general obligation of the states to support the operating companies, NNPC, 
Sonatrach and SONIDEP.124 States are supposed (1) to take the necessary measures to enable the companies to 
carry out the initial project activities,125 (2) to give the companies the necessary support in order for them to take 
final investment decisions,126 (3) to implement a scheme in order to determine the relevant regulatory and task 
conditions as well as the commitments regarding the natural gas supply needs.127

Other agreements refer to the realisation of the pipeline project itself. The WAGP IGA notes that state parties 
‘undertake to permit the construction and operation of the WAGP and to take, jointly or severally, all measures that 
are necessary or expedient for its construction and operation’.128 Similarly, the TAP IGA obliges parties to ‘facilitate, 
enable, and support the implementation of the [p]roject and to co-operate and co-ordinate with each other in 
that respect’.129 The Nabucco IGA requires the state parties to ‘lend their full political support for, and undertake to 
promote, support and facilitate the measures necessary for the realization of the Nabucco Project’.130

Very differently, due to the states being the obligated entities themselves, the Kirkuk-Ceyhan IGA obliges the 
parties to ‘erect, construct, operate, maintain, manage, finance and to provide all other requirements for the part of 
the Project situated within its territory’.131

All these provisions are equally in line with the Model IGA as they provide for the support in the implementation 
and execution of the project.

c. Conclusion

Regarding general obligations, none of the agreements covered is in conflict with the structure and content of the 
Model IGA provisions. An additional, although not contradictory approach found is the inclusion of a reference to 
(subsequent) agreements not rooted in public international law in some IGAs. The study indicates that the reason 
and consequences of incorporation of HGA obligations into the IGAs are not self-evident in each case. It would be 
advisable for a potential third edition of Model Agreements to provide clarification on scope and rationale in this 
regard.

116  Paragraph 2.1 of the Trans-Balkan IGA.
117  Paragraph 1.1. of the Trans-Balkan IGA.
118  Article II(4) of the BTC IGA and the SCP Georgia-Azerbaijan IGA; ‘Project Agreements’ mean the IGA, the HGA and other projects agreements as defined 

in Article I of both IGAs.
119  Article 1 (c) of the Baku-Supsa IGA.
120  Article 2(1) of the ISI 1 IGA and the ISI 2 IGA.
121  Article 3.01 of the Qatar-UAE IGA.
122  Article 2 of the SS IGA Russia and Austria; Article 2 of the SS IGA Russia and Hungary; Article 1 of the SS IGA Russia and Macedonia; Article 1 of the SS 

IGA Russia and Serbia.
123  Article 2 of the SS IGA Russia and Bulgaria, of the SS IGA Russia and Greece and of the SS IGA Russia and Croatia.
124  Article 2 of the TSGP IGA.
125  Article 2.1(a) of the TSGP IGA.
126  Article 2.1(b) of the TSGP IGA.
127  Article 2.1(c) of the TSGP IGA.
128  Article II.1.(1) of the WAGP IGA.
129  Article 2(1) of the TAP IGA.
130  Article 1 of the Nabucco IGA.
131  Article 1 of the Kirkuk-Ceyhan IGA.
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2. Acting and Obligated Entity

The study revealed that most of the pipeline agreements do not specify an obligated entity that is responsible for 
execution/implementation of the respective agreements.132 There are, however, a select number of agreements 
that solely and explicitly refer to and oblige the executive branch.133

The Model IGA refers to states authorities, which are defined as ‘any organ of a state at each level of authority, 
whether the organ exercises legislative, executive, judicial or any other state functions’.134 This might conflict with 
general considerations regarding the separation of powers, as the executive branch would thereby bind the 
legislative and juridical branch. 

Regarding the acting and obligated entity, an explicit reference to the ILC Draft Articles on the Responsibility of 
States for Internationally Wrongful Acts could be considered in the potential third edition of Model Agreements.135

3. Entry into Force, Expiration and Termination of Agreements

a. Model Agreements

The Model IGA and the Model HGA are cross-linked regarding their validity. In other words, neither the Model IGA 
nor the Model HGA is envisaged to be effective without the other. 

The entry into force of the Model IGA is conditional ‘upon exchange of instruments of ratification’.136 This is in line 
with Article 11 of the VCLT. The Model HGA’s entry into force is linked to the (Model) IGA. The Model HGA shall enter 
into force on the date on which the (Model) IGA has entered into force.137

Termination of the Model IGA is linked with the termination or expiration of all HGAs.138 This is also in line with 
Article 54(a) of the VCLT. The Model IGA does not provide for an expiry date. The Model IGA does not only provide 
for its own termination, but also governs the termination of the Model HGA by a state. This is done by requiring the 
state to adhere to provisions in the Model IGA if it has grounds to terminate the respective HGA pursuant to the 
provisions of that HGA.139

The provisions on the termination of the Model HGA are more complex.140 Its termination is linked to the status 
of the project itself, either by allowing the host government or the project investors to terminate the HGA if the 
performance of either side is delayed or not commenced at all or by terminating automatically on the date on 
which all project activities have permanently ceased. Neither the Model IGA nor Model HGA provide for an expiry 
date.

b. Existing Agreements

i. Entry into Force

(a) IGAs

All covered agreements, except for the Burgas-Alexandroupolis IGA, regulate its entry into force. Overall, two 
approaches can thereby be identified:

(1) The IGA comes into force on or after the date of its signing; or

132  The SCP Azerbaijan-Turkey IGA refers to the ‘Republics’; the agreements governing the South Stream Pipeline, the Burgas-Alexandroupolis Pipeline, the 
WAGP IGA, the TAPI Framework Agreement and the TAPI IGA refer to the ‘parties’ or ‘state parties’; The TANAP IGA refers either to each republic or the 
states: the CCO IGA refers to either the ‘Contracting States’ or to each state individually; the TSGP IGA refers to ‘les parties’.

133  The Baku-Supsa IGA, the Qatar-UAE IGA, the ISI 1 IGA, the ISI 2 IGA and the Kirkuk-Ceyhan IGA refer to the ‘governments’; the Trans-Balkan IGA 
defines ‘relevant authorities’ as ‘any and all central, federal, regional, local and municipal authorities of a State and all their constituent elements’ 
(Paragraph 1(1)). The definition of ‘state authority’ in the TAP IGA follows a similar definition. The BTC IGA refers to the governments and also defines 
‘state authorities’ as any executive body; the SCP Georgia-Azerbaijan IGA mainly refers to the ‘government’ but defines ‘state authorities’ in its HGA 
as any executive body; the Nabucco IGA defines state party authority as ‘the authority that has regulatory jurisdiction and competence to deal with 
Transportation’ (Article 2(26)).

134  Article 1 of the Model IGA.
135  This might be useful in the article of responsibility, Article 18 of the Model IGA.
136  Article 2(1) of the Model IGA.
137  Article 2(1) of the Model HGA.
138  Article 20 of the Model IGA.
139  Article 21 of the Model IGA.
140  Article 39 of the Model HGA.
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(2) The IGA comes into force after its ratification procedure and the requisite instruments have been 
communicated to the other states.

Those IGAs following approach (1) are the Baku-Supsa IGA,141 the SS IGA Russia and Hungary,142 the TAPI Framework 
Agreement143 and the TAPI IGA.144

The second approach appears to be the most common one. Most IGAs following this approach shall come into 
force upon notification to the other states of the ratification instruments or completion of any other national 
procedure. This is the case for the Kirkuk-Ceyhan IGA,145 the Kirkuk-Ceyhan Amendment,146 the ISI 1 IGA,147 the ISI 2 
IGA,148 the TAP IGA,149 the Qatar-UAE IGA,150 the CCO IGA,151 the SS IGA Russia and Austria,152 the SS IGA Russia and 
Bulgaria,153 the SS IGA Russia and Croatia,154 the SS IGA Russia and Greece,155 the SS IGA Russia and Macedonia,156 
the SS IGA Russia and Serbia,157 the SS IGA Russia and Slovenia,158 the SCP Azerbaijan-Turkey IGA,159 the TANAP IGA160 
and the TSGP IGA.161 Other IGAs, such as the BTC IGA,162 the Nabucco IGA,163 the WAGP IGA164 and the Trans-Balkan 
IGA,165 stipulate that they come into force upon submission to the depository of the last ratification instruments or 
at least upon notification thereof.

A different approach can be found in the SCP Georgia-Azerbaijan IGA. This IGA is expressed to come into force ‘as of 
the date hereof with respect to Section (1) of Article II’.166 Section (1) of Article II obliges the states to present the IGA 
to their respective national parliaments, to take all necessary steps to present drafts of required enabling legislation 
and to use all actions within their powers to secure ratification.

(b) HGAs

The existing HGAs follow very diverse approaches in order to regulate their entry into force.

The BTC HGAs and the SCP HGAs became effective from the date they were fully executed.167 The SCP HGA Georgia 
additionally requires written consent by the project investors with regard to certain topics.

The WAGP HGA, as per its Paragraph 2.4, came into force and became binding upon the parties ‘with effect from 
the date of this Agreement’.168 Certain clauses of the WAGP HGA, however, came into force on a later date.169 In any 
case, no link was stipulated between entry into force of the WAGP IGA and that of the WAGP HGA.

The Baku-Supsa HGA provides for three different options: it is expressed to become effective either one day after 
its ratification, or one day after the execution of the Baku-Supsa IGA, or, finally, one day after notification from the 
oil companies that the operating company has been formed.170

141  Article 7 of the Baku-Supsa IGA.
142  Article 16(1) of the SS IGA Russia and Hungary.
143  Final remarks of the TAPI Framework Agreement.
144  Article 10 of the TAPI IGA.
145  Article 24 of the Kirkuk-Ceyhan IGA.
146  Article 11 of the Kirkuk-Ceyhan Amendment.
147  Article 18 of the ISI 1 IGA.
148  Article 19 of the ISI 2 IGA.
149  Article 14 of the TAP IGA.
150  Article 14(1) of the Qatar-UAE IGA.
151  Article 28 of the CCO IGA.
152  Article 13(1) of the SS IGA Russia and Austria.
153  Article 20(1) of the SS IGA Russia and Bulgaria.
154  Article 16(1) of the SS IGA Russia and Croatia.
155  Article 16(1) of the SS IGA Russia and Greece.
156  Article 13 of the SS IGA Russia and Macedonia.
157  Article 17(1) of the SS IGA Russia and Serbia.
158  Article 17(1) of the SS IGA Russia and Slovenia.
159  Article 6 of the SCP Azerbaijan-Turkey IGA.
160  Article 13(2) of the TANAP IGA.
161  Article 13.1 of the TSGP IGA.
162  Article VIII(1) of the BTC IGA.
163  Article 4(1) of the Nabucco IGA.
164  Article XIV(1) of the WAGP IGA.
165  Paragraph 23 of the Trans-Balkan IGA.
166  Article VIII(1) of the SCP Georgia-Azerbaijan IGA.
167  Article 3(1) of all BTC HGAs and all SCP HGAs.
168  Paragraph 2.4 of the WAGP HGA.
169  Paragraph 2.5 and 2.6 of the WAGP HGA.
170  Article 2(1) of the Baku-Supsa HGA.
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Two of the Nabucco HGAs refer to the state’s procedure of approval: the Nabucco HGA Bulgaria is expressed to 
enter into force when the ratification procedure is completed.171 The Nabucco HGA Romania ‘shall enter into force 
after it is approved in accordance with the Romanian legal procedures’ and ‘shall enter into force on the fourth day 
following the date of the Official Gazette of Romania in which the law of its approval is published’.172

The TAP HGAs require several preconditions to be met at the same time: execution of the HGA, signature of the TAP 
IGA, ratification of the TAP IGA and obtainment of state aid clearance.173 The TAP HGA Albania additionally requires 
an approval by the Council of Ministers and a grant of regulatory exemptions.

Two other Nabucco HGAs identify the same day on which the HGAs are signed (8 June 2011) as their effective date.174

Some other HGAs link their entry into force to the corresponding IGA. The TANAP HGA is expressed to enter into 
force on the date on which the TANAP IGA has entered into force.175 The same provision can be found in the 
Nabucco HGA Turkey, which, in case the Nabucco IGA comes into force earlier, shall come into force on the date 
of its signature.176

ii. Expiry and Termination

(a) IGAs

Some existing IGAs such as the BTC IGA, the Nabucco IGA and the Trans-Balkan IGA do not contain any provision 
regarding their termination. In such cases, the general rules of Part V of the VCLT shall apply.

Other agreements provide for a fixed period of validity before their expiry. This approach can be found in the Kirkuk-
Ceyhan IGA177 (20 years) and in all bilateral IGAs governing the South Stream Pipeline (30 years).178 The IGA governing 
the TAPI Pipeline doesn’t provide for a set period of time, but instead for a fixed date (31 December 2045).179

A third and the most common structure identified in this study for the IGAs is to contain provisions on termination 
in one of the three following ways:

(1) The IGA may terminate when the state parties agree accordingly180 as it is the case under the Qatar-UAE 
IGA,181 the TAPI Framework Agreement,182 the ISI 1 IGA183 and in the ISI 2 IGA.184

(2) Alternatively, the IGA’s validity may be linked to the status of the project. For instance, the TAP IGA states 
that it ‘shall remain in full force and effect until the date of completion of the decommissioning of the entire 
Trans Adriatic Pipeline’.185 Similarly, the Baku-Supsa IGA shall remain in effect ‘until all obligations under the 
project agreements have been discharged’.186 The CCO IGA shall remain in force ‘for the whole duration of 
life of the Transportation System’.187 The Burgas-Alexandroupolis IGA, though concluded for an unlimited 
period of time, shall be terminated by withdrawal after ‘the end of the oil pipeline cost recovery period’.188 
The TSGP IGA, while providing for options for termination, stipulates that it will be valid as long as the 
pipeline system exists.189 

171  Article 2(1) of the Nabucco HGA Bulgaria.
172  Article 2(1) of the Nabucco HGA Romania.
173  Paragraph 2(1) of both the TAP HGA Albania and the TAP HGA Greece.
174  Article 2(1) of the Nabucco HGA Austria; Article 2(1) of the Nabucco HGA Hungary.
175  Article 2(1) of the TANAP HGA.
176  Article 2(1) of the Nabucco HGA Turkey.
177  Article 22 of the Kirkuk-Ceyhan IGA.
178  Article 13(1) of the SS IGA Russia and Austria, Article 20(1) of the SS IGA Russia and Bulgaria, Article 16(1) of the SS IGA Russia and Croatia, Article 16(1) 

of the SS IGA Russia and Greece, Article 16(1) of the SS IGA Russia and Hungary,  Article 13(1) of the SS IGA Russia and Macedonia, Article 17(1) of the SS 
IGA Russia and Serbia and Article 17(1) of the SS IGA Russia and Slovenia.

179  Article 10 of the TAPI IGA.
180  In such a case it is unclear whether this provision would constitute the only means of termination or whether it would apply additionally to the rules of 

the Vienna Convention on the Law of Treaties.
181  Article XIV of the Qatar-UAE Agreement reads: ‘…this Agreement …shall continue in force until both Governments agree otherwise’.
182  Second paragraph after Paragraph 34 of the TAPI Framework Agreement: ‘This Agreement may be terminated through mutual written agreement of 

the Parties’.
183  Article 18 of the ISI 1 IGA.
184  Article 19 of the ISI 2 IGA.
185  Article 12 of the TAP IGA.
186  Article 7 of the Baku-Supsa IGA.
187  Article 29 of the CCPO IGA.
188  Article 14 of the Burgas-Alexandroupolis IGA.
189  Article 13.2 of the TSGP IGA.
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(3) Another option is to link the termination of the IGA to the validity of another agreement. This is the method 
adopted under the Model Agreement and appears to be the most common one. For instance, the SCP 
Georgia-Azerbaijan IGA, the SCP Azerbaijan-Turkey IGA, TANAP IGA, and TAPI Framework Agreement all 
interlink termination of IGA to that of the project agreements. 

The SCP Azerbaijan-Turkey IGA expires when the respective Natural Gas Purchase and Sales Agreement expires.190 
The SCP Georgia-Azerbaijan IGA terminates upon the termination or expiration of all Project Agreements and the 
conclusion of all activities thereunder in accordance with the terms of such agreements.191 TANAP IGA terminates 
upon the termination or expiration of the HGA.192 

The termination of the WAGP IGA is linked to its corresponding Project Agreement in a different way. State parties 
are only allowed to withdraw or terminate from the IGA ‘upon or after termination of the International Project 
Agreement’.193 In this case, the IGA is not terminated automatically along with the Project Agreement but shall 
remain in force as long as the Project Agreement is not terminated. The IGA itself can then only be terminated or 
withdrawn from by consent of all state parties.194

There is no example within the scope of this study adopting the method of the Model IGA to additionally regulate 
the termination of the HGA by the IGA itself.

(b) HGAs

Existing HGAs contain similar approaches regarding their termination as the IGAs although they often provide 
several means of termination. In contrast to existing IGAs, all HGAs studied regulated their termination. In addition 
to provisions on termination, some existing HGAs also provide for expiry dates. While the termination of treaties 
would be regulated by the VCLT if the treaty itself remained silent on its termination, no general rules in this regard 
exist with regards to state-investor agreements. 

The Baku-Supsa HGA’s validity is linked to another project-related agreement, the Baku-Supsa PCoOA.195 No 
reference is thereby made to the validity of the respective Baku-Supsa IGA. 

The TAP HGAs provide both expiry and termination options. They expire on the date on which project activities 
have permanently ceased,196or in case of The TAP HGA Greece earlier if the ‘Twenty-Five Year COD Date’197 occurs 
before that date. Regarding their termination, the two TAP HGAs provide different options. The TAP HGA Greece’s 
validity is linked to the TAP IGA. Accordingly, both parties have the right to terminate the HGA if either party 
withdrew from the IGA as a result of specified occasions.198 Other than that, the state parties of both HGAs have 
the right to terminate if the project investor has not taken certain steps to commence the construction phase of 
the project.199

All BTC HGAs opt for a 40 years term of validity starting on the date of first shipment and two successive 10-year 
rollover terms.200 Despite this expiry date, the BTC HGAs may be terminated at any time by the project investors.201 

The SCP HGAs202 contain a set of provisions similar to the termination method stipulated in the Model IGA, but 
additionally include fixed terms. They opt for a primary term of 60 years starting on the date of first shipment 
and additionally allow the project participants to terminate the agreement collectively at any time.203 The host 
governments may terminate the HGA only in case the project investors do not commence the construction within 

190  Article 6 of the SCP Azerbaijan-Turkey IGA.
191  Article VIII(3) of the SCP Georgia-Azerbaijan IGA.
192  Article 15 of the TANAP IGA.
193  Article XVII 1(1) of the WAGP IGA.
194  Article XVII 1(3) of the WAGP IGA.
195  Article 2.1 of the Baku-Supsa HGA.
196  Paragraph 43. of the TAP HGA Albania and Paragraph 29.1 of the TAP HGA Greece.
197  According to the definitions, the ‘Twenty-Five Year COD Date’ means ‘the first 31 December to occur following the twentieth-fifth anniversary of the 

Commercial Operation Date’, see Paragraph 1.1 of the TAP HGA Greece.
198  Paragraph 29.2(a) of the TAP HGA Greece.
199  Paragraph 29.2(b) of the TAP HGA Greece and Para 43.2 of the TAP HGA Albania.
200  Article 3(1) of all BTC HGAs.
201  Article 3(2) of all BTC HGAs.
202  Article 3 of both the P HGA Georgia and the SCP HGA Azerbaijan.
203  Article 3(1) and (2) of both SCP HGAs.
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a given period of time or in case of material breach of obligations by the investor.204 In any case, the HGA will be of 
no further effect on the date on which all activities have permanently ceased.205

TANAP HGA includes several termination options; most of them are related to the ones provided by the Model 
HGA.206 For instance, there is a validity term of 40 years.207 However, each side may terminate the HGA in case of a 
breach of obligations stipulated in the HGA. The host government also has the right to terminate the HGA if the 
TANAP Project Entity has not started construction by a given date.208

The Nabucco HGAs all contain the same clause on validity. They terminate upon the expiration of all project 
agreements and the conclusions of all activities thereunder, subject to a minimum term of fifty years.209 Additionally, 
the Nabucco HGAs contain a separate clause on termination, which sets out similar provisions to the BTC HGAs: 
each state has the right to terminate the agreement where the construction has not commenced by 31 December 
2016.210 Furthermore, either the companies or the states may terminate the HGAs if there is no longer ‘any reasonable 
prospect of successfully developing, financing, constructing and marketing the capacity in the Nabucco Pipeline 
System’.211 Additionally, each party has the right to terminate the HGA where another party commits a material 
breach of its obligations.212

The WAGP HGA provides a rather complex set of clauses on its validity. The WAGP HGA shall be in force until the 
end of the ‘primary transportation term’, being the period commencing upon the completion date and ending on 
the date of the later to occur of either the 20th anniversary of the commercial operation date or the last date on 
which a ‘Foundation Gas Transportation Agreement terminates’.213 However, if at the time of such termination a 
pipeline licence is in force, the WAGP HGA shall be extended for that period of time.214 The WAGP HGA also includes 
provisions on its termination. Specified circumstances allow either the states or the company to terminate the 
WAGP HGA.215 The WAGP HGA additionally provides provisions on the ownership of the pipeline,216 the effect of 
certain clauses217 and compensation218 in case of termination.

c. Conclusion

The study reveals that regarding entry into force there is coherence between the Model IGAs and other IGAs 
covered in this report, and among them. The IGAs often become effective upon the exchange of instruments of 
ratification. Despite this, the HGAs studied varied to a great extent. 

Only three HGAs follow the approach set forth by the Model Agreements by linking the entry into force of the HGA 
to those of the corresponding IGA, namely the TANAP HGA and the two Nabucco HGAs.

Regarding termination, there is also unity among the IGAs studied and the Model IGA that link its validity to other 
agreements. The Model HGA provides various options for termination. This can also be traced as a method in HGAs 
studied in this report, though not necessarily in identical way. The option of the Model HGA linking its termination 
to that of the IGA is not followed by any existing agreement.

204  Article 3(3) and (4) of both SCP HGAs.
205  Article 3(5) of both SCP HGAs.
206  Article 35 of the TANAP HGA.
207  Article 2(2) of the TANAP HGA.
208  Article 25 of the TANAP HGA.
209  Article 2(2) of the Nabucco HGA Austria, of the Nabucco IGA Bulgaria, of the Nabucco HGA Hungary, of the Nabucco HGA and of the Nabucco HGA 

Turkey.
210  Article 33(2) of the Nabucco HGA Romania; Article 31(2) of the Nabucco HGA Hungary; Article 33(2) of the Nabucco HGA Turkey; Article 31(2) of the 

Nabucco HGA Austria; Article 31(2) of the Nabucco HGA Bulgaria.
211  Article 33(3) of the Nabucco HGA Romania; Article 31(3) of the Nabucco HGA Hungary; Article 33(3) of the Nabucco HGA Turkey; Article 31(3) of the 

Nabucco HGA Austria; Article 31(3) of the Nabucco HGA Bulgaria.
212  Article 33(4) of the Nabucco HGA Romania; Article 31(4) of the Nabucco HGA Hungary; Article 33(4) of the Nabucco HGA Turkey; Article 31(4) of the 

Nabucco HGA Austria; Article 31(4) of the Nabucco HGA Bulgaria.
213  Para 2.1 and 2.2 of the WAGP HGA.
214  Paragraph 2.3 of the WAGP HGA.
215  Paragraph 39.1 and 39.2 of the WAGP HGA.
216  Paragraph 39.4 and 40.4 of the WAGP HGA.
217  Paragraph 39.5 of the WAGP HGA.
218  Paragraph 40 of the WAGP HGA.
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The following chart gives an overview of the provisions on entry into force:
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The following chart gives an overview of the provisions on termination and expiry:

4. The Relationship of the Agreements with International Law

a. The Relationship of IGAs with International Law

As long as IGAs are not made subject to another treaty, they equally apply like any other treaty previously concluded 
by the parties. In this case, several treaties covering the same or a similar subject concluded by the same or part of 
the signatories can simultaneously be in force. This raises the questions as to which treaty or which obligation takes 
precedence. The VCLT provides for a general solution in the case of a subsequent treaty with the same signatories 
by giving priority to the latter.219 If a treaty, however, states that it is not to be considered as incompatible with an 
earlier treaty, the provisions of the earlier treaty prevail.220

Therefore, there are mainly two approaches with regards to an IGA’s relationship to other international law:

(1) Giving priority to the IGA: or

(2) Giving priority to other treaties.

i. Model Agreements

The Model IGA provides for a rather contradictory suggestion with regards to its relationship with (other) 
international law by including both approaches (1) and (2).

Accordingly, Article 3(2) of the Model IGA states that ‘[n]othing in this Agreement shall derogate from the rights 

219  Article 30(3) of the VCLT: ‘When all parties to the earlier treaty are parties to the later treaty but the earlier treaty is not terminated or suspended in 
operation under article 59, the earlier treaty applies only to the extent that its provisions are compatible with those of the latter treaty.’

220  Article 30(2) of the VCLT.
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or obligations of any State under the ECT or any other relevant international treaty or rule of international law’,221 
thereby giving primacy to existing international law. At the same time in Article 3(1), the Model IGA provides a 
confirmation or warranty by the states ‘that it is not a party to any … international agreement or commitment, or 
bound to observe or enforce any … international law, regulation, or agreement that conflicts with, violates, impairs, 
interferes with, limits, abridges or adversely affects the ability of such State to implement this Agreement or to 
enter into or implement the applicable HGA’.222

Since such a provision does not clearly give primacy to the IGA and does not constitute a regulation as envisaged 
by Article 30(2) of the VCLT,223 it is unclear which legal consequences actually derive from it. The Model IGA does 
not provide a solution in case a state party is in fact bound to observe international law that conflicts with the IGA. 
Therefore, Articles 3(1) and 3(2) of the Model IGA seem to be highly contradictory – with one providing for the 
primacy of the IGA while the other provides for its subordination.

ii. Transit Protocol

The only treaty that the Transit Protocol clarifies its relationship with is the ECT. Article 3 of the Transit Protocol states 
that nothing in this protocol shall derogate from the ECT provisions and that it shall complement, supplement, 
extend or amplify the provisions of the ECT. The Transit Protocol therefore opts for giving priority to the ECT, which 
is one option regarding the application of successive treaties relating to the same subject matter envisaged by the 
VLCT.224

The Understandings of the Final Act with respect to the Transit Protocol contain additional provisions as to the 
Protocol’s relationship to other international law: ‘It is understood that nothing in this Protocol shall derogate from 
a Contracting Party’s rights and obligations under international law’.225 

iii. Existing Agreements

Most of the existing IGAs follow approach (2) by subordinating the IGA to other international treaties.

The majority of IGAs governing the South Stream Pipeline state that ‘the provisions of this Agreement shall not 
affect the rights and obligations of each party arising from other international treaties to which they are parties’.226 
Similarly, the Nabucco IGA,227 the Burgas-Alexandroupolis IGA,228 the TAP IGA,229 the TANAP IGA,230 the TAPI IGA231 
and the Qatar-UAE IGA232 provide for a clause, which states that the IGA shall not derogate from or affect any rights 
and obligations under other international agreements. Some of these agreements also refer to the rights and 
obligations arising from membership to a regional economic integration organisation such as the European Union 
(EU), which shall not be affected by the respective IGA.233 The Nabucco IGA stipulates that compliance with EU law 
shall not constitute a violation of the Nabucco IGA.234

The ISI 1 and ISI 2 IGAs state that ‘nothing in this Agreement shall be interpreted as affecting the jurisdiction which 

221  This provision was only included in the second edition of the Model IGA.
222  Article 3(1) of the Model IGA.
223  Article 30(2) of the VCLT reads: ‘When a treaty specifies that t is subject to, or that it is not to be considered as incompatible with, an earlier or later 

treaty, the provisions of that other treaty prevail.’
224  Article 30(2) of the VCLT.
225  Understanding IV.1.(1) of the Final Act of the ECC with respect to the Energy Charter Protocol on Transit.
226  In very similar wording: Article 11(1) of the SS IGA Russia and Austria, Article 19(1) of the SS IGA Russia and Bulgaria, Article 14 of the SS IGA Russia 

and Croatia, Article 15(1) of the SS IGA Russia and Greece, Article 15 (1) of the SS IGA Russia and Hungary, Article 16(1) of the SS IGA Russia and Serbia, 
Article 15(1) of the SS IGA Russia and Slovenia and Article 4 of the SS Protocol Turkey.

227  Article 3(1) of the Nabucco IGA: ‘This Agreement shall not affect any treaty rights and obligations of the States Parties, including those deriving from 
the ECT to which the States Parties are all party, and from the Treaties establishing the European Union for the Republic of Austria, the Republic of 
Bulgaria, the Republic of Hungary, and Romania.’

228  Article 11(1) of the Burgas-Alexandroupolis IGA.
229  Article 3 of the TAP IGA.
230  Article 2(2) of the TANAP IGA: ‘Nothing in this Agreement shall derogate from the rights or obligations of any State under the ECT or any other 

international treaty or rule of international law.’
231  Article 6 of the TAPI IGA: ‘This IGA does not affect the rights and obligations of the Parties stipulated in any other international agreement to which the 

Parties are signatories.’
232  Article XII(1) of the Qatar-UAE IGA: ‘Nothing in this Agreement shall be interpreted as affecting the jurisdiction which each State has under 

international law over the territorial waters, Continental shelf or exclusive economic zone.’
233  Article 15(2) of the SS IGA Russia and Slovenia, Article 11(2) of the SS IGA Russia and Austria; Article 17(2) of the ISI 1 IGA and Article 18(2) of the ISI 2 

IGA.
234  Article 13(5) third paragraph of the Nabucco IGA.
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each [s]tate has under international law over the Continental Shelf which appertains to it’.235 The same provision 
can be found in the TSGP IGA.236

Some agreements generally clarify that they are in accordance with international agreements to which the state 
parties are signatories.237 Other agreements simply refer to or mention certain applicable treaties without specifying 
their relationship with them.238

Few agreements follow approach (1) – or something similar. For instance, the BTC IGA and the SCP Georgia-
Azerbaijan IGA both provide the same provision as the Model IGA by confirming that no state has to adhere to any 
conflicting international law.239 Yet again, it is unclear which legal consequences actually derive from this clause. 
Neither the BTC IGA nor the SCP Georgia-Azerbaijan IGA provides a solution in case a state party is in fact bound to 
observe international law that conflicts with the IGA.

A third approach that is identified in some agreements regulates the validity of prior agreements with respect to 
the pipeline projects by providing their nullity,240 which seems to be a very useful provision in the case of lengthy 
foregoing consultations that have resulted in previous agreements or other legal documents.

Agreements that do not govern the relationship with other international law are the CCO IGA, the WAGP IGA, the 
Trans-Balkan IGA, the TAPI Framework Agreement, the SS IGA Russia and Macedonia and the Kirkuk-Ceyhan IGA. 

iv. Conclusion

Neither the Model IGA nor the agreements studied provide clear guidance on how to resolve conflict between an 
IGA and international obligations arising from other treaties. It is therefore advisable to revise the Model IGA with a 
view to creating a consistent provision on the relationship with international law.

The following chart summarises the provisions on the relationship of IGAs with international law:

b. The Relationship of HGAs with International Law

The relationship of HGAs with international law is a more complicated issue than the one of IGAs, as HGAs are 
not part of international law themselves. In general, HGAs are subject to international law just like any other 
contract under domestic law. However, some HGAs are attached to and/or ratified with the IGA, thus made part of 
international law itself.

235  Article 17(1) of the ISI 2 IGA and Article 16(1) of the ISI1 IGA.
236  Article 11.3 of the TSGP IGA.
237  Preambles of the SS IGA Russia and Austria, the SS IGA Russia and Croatia and the SS IGA Russia and Greece.
238  Preamble of the TANAP IGA, Preamble of the TAPI Framework Agreement, Article 1 of the SS Protocol Turkey.
239  Article II(6) and (7) of bot the BTC IGA and the SCP Georgia-Azerbaijan IGA.
240  Article XI of the BTC IGA, Article X of the SCP Georgia-Azerbaijan IGA and Article 7 of the SCP Azerbaijan-Turkey IGA; Article 9 of the Baku-Supsa IGA; 

Article XIX of the WAGP IGA.
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The following three main approaches could be identified in this regard:

(1) Subordinating the HGA under international law; or

(2) Giving priority to the HGA; and/or

(3) Making the HGA part of international law itself.

i. Model Agreements

The Model HGA includes one clause regarding its relationship with international law and thereby follows approach 
(1). It states ‘nothing in this Agreement … shall deprive any Party of its rights or any remedy to which it may be 
entitled, or affect any obligations it may have from time to time, under the ECT, any other international treaty or 
any other agreement’.241

ii. Existing Agreements

Most HGAs follow approach (1). The TAP HGAs contain a very comprehensive paragraph on their ‘relationship to 
treaties’.242 Both HGAs include a clause similar to that found in the Model HGA, which states that nothing in the 
agreement shall deprive any project participant of its rights or any remedy to which it may be entitled, or affect any 
obligations it may have from time to time, under the ECT, the Energy Community Treaty, or any other international 
treaty or any other agreement.243 The TAP HGA Greece additionally refers to the Community Treaties.244

Likewise, the Nabucco HGAs state ‘nothing in this Agreement or any of the Project Agreements shall deprive any 
party or the shareholders of its rights or any remedy to which it may be entitled under the ECT or any other 
international treaties’.245 The Nabucco HGA Austria additionally states that nothing in this agreement shall oblige 
the state to take any measures to the extent that it can demonstrate that this would be incompatible with its 
obligations under international laws, treaties or the European Community legal framework.246

The Baku-Supsa HGA Georgia follows approach (2). It shall be given the force of parliamentary law and shall 
take precedence over any intergovernmental agreement of Georgia, which is inconsistent with its provisions.247 
Additionally, it prohibits Georgia to ‘enter into, or ratify, any treaties, intergovernmental agreements or other 
arrangements which would, in any material manner, diminish, infringe upon, nullify or derogate from the rights, 
interests and benefits of the Oil Companies’ under the Baku-Supsa PCoOA.248

The BTC HGAs and the SCP HGAs follow approach (3). Their preambles, in addition to aiming to make the HGAs the 
prevailing legal regime in the respective state, also make the HGAs the respective state’s binding obligation under 
international law.249 This is due to the fact that the HGAs shall be made effective under the respective constitution,250 
equalising it to a ratification of an international treaty. It is not clear how a contract between a state and a private 
entity can become such part of international law.

In a way that falls in none of the three identified approaches, the states of the West African Gas Pipeline Project 
confirm in the WAGP HGA that they are not ‘a party to or lawfully bound to observe or enforce any international 
agreement or similar or other commitment that conflicts with, impairs or interferes with, or adversely affects such 
State’s performance of its obligations’ under the WAGP IGA and the WAGP HGA.251

The TANAP HGA does not regulate its relationship with international law and is therefore subject to Turkey’s general 
handling of the relationship of domestic and international law.

241  Article 4(2) of the Model HGA.
242  Paragraph 3 of the TAP HGA Albania and of the TAP HGA Greece.
243  Paragraph 3.3 of the TAP HGA Albania; Paragraph 3.6 of the TAP HGA Greece.
244  Paragraph 3.6 of the TAP HGA Greece.
245  Article 4(2) of the Nabucco HGA Bulgaria; Article 4(2) of the Nabucco HGA Romania, which only refers to ‘any other international treaties in force 

between Romania and the Republic of Austria’; Article 4(2) of the Nabucco HGA Hungary; Article 4(2) of the Nabucco HGA Austria; Article 3(2) of the 
Nabucco HGA Turkey.

246  Article (1) of the Nabucco HGA Austria.
247  Article 4.1(b) and (f ) of the Baku-Supsa HGA.
248  Article 4.1(c) of the Baku-Supsa HGA Georgia.
249  Preamble of the BTC HGA Georgia, the BTC HGA Azerbaijan, the BTC HGA Turkey, the SC HGA Georgia and the SC HGA Azerbaijan.
250  The preamble of the BTC HGA Turkey states: ‘… this Agreement shall gain effect following publication in the Official Gazette as a part of the 

appropriate Decree of the Council of Ministers of the Republic of Turkey’.
251  Para 4.2(c) of the WAGP HGA.
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iii. Conclusion

The relationship of HGAs with international law is handled in different ways. Whereas there are instances of HGAs, 
which include a clause akin to that of the Model HGA stating that it shall not deprive the parties of their rights 
under other international treaties, some other HGAs are arguably made part of international law. 

It is advisable for a potential third edition of the Model HGA to attempt to explicitly clarify its relationship with the 
corresponding IGA, next to its relationship with the ECT, any future Protocol of the ECT including on Transit as well 
as with other treaties in general.

The following chart summarises the provisions on the relationship of HGAs with international law:

5. The Relationship of the Agreements with National Law

a. The Relationship of IGAs with National Law

The relationship of IGAs with national law is a subject rooted in general public international law and depends on 
the state’s choice of application of international law (monism or dualism). Therefore, an additional provision on this 
relationship in any IGA is arguably unnecessary. However, IGAs often still contain provisions on their relationship 
with national law.

In each national territory that the pipeline section traverses, different national legal acts are necessary in order 
to implement the pipeline projects. Therefore, most IGAs do not only oblige the state parties to (promptly) ratify 
the agreement, but also oblige them to enact domestic legislation and to take all other necessary measures to 
implement the pipeline project according to the IGA provisions.252 This is, however, not a matter of a relationship 
between the IGA and domestic law, but rather a necessity inherent to a cross-border project with different legal 
orders applying. In the same line, some agreements provide for a confirmation that the execution and performance 
of the IGA is within the powers of the respective governments. Even though a national competence on executing 
IGAs cannot be established by any treaty whatsoever, the lack of such competence would, in this case, lead to the 
state’s liability under public international law. Such provisions can be found in the Baku-Supsa IGA,253 the TANAP 
IGA254 and are also provided for in the Model IGA.255

i. Model Agreements

The Model IGA includes an article that appears to cover the relationship with national law in a rather secondary 
manner. The Model IGA suggests that each state confirm and warrant ‘that it is not … a party to any domestic 
… agreement or commitment, or bound to observe or enforce any domestic … law, regulation, or agreement 
that conflicts with, violates, impairs, interferes with, limits, abridges or adversely affects the ability of such State to 
implement this Agreement’.256 

ii. Existing Agreements

Most IGAs explicitly declare their supremacy over domestic law. The BTC IGA and the SCP Georgia-Azerbaijan 
IGA oblige the state parties to make the IGA effective ‘under its Constitution as the prevailing legal regime of 
such state’.257 The WAGP IGA requires the state parties to govern the pipeline by ‘the Enabling Legislation and the 

252  Article II(1) and (4) of the BTC IGA, Article 3(2) of the Nabucco IGA, Article III(5) of the Qatar-UAE IGA, Paragraph 23.2. of the Trans-Balkan IGA, Article 
III(1)(a) and (b), (3) of the WAGP IGA.

253  Article 1(d) of the Baku-Supsa IGA ‘guarantees the performance of the obligations undertaken by entities under its control’.
254  Article 2(1) of the TANAP IGA.
255  Article 3(1) of the Model IGA.
256  Article 3(1) of the Model IGA.
257  Article II(1) and (4)(i) of both the SCP Georgia-Azerbaijan IGA and the BTC IGA.
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WAGP Regulations, to the exclusion of any other legislation or regulations on the same subject matter’.258 The 
rationale behind such a structure is to ensure that an independent legal regime governs the respective pipeline 
project along the whole value chain from well-head to the exit point. Most other agreements provide a lighter 
implementation of their supremacy by making sure no national legal acts impair the IGA’s provisions. This is done 
with respect to either existing or future national legal acts. The Trans-Balkan IGA includes an obligation with regards 
to future legal acts by obliging states to refrain from ‘taking any action with respect to the Project … that solely, 
directly and uniquely applies to the Project or any Project Participant and could reasonably be expected to have a 
material adverse effect on the development, implementation or operation of the Project or on the legal, economic 
or commercial position of such Project Participant’.259

The BTC IGA260 and the SCP Georgia-Azerbaijan IGA261 also contain a wording similar to the Model IGA, stating that 
the states are not a party to conflicting domestic law. This wording could lead to a state’s liability under the IGA in 
case such conflicting domestic law does exist. 

A different handling can be found in the Qatar-UAE IGA. It states that ‘[n]othing in this Agreement shall be 
interpreted as prejudicing or restricting the application of the laws of either State, or the exercise of jurisdiction by 
their courts’.262 The ISI 1 and 2 IGAs263 as well as the TSGP IGA264 contain similar wording. 

Notwithstanding any provisions on supremacy, several agreements include the statement that the respective IGA 
is in conformity with national law. The preambles of the SS IGA Russia and Austria, SS IGA Russia and Croatia and SS 
IGA Russia and Greece articulate that the agreements are made ‘in accordance with the legislation of the [p]arties’. 
Similarly, in the SS IGA Russia and Hungary, the state parties are obliged to support the planning, construction 
and operation of the pipeline ‘in accordance with the legislation of the states of the [p]arties’.265 In the BTC IGA 
and the SCP Georgia-Azerbaijan IGA the states warrant ‘that the terms and conditions of this Agreement and the 
undertakings hereunder are in conformity with its Constitution’.266 According to the Qatar-UAE IGA, each part of 
the pipeline ‘shall be constructed in accordance with the legal requirements of the jurisdiction in which that part 
of the Pipeline is laid’.267

Finally, there are several agreements that do not provide for any provision on the relationship with national law. 
This is the case for the Baku-Supsa IGA, the Burgas-Alexandroupolis IGA, the CCO IGA, the Kirkuk-Ceyhan IGA, the 
SCP Azerbaijan-Turkey IGA, the Nabucco IGA, the SS IGA Russia and Bulgaria, the SS IGA Russia and Macedonia, the 
SS IGA Russia and Serbia, the SS IGA Russia and Slovenia, the TAP IGA, the TAPI Framework Agreement and the TAPI 
IGA. In such a case, the respective states’ general choice of application of international law will take effect without 
any special amendment.

iii. Conclusion

The Model IGA does not provide a comprehensive approach with regards to its relationship with domestic law. 
The existing agreements follow different approaches in this regard. As this could lead to fragmented approaches 
among different states along the pipeline corridor, it would be advisable for a third edition of Model IGA to develop 
a comprehensive provision on this topic.

258  Article III 2.(1) of the WAGP IGA.
259  Article 16 of the Trans-Balkan IGA.
260  Article II(6) and (7) of the BTC IGA.
261  Article II(6) and (7) of the SCP Georgia-Azerbaijan IGA.
262  Article XII(2) of the Qatar-UAE IGA.
263  Article 17(2) of the ISI 2 IGA and Article 16(2) of the ISI 1 IGA.
264  Article 11.1 and 11.2 of the TSGP IGA.
265  Article 2 of the SS IGA Russia and Hungary.
266  Article II(5) of both the BTC IGA and the SCP Georgia-Azerbaijan IGA.
267  Article III(2) of the Qatar-UAE IGA.
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The following chart summarises the provisions on the relationship of IGAs with domestic law:

b. The Relationship of HGAs with the Host State’s National Law (Change in Law)

As HGAs are not concluded between subjects of public international law, they are not classified as treaties and are 
subject to a national legal order. Therefore, every HGA needs to provide for a provision on its applicable governing 
national law, which can be different than the national law of the host state (see the following chapter on applicable 
law).

In addition to the law governing a HGA, a pipeline project is subject to the national legal system of the state 
in which its section is located. Any change in that national law by the host state may have adverse effect on 
the construction, implementation and operation of the project. Some agreements therefore cover the rights and 
obligations in case of such change in law. This subchapter covers the relationship of HGAs with the host state’s law 
and provisions on the change of such law.

i. Model Agreements 

According to Article 37 of the Model HGA, in case of a change of law having the ‘effect of impairing, conflicting or 
interfering with the implementation of the project, or limiting, abridging or adversely affecting the value of the 
project or any of the rights, indemnifications or protections granted or arising under this Agreement or any Project 
Agreement’ the state in question is obliged to:  

1 reverse the effect of that change of law or compensate the project investor for the costs as a result of the 
change of law;268 or 

2 take all actions to restore the economic equilibrium established under the (Model) IGA.269  

Neither the Model HGA itself nor its appendices however define the term ‘economic equilibrium’ nor do they 
indicate that such a definition is indispensable in order to avoid disputes.

268  Article 37 Option 1 (4) of the Model HGA.
269  Article 37 Option 2 (2) of the Model HGA.
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ii. Existing Agreements

Some HGAs are made the ‘prevailing legal regime’ in respect of that project under the relevant domestic law. 
Such a clause can be found in the BTC HGA Azerbaijan, the BTC HGA Georgia, the BTC HGA Turkey, the SCP HGA 
Azerbaijan, and the SCP HGA Georgia.270

A similar handling can be found in the WAGP HGA. There, the states agreed that they should consult with the WAGP 
Company on proposed legal changes affecting the project. It follows that the states ‘shall not without the prior 
written approval of the Company agree to or propose changes to the Enabling Legislation which would have the 
effect of creating a different set of laws on the same topic applying in one or more States or which are materially 
inconsistent with the provisions of this Agreement’.271 

In the same line, both TAP HGAs shall be ratified and thereby form part of the respective state’s national law.272 
Interestingly, the TAP HGAs even explicitly clarify their dual legal nature, being both part of Greek/Albanian Law 
and a private law contract between the project investor and the state.273 Additionally, the TAP HGAs state that no 
domestic law contrary to the agreements shall limit, abridge or affect adversely the right granted to the project 
company.274

The Baku-Supsa HGA, too, shall be given the force of parliamentary law of Georgia on enactment.275 Together 
with the Baku-Supsa PCoOA, it shall constitute a ‘parliamentary law of Georgia and shall take precedence over 
any current law, decree, administrative order, legislative act or intergovernmental agreement of Georgia’, which is 
inconsistent with any provisions of these two agreements.276

Despite this general grading of HGAs, the HGAs contain provisions on the actual change of law.

All BTC HGAs and SCP HGAs oblige the state authorities to ‘take all actions available to them to restore the Economic 
Equilibrium established under the Project Agreements if and to the extent the Economic Equilibrium is disrupted 
or negatively affected, directly or indirectly, as a result of any change in’ Georgian/Azerbaijan/Turkish Law occurring 
after the effective date.277 The ‘change in law’ thereby comprises changes resulting from the ‘amendment, repeal, 
withdrawal, termination or expiration of [Georgian/Azerbaijan/Turkish] Law, the enactment, promulgation or 
issuance of |Georgian/Azerbaijan/Turkish] Law, the interpretation or application of [Georgian/Azerbaijan/Turkish] 
Law, … the decisions, policies or other similar actions of judicial bodies, tribunals and courts, the State Authorities, 
jurisdictional alterations, and the failure or refusal of judicial bodies tribunals and courts, and/or the State Authorities 
to take action, exercise authority or enforce [Georgian/Azerbaijan/Turkish] Law’.278 ‘Economic equilibrium’ is defined 
as ‘the economic value of the relative balance established under the Project Agreements at the applicable date 
between the rights, interests, exemptions, privileges, protections and other similar benefits provided or granted 
to a Project Participant and the concomitant burdens, costs, obligations, liabilities, restrictions, conditions and 
limitations of such Project Participant under the applicable Project Agreement(s)’.279

The Baku-Supsa HGA, on the other side, does not explicitly mention ‘economic equilibrium’, but does contain 
a provision on the change of law. According to it, if any future law, decree, administrative order, legislative act, 
treaty, intergovernmental agreement or other agreement conflicts with it, the government shall indemnify the oil 
companies for any ‘disbenefit, deterioration in economic circumstances, loss or damages that ensure therefrom’.280

Similarly, the TAP HGAs deals with change of law without explicitly referring to the concept of ‘economic equilibrium’. 
Change of law is comprehensively defined and includes all elements defined by the BTC HGAs and SCP HGAs, but 

270  Article 7.2 (i) of all mentioned HGAs.
271  Paragraph 8.4 of the WAGP HGA.
272  Preamble (6) and Article 5 of the TAP IGA; Paragraph 3.2(a)(i) of the TAP HGA Greece; Paragraph 3.4(b)(i) of the TAP HGA Albania.
273  Paragraph 26 of the TAP HGA Greece; Paragraph 39 of the TAP HGA Albania.
274  Paragraph 3.4(b)(ii) of the TAP HGA Albania and Paragraph 3.2(a)(ii) of the TAP HGA Greece.
275  Article 4.1(b) of the Baku-Supsa HGA.
276  Article 4.1(f ) of the Baku-Supsa HGA.
277  Article 7(2)((x) of the BTC HGA Georgia, Article 7(2)((x) of the BTC HGA Azerbaijan, Article 7(2)((xi) of the BTC HGA Turkey, Article 7(2)(x) of the SCP HGA 

Azerbaijan and Article 7(2)(x) of the SCP HGA Georgia.
278  Article 7(2)((x) of the BTC HGA Georgia, Article 7(2)((x) of the BTC HGA Azerbaijan, Article 7(2)((xi) of the BTC HGA Turkey, Article 7(2)(x) of the SCP HGA 

Azerbaijan and Article 7(2)(x) of the SCP HGA Georgia.
279  Appendix 1 (Certain Definitions) of the SCP HGA Azerbaijan, SCP HGA Georgia, BTC HGA Georgia, BTC HGA Azerbaijan, BTC HGA Turkey, definition of 

‘economic equilibrium’.
280  Article 4.1(g) of the Baku-Supsa HGA.
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additionally includes various actions related to authority permission, such as the imposition of requirements or the 
change in the terms or conditions.281 The states are obliged to ‘compensate the [p]roject [i]nvestor for the [l]oss or 
[d]amage it incurs as a result of the [c]hange of [l]aw’.282 At the same time, in case of a change of law that leads to 
savings, the project investors are obliged to compensate the state for one-half of the amount of such savings.283 
The TAP HGA Greece additionally prohibits the state to ‘implement or bring into effect any Discriminatory Change 
of Law’.284

In contrast, the TANAP HGA only covers ‘Discriminatory Change of Law’.285 Such discriminatory change of law 
is any change of law that (1) discriminates against any of the interest holders; (2) applies to the TANAP Project 
but not to similar projects; (3) applies to the interest holders and not to similar entities; or (4) alters any of certain 
articles listed.286 If such discriminatory change of law occurs, the interest holder and the host government shall 
‘endeavour to resolve the matter through amicable negotiations’ and, if no solution was reached, submit the matter 
to arbitration.287

The Nabucco HGAs also cover the ‘Discriminatory Change of Law’. That is any change of law, which (1) discriminates 
against any of the companies in relation to the project; (2) applies to the project and not to similar projects; (3) 
applies to any of the companies and not to other similar companies; (4) applies to business financed in a similar 
way and not to other such businesses; (5) affects business carrying out activities in the transit pipeline sector 
to a greater extent than others; or (6) renders any material obligation of the state void or unenforceable.288 The 
Nabucco HGA Turkey only refers to (1), (2) and (3).289 ‘Change of law’, according to the Nabucco HGA Austria, the 
Nabucco HGA Bulgaria, the Nabucco HGA Hungary and the Nabucco HGA turkey, comprises any international or 
domestic legal act, in relation to the respective state, which arises or comes into effect after the effective date and 
any change to any of these acts.290 The Nabucco HGA Romania has a wider scope of its change of law, additionally 
including any interpretation or application by executive or legislative authorities or administrative or regulatory 
bodies as well as any decision, policy or failure or refusal to take action by a state authority.291 ‘Economic equilibrium’ 
is defined in the same way as in the SCP HGAs and the BTC HGAs.292

Despite the very similar definition, the actual handling of such discriminatory change of law, however, differs among 
the Nabucco HGAs: Bulgaria and Romania shall indemnify the companies against the consequences, which has 
the effect of (1) impairing, conflicting or interfering with the implementation of the project; (2) limiting, abridging 
or adversely affecting the value of the project or the economic equilibrium; or (3) imposing any change of law 
costs.293 The Nabucco HGA Turkey, on the other side, leaves it to the states to decide whether it reverses the effect 
of the discriminatory change of law or whether it compensates the company for the costs incurred as a result of 
the discriminatory change of law.294 All three Nabucco HGAs relieve the states off their liability if the change of law 
relates to environmental, social or technical standards (Bulgaria and Romania),295 with the Nabucco HGA Turkey 
additionally adding health, safety and labour standards.296

The Nabucco HGA Austria and the Nabucco HGA Hungary take a different approach. First, the states simply 
agree to avoid any discrimination and to take due account of the economic equilibrium established under the 

281  Paragraph 1.1 of the TAP HGA Albania and the TAP HGA Greece, definition of ‘Change of Law’.
282  Paragraph 17.1(b) of the TAP HGA Greece; Paragraph 32.2(b) of the TAP HGA Albania.
283  Paragraph 17.2 of the TAP HGA Greece; Paragraph 32.3 of the TAP HGA Albania.
284  Paragraph 17.5 of the TAP HGA Greece.
285  Article 29 of the TANAP HGA.
286  Article 29.1 of the TANAP HGA.
287  Article 29.3 and 29.4 of the TANAP HGA.
288  Article 1 of the Nabucco HGA Austria, of the Nabucco HGA Bulgaria, of the Nabucco HGA Hungary, and of the Nabucco HGA Romania, definition of 

‘Discriminatory Change of Law’.
289  Article 31.4 of the Nabucco HGA Turkey.
290  Article 1 of the Nabucco HGA Austria, of the Nabucco HGA Bulgaria, of the Nabucco HGA Hungary, definition of ‘Change of Law’ and Article 31.3 of the 

Nabucco HGA Turkey.
291  Article 1 of the Nabucco HGA Romania, definition of ‘Change of Law’.
292  Article 1 of the Nabucco HGA Austria, of the Nabucco HGA Bulgaria, of the Nabucco HGA Hungary, of the Nabucco HGA Turkey, and of the Nabucco 

HGA Romania, definition of ‘Economic Equilibrium’.
293  Article 29(1) of the Nabucco HGA Bulgaria; Article 31(1) of the Nabucco HGA Romania.
294  Article 31(1) of the Nabucco HGA Turkey.
295  Article 29(5) of the Nabucco HGA Bulgaria; Article 31(5) of the Nabucco HGA Romania.
296  Article 31(2) of the Nabucco HGA Turkey.
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agreements,297 which means that the respective HGAs do not contain provisions on the discriminatory change of 
law. The Nabucco HGA Hungary, however, stipulates that the companies ‘shall not be liable for any breach of this 
agreement that is caused by them complying with their obligations under any change of law which affects this 
agreement’.298 This provision ‘is without prejudice to any sanctions that may arise under applicable national laws for 
any failure to comply with any relevant change of law’. The Nabucco HGA Austria does not contain any provisions 
on change of law but articulates that nothing in the agreement shall oblige the state to take any measures to the 
extent that it can demonstrate that this would be incompatible with its obligations under national law.299

Only the Baku-Supsa HGA Georgia does not deal with change of law or its general relationship with domestic law.

iii. Conclusion

This study revealed that there is not a single way to address the relationship of the HGA and the domestic laws of 
the host state, despite the later being applicable to the project. As any changes to the relevant domestic legislation 
may have severe implications for the pipeline projects, it is important to clarify such consequences in the Model 
HGA. 

A third edition of the Model Agreements could provide for a more balanced approach with regards to the change 
of law, acknowledging the fact that a contract between a host state and a project investor must not restrain the 
host state’s regulatory powers. The Model HGA could, for example, contain an enclosed list of specific areas of 
legislation that would be excluded from the scope of this clause such as on environment and human rights issues.

The following chart summarises the provisions found regarding the relationship of HGAs with domestic law:

6. Applicable Law

Since HGAs are not treaties, they need to provide for a provision on their applicable national law. The applicable 
law on IGAs should by its nature be public international law. However, many IGAs still do contain a clause on their 
applicable law. 

a. Model Agreements

According to the Model IGA, disputes should be decided ‘in accordance with this Agreement and applicable rules 
and principles of international law’.300 Such a clarification might not be necessary but can however be useful to 
avoid any doubts.

The Model HGA provides a short provision on its applicable law: ‘This Agreement (including its formation and any 
questions regarding the existence, validity or termination of this Agreement) shall be governed by and construed 
in accordance with the substantive law of [ ]’.301 The Model HGA does not suggest any national law to be applied, 
including that of the host states involved. This said, in practice English law and Swiss law often chosen as applicable 
law due to their acknowledged neutrality.

297  Article 29(2) of the Nabucco HGA Hungary, Article 29(2) of the Nabucco HGA Austria.
298  Article 33(2) of the Nabucco HGA Hungary.
299  Article (1) of the Nabucco HGA Austria.
300  Article 19(9) of the Model IGA.
301  Article 45 of the Model HGA.
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b. Existing Agreements

i. IGAs

Most IGAs covered by the report do not regulate their applicable law. This is the case for the Baku-Supsa IGA, the 
BTC IGA, the Burgas-Alexandroupolis IGA, the ISI 1 IGA, the ISI 2 HGA, the Qatar-UAE IGA, the SCP IGAs, all South 
Stream IGAs, the SS IGA Russia and Bulgaria, the SS IGA Russia and Croatia, the SS IGA Russia and Greece, the SS IGA 
Russia and Hungary, the SS IGA Russia and Macedonia, the SS IGA Russia and Serbia, the SS IGA Russia and Slovenia, 
the TAP IGA, the TAPI Framework Agreement, the TAPI IGA, the Trans-Balkan IGA and the TSGP IGA.

The CCO IGA302 and the TANAP IGA303 contain the same clause as the Model IGA, stating that the dispute should 
be settled ‘in accordance with this Agreement and with the rules and principles of international law’. A similar 
provision can be found in the SS IGA Russia and Austria.304 The Nabucco IGA expressly stipulates that it is governed 
by public international law.305 The WAGP IGA makes several references to public international law.306

A peculiarity can be found regarding the Kirkuk-Ceyhan Pipeline. While its original IGA remained silent with regards 
to its relationship with national law, just like most other IGAS, the Kirkuk-Ceyhan Amendment from 2010 applies 
French law to it, thereby making an international treaty subject to a foreign state’s national law.307

ii. HGAs

Most HGAs covered by this report choose a third state’s law as their applicable law: The BTC HGAs,308 the SCP 
HGAs,309 the TAP HGA Albania310 and the WAGP HGA311 chose for the law of England as its applicable law.312

The TANAP HGA as well as most Nabucco HGAs shall be governed in accordance with the laws of Switzerland.313 
Similarly, the Nabucco HGA Austria ‘shall be governed by and construed in accordance with the laws of Switzerland, 
except for Swiss and Austrian rules of conflicts of laws’.314 However those provisions of Austrian laws, which are 
referred to in the Nabucco HGA Austria shall be interpreted in accordance with Austrian law.315

The Baku-Supsa HGA Georgia is ‘governed and interpreted in accordance with principles of law common to the 
laws of Georgia and English law’ and in case that no such common principles exist it refers to the common law 
of Alberta, Canada.316 The Baku-Supsa HGA Georgia also applies the general principle of public international law 
of pacta sunt servanda to it.

The only HGA simply applying its own national law is the TAP HGA Greece, which shall be governed by Greek 
law.317

c. Conclusion

Only a few existing IGAs contain a provision on their applicable law as suggested by the Model IGA. Such a provision 
is, however, dispensable as the applicable law to an IGA should always only be public international law.

Regarding the applicable national law to HGAs, most existing HGAs apply a foreign state’s national law. This 
illustrates the negotiating power of the investors in these projects, as most host states would presumably rather 
prefer to apply their own laws. The application of a third state’s law to a HGA, which covers public law matters and 

302  Article 25(3) of the CCO IGA.
303  Article 12(8) of the TANAP IGA.
304  Article 10 of the SS IGA Russia and Austria.
305  Article 14(3) of the Nabucco IGA.
306  Articles VI.2(2), VI.5(2), VII.2.(1)(f ), VII.3(1)(c), VIII.1(2), IX.2(2), XVII.2 of the WAGP IGA.
307  Article 10 of the Kirkuk-Ceyhan Amendment.
308  Article 23(10) of the BTC HGA Georgia, Article 23(10) of the BTC HGA Azerbaijan, Article 24(10) of the BTC HGA Turkey.
309  Article 23(1) of the SCP HGA Azerbaijan and Article 23(1) of the SCP HGA Georgia.
310  Paragraph 38 of the TAP HGA Albania.
311  Paragraph 51 of the WAGP HGA.
312  UK law is often referred to as applicable law as it encompasses a lot of case law relevant for the settlement of matters of liability.
313  Article 33 of the TANAP HGA; Article 36(1) of the Nabucco HGA Bulgaria; Article 28(1) of the Nabucco HGA Romania; Article 36 of the Nabucco HGA 

Hungary; Article 38 of the Nabucco HGA Turkey.
314  Article 36 of the Nabucco HGA Austria.
315  Article 36 of the Nabucco HGA Austria.
316  Article 13 of the Baku-Supsa HGA Georgia. The same provision can be found in Article 18(1) of the Baku-Supsa PCoOA, the Pipeline Construction and 

Operating Agreement, the private contract between the project investors of the Baku-Supsa Pipeline.
317  Paragraph 25 of the TAP HGA Greece.
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issues of public interests relevant to the host state, seems notable and raises various questions. It should therefore 
be considered if the Model HGA should not suggest for the host state’s law to be applied or at least contain an 
explanatory note in this regard.

The following chart summarises the provisions found on applicable law for HGAs:

7. Exchange of Information

The realisation of any cross-border pipeline project relies upon the effective cooperation of several entities and 
companies. Therefore, most agreements provide various provisions on cooperation among the states, among the 
state authorities and between the states and the investors. Since these provisions touch upon several different 
issues, it is not practical to set them out and compare them in detail. One important aspect of states’ cooperation, 
however, is the exchange of information and is therefore highlighted later in this report.

a. Model Agreements

The current edition of the Model IGA does not provide for the exchange of information among the parties.

b. Transit Protocol

The Transit Protocol requires contracting parties to facilitate the exchange of information relevant for implementation 
when requested by another contracting party. The Protocol obliges states to promptly respond to any request 
by any other contracting party concerning specific information on its ‘legislative, regulatory and administrative 
provisions or bilateral or multilateral agreements’.318

c. Existing Agreements

Most of the agreements studied provide a clause expressly dealing with the exchange of relevant documents and 
other information. The obligation to exchange information can either relate to all relevant documents concerning 
the pipeline project or it can merely relate to information regarding a specific topic.

The TAPI IGA stipulates a general exchange of information by requiring the parties to ‘submit to the other Parties 
the information it possesses on all matters related to the development of the Project, provided that such information 
is not confidential and its submission does not contradict national laws of the Party submitting it’.319 Similarly, the ISI 
1 IGA and the ISI 2 IGA require both governments to ‘ensure a free flow of information between them about matters 
relating to the operation of the pipeline and the current and projected utilisation of its capacity’.320 The Qatar-UAE 
IGA and the Nabucco IGA also oblige the parties to exchange any relevant information.321 According to the CCO 
IGA, states ‘shall exchange information related to the construction and operation’ of the pipeline.322 Additionally, tax 
administration of one state may request from its counterpart in the other contracting state information necessary 
to determine the basis upon which to tax a taxpayer working in both states.323

318  Article 18(2) of the Transit Protocol.
319  Article 5 of the TAPI IGA.
320  Article 13(1) of the ISI 1 IGA and Article 14(1) of the ISI 2 IGA.
321  Article IX of the Qatar-UAE IGA reads: ‘Both Governments shall ensure the free flow of information between them about matters relating to the 

construction and operation of the Pipeline’.; Article 12(2) of the Nabucco IGA reads: ‘The States Parties shall co-operate to give effect to the Agreement 
through regular discussion and exchange of information.’

322  Article 8 of the CCO IGA.
323  Article 20 of the CCO IGA.
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Some other agreements also stipulate the exchange of very specific information: The Trans-Balkan IGA contains 
a clause on the immediate notice regarding the interruption of flow of petroleum,324 while the BTC IGA and the SCP 
Georgia-Azerbaijan IGA secure the provision ‘of information sufficient to keep the recipient State fully informed on 
a timely basis with respect to the status of its efforts to accomplish all ratifications and adoptions and the prompt 
furnishing of written evidence of all such actions to the other State[s]’.325 In addition to the general duty to exchange 
information, the Qatar-UAE IGA obliges the governments to exchange information on any security matters relating 
to the pipeline.326 Finally, the Kirkuk-Ceyhan IGA provides that ‘[a]ny notification made in accordance with this 
Agreement must be in writing, and shall be considered as notification in proper form to the other side if it is made 
by telex, telegraph, or by registered letter to the address of the Nominee’.327

d. Conclusion

In light of the general practice of existing agreements and the Transit Protocol it would be advisable for a third 
edition of Model IGAs to include provisions on the exchange of all necessary information in line with normal 
industry practice by the owners or operators of relevant energy transport facilities. 

8. Establishment of a Project-Specific Body

Since the realisation of any cross-border pipeline project relies upon the effective cooperation of the several entities 
involved, many pipeline agreements establish a body, which facilitates an institutionalised form of cooperation. 
Various competences can be attributed to these bodies, varying from a mere platform to exchange certain 
information to a body holding actual decision making powers with regards to disputes arising under the respective 
pipeline agreements.

a. Model Agreements

The current edition of the Model IGA does not provide for the establishment of a committee or commission in 
order to enhance cooperation.

The first edition of the Model IGA provided an article on the establishment of a joint commission ‘to oversee 
compliance with and facilitate the implementation of this Agreement’.328 The current Model IGA instead contains 
an explanatory note, explaining the difficulties in creating a detailed procedure for such a commission and simply 
referring to it as an option for the parties.

b. Existing Agreements

Some agreements implement an institutionalised form of cooperation by means of establishing a project-specific 
body. The terminology of these bodies vary, most of them are called committee or commission. These commissions 
are different from the body or entity actually financing, designing, constructing or operating the pipeline, as they 
are designed to form a platform for cooperation and coordination.

The Baku-Supsa IGA,329 the CCO IGA,330 the ISI 1 IGA,331 the Nabucco IGA,332 the SCP Georgia-Azerbaijan IGA,333 the 
Qatar-UAE IGA,334 the BTC IGA,335 the TAP IGA,336 the Trans-Balkan IGA337 and the TANAP IGA338 establish bodies or 
provide the method for establishment of bodies, consisting of one to five representatives of each state party in 
order to oversee compliance with and facilitate the application, implementation and/or interpretation of the IGA 
and/or of respective HGAs.

324  Paragraph 5(2) of the Trans-Balkan IGA.
325  Article II(4)(v) of the BTC IGA and Article II(4)(viii) of the SCP Georgia-Azerbaijan IGA.
326  Article 7(1) of the Qatar-UAE IGA.
327  Article 20 of the Kirkuk-Ceyhan IGA.
328  Article 14 of the first edition of the Model IGA.
329  Article 6 of the Baku-Supsa IGA.
330  Article 21 of the CCO IGA.
331  Article 14 of the ISI 1 IGA; the commission is called the ‘Irish Sea Interconnector Commission’.
332  Article 12(1) second paragraph of the Nabucco IGA; the body is called ‘Nabucco Committee’.
333  Article VI of the SCP Georgia-Azerbaijan IGA; the body is called ‘implementation commission’.
334  Article X of the Qatar-UAE IGA; the body is called ‘Joint Qatar-UAE Pipeline Commission’.
335  Article VI of the BTC IGA; the body is called ‘implementation commission’.
336  Article 10 of the TAP IGA.
337  Paragraph 12 of the Trans-Balkan IGA; the body is called ‘joint commission’.
338  Article 4(3) of the TANAP IGA; the body is called ‘TANAP Committee’.
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The ISI 2 IGA refers to the commission established by ISI 1 IGA.339 The Kirkuk-Ceyhan IGA allows for the establishment 
of a joint committee ‘for the purpose of coordinating all matters pertaining to the Project including studies, design, 
erection, construction, operation, maintenance and management of the Project, as well as other matters related 
thereto’.340

The WAGP IGA provides the most advanced system of institutionalised cooperation by establishing the WAGP 
Authority341 and a Committee of Ministers.342 The WAGP Authority is allocated various competences such as 
representative, facilitation and regulatory functions, while the Committee of Ministers decides on the review of 
decisions by the WAGP Authority and the amendment of its powers and functions.

Similarly, the TSGP IGA establishes a Committee of Ministers, comprised of the ministers of energy of the three 
states.343 This committee shall represent the involved governments and facilitate negotiations with the ‘développeurs’, 
being the operating entities.344 The Committee of Ministers is envisaged to put in place yet another body called the 
‘Comité de suivi du projet’, which shall supervise the project on behalf of the Committee of Ministers.345

Despite the similar wording of most of the provisions establishing a committee, the scope and competence of such 
committees vary. While most committees are merely designed as a platform for cooperation, some are granted real 
powers in order to resolve disputes.346

c. Conclusion

The establishment of a project-specific body in order to oversee compliance and implementation is a very common 
concept in existing agreements examined in this report. This concept could be reinforced in a new edition of 
Model Agreements in order to reflect this common practice.

9. Constructing and Operating Entity

Almost all pipeline projects are owned and operated by a private entity. In most cases, this entity, being the project 
investors or a defined company, shall enter into one or several subsequent HGAs with the host government(s) in 
order to agree on further details of the project. The IGA itself, however, may also confer rights and obligations upon 
the project investor, the company or any other project participant. Such rights have a different legal nature than 
those stemming from HGAs.

This chapter briefly presents the respective entities and the extent to which these entities and the corresponding 
HGAs are integrated in the IGA.

a. Model Agreements

The Model IGA envisages the involvement of several non-state entities: project investors, contractors, insurers, 
lenders, operators and shippers.

According to the Model IGA, the term ‘project investors’ refers to ‘any party to any Host Government Agreement 
other than a State’.347 The Model IGA therefore does not suggest to list the project investors by name. Neither does 
the Model IGA ascribe any general function or activity to the project investors. The ownership of the pipeline by 
the project investors is suggested as an option where ownership is permitted under local law.348 The Model IGA 
operates under the assumption that the project investors have already been identified by the time the IGA is 
concluded.349 According HGAs between each state and the project investors shall be concluded.350 It is not clear 
though which status of the Model HGA is envisaged by the Model IGA at the time the IGA is signed. There is no 
provision explicitly obliging states to subsequently enter into Model HGAs. There is rather an assumption that the 
corresponding HGAs have already been concluded. 

339  Article 15(1) of the ISI2 IGA.
340  Article 5 of the Kirkuk-Ceyhan IGA.
341  Article IV of the WAGP IGA.
342  Article X of the WAGP IGA.
343  Article 10.1 o the TSGP IGA.
344  Article 10.2 and 10.4 of the TSGP IGA.
345  Article 10.3 of the TSGP IGA.
346  See the WAGP IGA and the Nabucco IGA.
347  Article 1(1) of the Model IGA, definition of ‘project investor’.
348  Explanatory note (3) regarding the preamble of the Model IGA.
349  Introductory Note, Para 21, basic assumptions, of the Model IGA.
350  Article 1(1) of the Model IGA, definition of ‘Host Government Agreement’.
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The operator shall mean the person responsible for implementing, managing, coordinating or conducting the 
project activities for or on behalf of the project investors.351 According to the Model HGA, the project investors have 
the right to establish, own and control one or more operators.352 The operators may even exercise any or all rights 
of the project investors arising under any project agreement.353 

Both the project investor(s) and the operator(s) – and their affiliates – are considered to be ‘interest holders’ to 
which both the Model IGA and the Model HGA refer from time to time. The interest holders together with all 
contractors, shippers, lenders and insurers are covered by another generic term, the ‘project participants’, to which 
the Model Agreements refer.

Neither the Model IGA nor the Model HGA envisages the establishment of a private project/pipeline company by the 
project investors. The Model HGA is therefore an agreement between a state and the project investors individually 
and not an agreement between a state and a single enterprise. This is due to the fact that in most cases a pipeline 
company would have to be incorporated locally, which would make any coordination among different HGAs difficult.

b. Existing Agreements

The only agreement not referring to any project investor or company is the Kirkuk-Ceyhan IGA, since the erection, 
construction, operation, maintenance, management and finance are made governmental obligations.354 All other 
agreements will be presented in alphabetical order:

The Baku-Supsa Pipeline

The Baku-Supsa IGA refers to different ‘oil companies’ as being companies willing to directly or indirectly invest 
in the project.355 These oil companies are then listed by their names: Amoco Caspian Sea Petroleum Limited, BP 
Exploration Limited, Delta Nimir Khazar Limited, Den Norske Stats Oljeselskap A.S., Exxon Azerbaijan Limited, Lukoil 
Joint Stock Company, McDermott Azerbaijan, Pennzoil Caspian Corporation, Ramco Hazar Energy Limited, the 
State Oil Company of the Azerbaijan Republic, Turkiye Petrolleri A.O., and Unocal Khazar Limited, but also ‘their 
respective agents, successors and permitted assignees’.356 The last clause enables a changing allocation of involved 
companies in the future. In fact, BP’s website lists different companies as being part of the consortium owning the 
pipeline: BP (35.8%), SOCAR (11.6%), Chevron (11.3%), INPEX (11%), Statoil (8.6%), Exxonmobil (8%), TPAO (6.8%), 
Itochu (4.3%), ONGC (2.7%).357

Each government is envisaged to enter into ‘project agreements’358 with the oil companies.359 Project agreements 
include the Baku-Supsa HGA Georgia, the Baku-Supsa PCoOA (an agreement between the oil companies and the 
Georgian International Oil Corporation) and the Baku-Supsa PCaOA (an agreement between the oil companies and 
the State Oil Company of the Ayerbaijan Republic). The Baku-Supsa HGA Georgia is designed together with the 
Baku-Supsa PCoOA by referring to it in almost every article.

The BTC Pipeline

The BTC IGA refers to the ‘project investors’, without listing them by name, defining them as each person being a 
party to a HGA (other than the government) and ‘any operating company, branch, office, permanent establishment, 
affiliate, nominee, agent or representative of such person’ as well as any successor or assignee.360

The BTC IGA envisages the conclusion of HGAs entered into between the government of a state on the one hand 
and project investors and/or other parties authorised by them on the other hand.361 The BTC IGA refers to these 
HGAs very often and leaves much further regulation to them.

351  Article 1(1) of the Model IGA, definition of ‘operator’.
352  Article 30(1) of the Model HGA.
353  Article 30(2) of the Model HGA. ‘Project Agreement’ is any agreement other than the IGA or HGA.
354  Article 1 of the Kirkuk-Ceyhan IGA.
355  Article 8(2) of the Baku-Supsa IGA.
356  Article 8(2) of the Baku-Supsa IGA.
357  http://www.bp.com/en/global/corporate/about-bp/bp-worldwide/bp-in-georgia.html.
358  Article 8(5) of the Baku-Supsa IGA. The term ‘project agreement’ is hereby used differently than in the Model Agreements, where project agreements 

are all agreements other than the IGA and the HGA.
359  Article 1(c) of the Baku-Supsa IGA.
360  Article 1 of the BTC IGA; definition of ‘project investor’.
361  Article I of the BTC IGA.
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The BTC HGAs include a very similar but more detailed provision than the Model HGA on the ‘operating company’, 
thereby allowing the project investors to establish, own and control one or more operating companies.362 The BTC 
HGAs additionally entitle the project investors to transfer, assign, share or otherwise deal with all or any of their 
rights or obligations under this agreement.363

The Burgas-Alexandroupolis Pipeline

The Burgas-Alexandroupolis Pipeline was envisaged to be owned by the International Project Company, which is 
established by the Russian (51%), the Bulgarian (24,5%) and the Greek (24,5%) participants.364 The place of registration 
of the International Project Company is yet to be determined by the project participants.365 A HGA, called the 
‘Transit Agreement’, shall be concluded between the parties and the International Project Company, outlining the 
terms of cooperation.366 The Burgas-Alexandroupolis IGA refers to the Transit Agreement only sporadically. 

The Chad-Cameroon Oil Pipeline (CCO Pipeline)

The CCO IGA stays silent as to who is operating the CCO Pipeline. In its preamble, it defines the ‘consortium’ as 
‘Esso Exploration and Production Chad Inc., Societe Shell Tchadienne de recherche et d’exploitation and Elf 
Hydrocarbures Tchad’ but only refers to the consortium with regards to hydrocarbon measurements.367 The CCO 
IGA contains no mention of the Tchad Oil Transportation Company (TOTCO), owner and manager of the Chad 
section of the pipelines, nor of the Cameroon Oil Transportation Company (COTCO), owner and manager of the 
Cameroon section. The CCO IGA does not refer to the CCO HGAs, but mentions a ‘Cooperation Agreement’, which 
is the agreement concluded between the Cameroonian transporter and the Chadian transporter.

The Dolphin Pipeline

The Dolphin Pipeline is owned and operated by Dolphin Energy Limited, which is a limited liability company 
organised under the laws of the United Arab Emirates.368 This company had previously entered into so-called 
‘Export Pipeline Agreements’ with each state before the signing of the Qatar-UAE IGA to which the IGA refers only 
once.369 These agreements do not constitute a prevailing regime, since the Dolphin Energy Limited still ‘shall be 
subject to the legislative requirements of each of the State of Qatar and the United Arab Emirates in respect of that 
part of the pipeline which is under the jurisdiction of such State’.370

The Irish Sea Interconnectors 1 and 2

The ISI 1 IGA and ISI 2 IGA contain provisions on the owner371 and on the operator372 of the pipeline. According to 
these provisions, any owner or change of owner as well as any operator or change of operator shall require the 
approval of the relevant Irish Minister. The operator shall be subject to the legislative requirements of the UK in 
respect of that part of the pipeline, which is under the jurisdiction of the UK.373 The ISI IGAs do not refer to any HGA.

The Nabucco Pipeline

The Nabucco Pipeline was envisaged to be owned and operated by the Nabucco International Company, a limited 
liability company seated in Vienna, Austria.374 The Nabucco International Company is supposed to own all of the 
shares of the respective Nabucco National Companies.375 The Nabucco National Companies shall have ownership 
and operating rights over their respective sections of the Nabucco Project.376 The Nabucco IGA envisaged the 
conclusion of so-called ‘Project Support Agreements’ to which content it refers only once.377

362  Article 18(1) of the BTC HGA Azerbaijan; Article 18(1) of the BTC HGA Georgia; Article 19(1) of the BTC HGA Turkey.
363  Article 16 of the BTC HGA Azerbaijan; Article 16 of the BTC HGA Georgia; Article 17 of the BTC HGA Turkey.
364  Article 2 of the Burgas-Alexandroupolis IGA.
365  Article 3 of the Burgas-Alexandroupolis IGA.
366  Article 4 of the Burgas-Alexandroupolis IGA.
367  Article 13 of the CCO IGA.
368  Article I and IV of the Qatar-UAE IGA.
369  Article IV(2) of the Qatar-UAE IGA.
370  Article IV(4) of the Qatar-UAE IGA.
371  Article 3 of both ISI 1 IGA and ISI 2 IGA.
372  Article 4 of both ISI 1 IGA and ISI 2 IGA.
373  Article 4(2) of both the ISI 1 IGA and the ISI 2 IGA.
374  Article 2(12) of the Nabucco IGA.
375  Article 8(2)(b) of the Nabucco IGA.
376  Article 8(2) of the Nabucco IGA.
377  Article 11(1) of the Nabucco IGA.
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The South Caucasus Pipeline

The SCP Georgia-Azerbaijan IGA refers to the ‘project investors’, without listing them by name, defining them 
similarly as the BTC IGA.

The SCP Georgia-Azerbaijan IGA envisages the conclusion of HGAs entered into between the government of a 
state on the one hand and project investors and/or other parties authorised by them on the other.378 The SCP 
Georgia-Azerbaijan IGA refers to these HGAs very often and leaves much of any further regulation to them.

The SCP HGAs include a very similar but more detailed provision than the Model HGA on the ‘operating company’, 
thereby allowing the project investors to establish, own and control one or more operating companies.379 The SCP 
HGAs additionally entitle the participants to transfer, assign, share or otherwise deal with all or any of its rights or 
obligations under this agreement.380

The South Stream Pipeline

The South Stream Pipeline was to be constructed and operated by different companies in each national section, 
each set up by the ‘founders’ within the context of each individual state.381 The ‘founders’ of the relevant pipeline 
section are defined as the Russian Gazprom and an equivalent national joint stock company of the contracting 
state.382 The following project companies were already incorporated: South Stream Bulgaria (Gazprom and 
Bulgarian Energy Holding, 50 % each), South Stream Serbia (Gazprom (51 %) and Srbijagas (40 %), South Stream 
Hungary (Gazprom and Hungarian Development Bank MFB, 50 % each), South Stream Slovenia (Gazprom and 
Plinovodi, 50 % each), South Stream Austria (Gazprom and OMV, 50 % each) and South Stream Greece (Gazprom 
and DESFA, 50 % each). The South Stream IGAs do not refer to any agreements concluded between a state and a 
founder or company.

The Trans Adriatic Pipeline 

The Trans Adriatic Pipeline is to be constructed and operated by the Trans Adriatic Pipeline AG,383 which is the 
respective project investor.384 Project participants include the project investor, the shareholders, the shippers, the 
contractors, the lenders and the gas sellers,385 to whom the TAP IGA refers only once.386

Albania and Greece, as the parties in whose territories the majority of the pipeline will be located, are envisaged 
to enter into respective HGAs with the project investor.387 There is no HGA between the project investor and Italy.

The TAPI Pipeline 

The TAPI Pipeline shall be financed, designed, constructed and operated by a consortium, which consists ‘of technically 
competent and financially capable international companies experienced in implementing similar projects’.388 The 
state parties are envisaged to individually enter into HGAs with the consortium ‘to define the legal, regulatory and 
fiscal framework’ of the pipeline.389 The TAPI Agreement then refers to the respective HGAs only sporadically.390

The TANAP 

The TANAP is to be constructed, owned and operated by the TANAP Project Entity.391 As per a Memorandum of 
Understanding signed on 24 December 2011 between the Republic of Turkey and the Republic of Azerbaijan, 

378  Article I of the SCP Georgia-Azerbaijan IGA.
379  Article 18(1) of the SCHGA Azerbaijan; Article 18(1) of the SCP HGA Georgia.
380  Article 16 of the SCP HGA Azerbaijan; Article 16 of the SCP HGA Georgia.
381  Article 1 of the SS IGA Russia and Austria, SS IGA Russia and Bulgaria, SS IGA Russia and Croatia, SS IGA Russia and Greece, SS IGA Russia and Greece, 

and SS IGA Russia and Slovenia. 
382  OMV Gas & Power GmbH in Austria, Bulgargas Holding in Bulgaria, Plinacro in Croatia, DESFA S.A. in Greece, Hungarian Development Bank in Hungary, 

Srbijaga in Serbia (in this case, however, not named as the ‘founders’, see Article 2 of the SS IGA Russia and Serbia), and Geoplin plinovodi Ltd. in 
Slovenia.

383  Preamble (3) of the TAP IGA.
384  Appendix of the TAP IGA, definition of ‘project investor’.
385  Appendix of the TAP IGA, definition of ‘project participant’.
386  Article 5(2)(b) of the TAP IGA.
387  Article 5(1) of the TAP IGA.
388  Paragraph 3 and 6 of the TAPI Framework Agreement.
389  Paragraph 5 of the TAPI Framework Agreement.
390  Paragraph 29, 31, 32 of the TAPI Framework Agreement.
391  Article 4(1) of the TANAP IGA.
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TANAP Project Entity (TANAP Dogal Gaz Iletim A.S.) was established and authorized by State Oil Company of the 
Republic of Azerbaijan (SOCAR) as the project owner to complete the design, construction and the subsequent 
operation of the TANAP.392

This entity is envisaged by the TANAP IGA to enter into a HGA with Turkey,393 to which the TANAP IGA refers from 
time to time.394 The TANAP HGA is concluded between Turkey and the Trans Anatolian Company B.V., which was 
originally organised and existing under the laws of the Netherlands,395 but is now established under Turkish law.396 
The Trans Anatolian Company B.V. is a subsidiary of SOCAR,397 the State Oil Company of Azerbaijan Republic, which 
is why there is only one HGA with Turkey and no HGA with Azerbaijan.

The Trans Balkan Pipeline 

The Trans-Balkan IGA differentiates between ‘project company’ and ‘project investor’. While the ‘project company’ 
is defined as any person ‘duly organised under the laws of any state’ that is a party to the respective HGA, the so-
called ‘Bilateral Agreements’, and any successor or merited assignee of such person, ‘project investor’ is any person 
holding an equity interest in a project company, thereby even including any state.398 

Each state shall enter into a HGA, the so-called ‘Bilateral Agreement’, with one or more project companies that 
establish rights and obligations of such parties in respect of the pipeline.399 The Trans-Balkan IGA refers to these 
bilateral agreements frequently.400

The Trans-Saharan Pipeline

The Trans-Saharan Pipeline is to be owned by a project company whish is established by the so-called sponsors.401 
This project company shall hold the exploitation and construction licences granted by the governments.402 The 
TSGP IGA already identifies three state-owned companies as sponsors, namely the Nigerian national petroleum 
company NNPC, the Algerian national oil and gas company Sonatrach and the Nigerien national petroleum 
company SONIDEP.403 Since the identified sponsors are state-owned, the TSGP IGA does not envisage the conclusion 
of corresponding HGAs. These three state-owned companies shall, however, enter into a joint venture agreement 
for the initial stage after the TSGP IGA is signed.404 Additionally, the preamble states that other sponsors can also 
join the project at a later stage.405 

This approach comes close to the one put forward by the Model Agreements, as the sponsors equal the Model 
IGA’s concept of the project investors and the operator equals the Model IGA’s function of the project company.

The West African Gas Pipeline 

The construction, ownership and operation of the WAGP is to be permitted by the state parties406 and transferred to 
the private sector.407 The operation is done by the West African Gas Pipeline Company Limited, to which the WAGP 
IGA refers very often without explicitly laying down its functions and competences. The state parties are obliged 
to enter into an International Project Agreement with the company (the WAGP HGA) to which the WAGP IGA refers 
very often.408 The WAGP HGA lays down more detailed provisions of the establishment of the company, requiring 
the company to establish in each state a certain presence.409

392  http://www.mfa.gov.tr/turkeys-energy-strategy.en.mfa.
393  Article 2(3) of the TANAP IGA.
394  Article 3(3), 4(1), (3) and (4), 7(2), 9 and 15 of the TANAP IGA.
395  Preamble of the TANAP HGA.
396  See information on Bloomsberg Businessweek, available at: http://investing.businessweek.com/research/stocks/private/snapshot.

asp?privcapId=224042678.
397  See information on Bloomsberg Businessweek, available at: http://investing.businessweek.com/research/stocks/private/snapshot.

asp?privcapId=224042678.
398  Paragraph 1(1) of the Trans-Balkan IGA; definitions of ‘project company’ and ‘project investor’.
399  Paragraph 1(1) of the Trans-Balkan IGA; definition of ‘bilateral agreement’ and Article 15 of the Trans-Balkan IGA.
400  Paragraph 2(1), 3, 6, 9, 11, 12(3), 15, 18 and 20 of the Trans-Balkan IGA.
401  Article 1.1 of the TSGP IGA, definition of ‘compagnie (s) du projet’ and of ‘sponsors’.
402  Article 1.1 of the TSGP IGA, definition of ‘compagnie(s) du projet’.
403  Preamble No. 2 and 6 of the TSGP IGA.
404  Article 1.1 of the TSGP IGA, definition of ‘accord de joint venture pour la phase définitionnelle’.
405  Preamble No. 7 of the TSGP IGA.
406  Article II1.(1) of the WAGP IGA.
407  See Preamble of the WAGP IGA.
408  Article 1(1) of the WAGP IGA; definition of ‘International Project Agreement’.
409  Paragraph 5 of the WAGP HGA.
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c. Conclusion

All IGAs studied refer to the project investors or the operating company except when the pipeline is constructed 
and operated by the host state(s). This is in line with the Model IGA. The grade of reference, however, differs for 
every pipeline project; some IGAs make strong reference to the corresponding HGAs, while others only mention 
it once.

The provision of the Model HGA on the ‘operator’ is very similar to those found in the BTC HGAs and SCP HGAs. 
None of the other studied HGAs, however, provides for such a clause.

10. Transit and Non-Interruption of Energy Flows

This chapter will focus on provisions dealing with transit of oil and gas and the risk of interruption. It does not deal 
with the different kind of transits.410

a. Model Agreements

The Model Agreements oblige states to take the necessary measures to facilitate and permit the transport of oil 
and gas in connection with the project, consistent with the principle of freedom of transit.411 

The Model IGA additionally prohibits states from doing anything to ‘interrupt, curtail, delay or otherwise impede 
the project activities in its territory’.412 In case of a dispute, no state through whose territory the petroleum or gas 
transits is allowed to interrupt or reduce the existing flow of petroleum and gas.413 Only unreasonable danger 
or hazard to public health might allow a state to interrupt the project activities in its territory.414 In case of an 
interruption of project activities, states are obliged to give notice to the other states and use all lawful endeavours 
to eliminate the threat.415

b. Transit Protocol

The main objective of the Transit Protocol is to ‘ensure secure, efficient, uninterrupted and unimpeded transit for 
the benefit of all contracting parties’.416 The Transit Protocol applies to energy materials and products in transit 
through energy transport facilities such as pipelines.417 However, many of its provisions can also apply to energy 
products not only in transit but also transported through cross-border pipelines. 

This is the case for its provision on ‘accidental interruption, reduction or stoppage of transit’, which can equally apply to 
cross-border transport. Each contracting party shall ensure that owners and operators of the pipeline take necessary 
measures to ‘minimize the risk of accidental interruption, reduction or stoppage’ and ‘to expeditiously restore the 
normal operation’ after accidental interruption, reduction or stoppage.418 It is the owners and operators that have to 
minimize that risk. There is no provision obliging states to not interrupt the transit/flow of petroleum or gas.

A provision that only applies to transit is the one on ‘prohibition of unauthorized taking of energy materials and 
products in transit’.419 A contracting party through whose territory petroleum or gas transits ‘shall not take from, or 
interfere with, the flow of energy materials and products in any manner inconsistent with the provisions of the ECT 
or this Protocol’.420

c. Existing Agreements

Only one agreement does not deal with transit or interruption of energy products, namely the Qatar-UAE IGA.

Three agreements, governing cross-border and not transit pipelines, regulate non-interruption of flow instead of 
transit issues:

410  Roggenkamp, W.C.L.E.R. 19/2 (1995), 119, 120.
411  Article 7 of the Model IGA and Article 5 of the Model HGA.
412  Article 9(1) of the Model IGA.
413  Article 9(2) of the Model IGA.
414  Article 9(3) of the Model IGA.
415  Article 9(4) and (5) of the Model IGA.
416  Article 2(1)(a) of the Transit Protocol.
417  Article 4(1) of the Transit Protocol.
418  Article 16 of the Transit Protocol.
419  Article 6 of the Transit Protocol.
420  Article 6(1) of the Transit Protocol.
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The Baku-Supsa IGA requires each government, ‘based on the principle of unimpeded flow of goods and services’, 
to guarantee that it shall neither interrupt nor impede the flow of petroleum through the facilities in its territory, 
nor shall it act … or suffer the taking of any action to interrupt, curtail ... or otherwise impede such flow unless it 
creates a threat to public health, safety, property or the environment.421 The same provision can be found in the 
Baku-Supsa HGA.422

The Kirkuk-Ceyhan IGA takes a different approach by regulating the continuous flow for each state individually. 
The Turkish side is obliged to guarantee to take ‘all measures required for the continuous flow of the crude oils 
coming from Iraq across the Turkish territory’.423 The Kirkuk-Ceyhan Amendment changed this provision into 
requiring the Turkish side, with the exception of force majeure, to ‘guarantee the continuous flow and security of 
the crude oil coming from Iraq across the Turkish territory’.424 Additionally, ‘taking into consideration the special 
circumstances existing in Iraq’, the Turkish side shall not enforce any ‘cautionary attachment, attachment, and 
interim injunction’ against the crude oil and any claims for such an attachment shall neither be accepted nor 
processed by the debt enforcement offices in the Republic of Turkey.425 If any debt or compensation has to be 
paid to a third party as a result of any foreign and/or international judicial or quasi-judicial settlement due to the 
protection and immunity granted to crude oil from Iraq against attachment proceedings, the government of the 
Republic of Iraq will reimburse the government of the Republic of Turkey.426 The Iraqi side, on the other hand, 
‘guarantees to take all measures required fore the continuous flow of Iraqi crude oils across the Iraqi-Turkey border, 
and to give priority to the lifting of the crude oils purchased by Turkey’.427

The IGAs governing the Irish Sea Interconnectors oblige states to consult each other in order to establish the 
framework for cooperation in the event of a serious disruption in natural gas supplies.428 Despite the Irish Sea 
Interconnectors only being cross-border pipelines, both IGAs additionally contain a clause obliging the government 
of the Republic of Ireland to ensure that the owner or operator facilitates the transit of gas.429

All other agreements deal with transit as follows:

The BTC IGA and the SCP Georgia-Azerbaijan IGA require states to maintain conditions for the transit of 
petroleum/gas430 and oblige them not to interrupt or impede the freedom of transit of petroleum/gas in, across, 
through or across its territory.431 In case of interruption or impediment of the flow, the states are obliged to use 
all lawful endeavours to eliminate that threat.432 Additionally, each state must ensure the safety and security of 
all petroleum/gas in transit.433 The corresponding HGAs allow states not to interrupt or impede the freedom of 
transit.434

Similarly, the Trans-Balkan IGA requires each state to ensure the transit through, into, across and from its territory.435 
In addition, no state shall interrupt, curtail or otherwise impede the flow of petroleum through the pipeline and 
give notice to the other states in case of any interruption, curtailment or impediment.436

In similar terms, the TAP IGA obliges states not to interrupt, curtail, delay or otherwise impede the flow of natural 
gas through the pipeline, use all lawful endeavours to eliminate any threat and give notice to the other states.437 
The according HGAs, acknowledging that both Greece and Albania are core transit countries for the European 
Union,438 require the states to take all measures to facilitate the project activities consistent with the principle of 
freedom of transit and without distinction as to the origin, destination or ownership of the gas.439

421  Article 2(1) of the Baku-Supsa IGA.
422  Article 4(1)(a) of the Baku-Supsa HGA.
423  Article 12(1) of the Kirkuk-Ceyhan IGA.
424  Article2(2)(b) of the Kirkuk-Ceyhan Amendment.
425  Article2(2)(b) of the Kirkuk-Ceyhan Amendment.
426  Article2(2)(b) second paragraph of the Kirkuk-Ceyhan Amendment.
427  Article 13 of the Kirkuk-Ceyhan IGA.
428  Article 11 of the ISI 1 IGA and Article 12 of the ISI 2 IGA.
429  Article 10(3) of the ISI 1 IGA and Article 10(4) of the ISI 2 IGA.
430  Article II(4)(ii) of both the BTC IGA and the SCP Georgia-Azerbaijan IGA.
431  Article II(4)(iii) of both the BTC IGA and the SCP Georgia-Azerbaijan IGA.
432  Article VII(4) of both the BTC IGA and the SCP Georgia-Azerbaijan IGA.
433  Article III(2) of both the BTC IGA and the SCP Georgia-Azerbaijan IGA.
434  Article 5(2)(i) of the BTC HGA Azerbaijan, of the BTC HGA Georgia, of the BTC HGA Turkey, of the SCP HGA Azerbaijan, and of the SCP HGA Georgia.
435  Paragraph 3 of the Trans-Balkan IGA.
436  Paragraph 5 of the Trans-Balkan IGA.
437  Article 7 of the TAP IGA.
438  Preamble (B) of both the TAP HGA Greece and the TAP HGA Albania.
439  Paragraph 4 of the TAP HGA Albania and Paragraph 4.8 of the TAP HGA Greece.
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The TANAP IGA requires Turkey to ensure the freedom of transit passage and - similarly to the Transit Protocol 
provision on the ‘prohibition of unauthorized taking of energy materials and products in transit’ - to take all 
measures to prevent the taking of any transit passage gas by any state authority of state entity.440 In addition, Turkey 
shall ensure that gas transit shall not be interrupted, delayed restricted or curtailed.441 In the TANAP HGA, Turkey 
grants to the TANAP Project Entity the exclusive right to conduct the transit passage to its full extent, consistent 
with the principle of freedom of transit, free of any fees, charges and costs.442 Additionally, Turkey shall use its best 
endeavours to ensure the uninterrupted, unimpeded, unrestricted and uncurtailed flow of transit passage gas and 
is not allowed to take, or ownership of rights over any transit passage gas.443

The TAPI IGA obliges states to provide secure, uninterrupted and unobstructed conditions for the transportation of 
the Turkmen natural gas via the territories of the parties and within these territories,444 while the TAPI Framework 
Agreement additionally states that state parties shall not interrupt or impede the transit of gas moving into, 
within, across, through or beyond their territories and shall also eliminate threats.445 State parties are entitled to an 
agreed transit fee based on the natural gas exiting their territories.446 A unique provision is that in case of unclaimed 
quantities of natural gas, the Pakistan party shall provide unobstructed transit of such gas to relevant ports in 
Pakistan.447 

The Nabucco IGA does not allow states to interrupt or restrict the freedom of transportation of natural gas unless it 
is necessary to remove a hazard.448 In case a situation arises, which interrupts, curtails or otherwise restricts project 
activities, states shall give notice to each other and to the Nabucco International Company.

All IGAs governing the South Stream Pipeline contain clauses on transit. While most of them provide a guarantee 
of ‘full and unrestricted transit of gas’,449 Austria shall ensure the ‘unimpeded gas transmission across its territory’. 
Two IGAs require the states to ‘ensure all conditions for full and unrestricted transportation of gas’.450

The Burgas-Alexandroupolis IGA does not itself regulate any transit issues but refers to the Transit Agreement yet 
to be concluded between the states and the International Project Company. This Transit Agreement shall ‘ensure 
free transit of oil, without any delays and obstacles, after the oil pipeline is put into operation’.451

A different approach can be found in the CCO IGA. Chad, a land-locked state, is granted right of access to the 
sea and ‘free transit for the export by pipeline of hydrocarbons’ by Cameroon.452 Cameroon then agrees to take all 
measures to avoid delays and difficulties in the moving of goods in transit.453 The right of access to the sea as well 
as the right of Cameroon to protect its legitimate interests regarding the exercise of its sovereignty in its territory 
shall be in accordance with the United Nations Convention on the Law of the Sea.454

The TSGP IGA obliges the states to authorise transit of natural gas through the pipeline system without any 
restriction.455

In the WAGP IGA, both the supplier and the transit states are obliged to ‘allow the export and transit of such natural 
gas on its territory‘’ without discrimination as to the origin, destination or ownership of the gas, in no less favourable 
a manner than such gas originating in or destined for its own market, without imposing any unreasonable delays 
and without imposing any licence, permit or restrictions.456 The wording used in WAGP IGA is similar to Article 7 
of the ECT and GATT Article V. Despite this, the WAGP IGA makes reference to the Economic Community of West 
440  Article 7(1) of the TANAP IGA.
441  Article 7(2) of the TANAP IGA.
442  Article 3(1) of the TANAP HGA.
443  Article 3(3) and (4) of the TANAP HGA.
444  Article 4(3) of the TAPI IGA.
445  Paragraph 19 of the TAPI Framework Agreement.
446  Paragraph 25 of the TAPI Framework Agreement.
447  Paragraph 23 of the TAPI Framework Agreement.
448  Article 7(2) and (4) of the Nabucco IGA.
449  Article 9 of the SS IGA Russia and Greece; Article 8(1) of the SS IGA Russia and Hungary; Article 6 of the SS IGA Russia and Serbia; Article 10 of the SS IGA 

Russia and Bulgaria.
450  Article 7 of the SS IGA Russia and Croatia; Article 8(1) of the SS IGA Russia and Slovenia.
451  Article 4 of the Burgas-Alexandroupolis IGA.
452  Article 3 of the CCO IGA.
453  Article 4 of the CCO IGA.
454  Article 3 and 5 of the CCO IGA.
455  Article 3.3 and 8.1(b) of the TSGP IGA.
456  Article VIII.1.(1) of the WAGP IGA.
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African States (ECOWAS) Treaty457 and to the ECOWAS Energy Protocol and not the ECT. Accordingly, transit shall be 
facilitated by the states consistently with the principle of freedom of transit set out in Article 45(2) of the ECOWAS 
Treaty and Article 7 of the ECOWAS Energy Protocol.458 The states shall not interrupt or reduce the existing flow of 
natural gas,459 but shall take any reasonable endeavour to eliminate a threat in case such action was taken.460

d. Conclusion

Almost all existing agreements deal with the matter of interruption or impediment of petroleum or gas flow.

Unlike the Transit Protocol, the agreements covered here do not regulate any obligation of the owners or operator 
of the pipeline with regards to transit and non-interruption. Rather, the IGAs oblige the states to guarantee secure 
transit and/or require the states to provide the conditions ensuring uninterrupted transit. Considering that owners 
and operators of the pipeline are better equipped to deal with risks of interruption, it would be advisable for a third 
Model of IGAs to insert a provision on this as set out by the Transit Protocol.

A prohibition of the unauthorized taking of energy material, like it is contained in the Transit Protocol, can only be 
found in one existing agreement, namely the TANAP IGA.

A regional specificity can be found in the Kirkuk-Ceyhan Amendment, where the special circumstances in Iraq were 
taken into consideration.461 

11. Rights on Land

This chapter focuses on the provisions dealing with rights on land as required to carry out project activities. Such 
rights on land do not only refer to private land rights (i.e. ownership, possession or lease), but also include access, 
passage and other free movement rights.

a. Model Agreements

The Model IGA defines land rights as ‘all those rights of examination, testing, evaluation, analysis, inspection, 
construction, use, possession, occupancy, control, [ownership], assignment and enjoyment with respect to any 
territory as are required to carry out the project activities’.462 The IGA obliges states to grant and maintain land 
rights ‘under fair, transparent, legally enforceable and clear commercial terms and conditions’ and refers the actual 
establishment of such terms and conditions to the (Model) HGA.463

The Model HGA adopts the definition of land rights set forth by the Model IGA, but in addition states that the term ‘is 
used in its broadest sense to refer not only to the pipeline system corridor within, over or under which the pipeline 
system, as completed, will be located, but also such other and additional lands (including sea beds) and land rights 
within the territory as the project investors may reasonable require for purpose of evaluating and choosing the 
particular routing and location(s) desired by the project investors for the pipeline system’.464 ‘Project Land’ is defined 
as ‘the pipeline route and all the land included that is necessary for implementation of the project’.465 

The Model HGA then includes a list of the states’ general obligations towards the project investors in terms of land 
rights, including (a) making available land rights in any project land, (b) identifying persons having or claiming any 
form of ownership or other interest in any project land and notifying them of the land rights granted to the project 
investors, (c) assisting project investors in acquiring and exercising land rights, (d) exercising sovereign powers to 
enable the project investors to acquire and exercise land rights, (e) issuing all necessary permits, authorisations and 
land registration certificated, (f ) ensuring ‘that the project investors enjoy exclusive and unrestricted right to [own], 
use, occupy, possess, control and construct upon and/or under the land within the pipeline system corridor’, (g) 
defending and indemnifying each of the project investors from and against any loss or damage in respect of the 
land rights, and (h) settling with or paying compensation to those persons who were damaged due to the project 

457  Economic Community of West African States (ECOWAS), Revised Treaty of the Economic Community of West African States (ECOWAS), 24 July 1993.
458  Article VIII.1.(2) of the WAGP IGA.
459  Article VIII.1.(3) of the WAGP IGA.
460  Article VIII.1.(4) of the WAGP IGA.
461  Article2(2)(b) of the Kirkuk-Ceyhan Amendment.
462  Article 1 of the Model IGA.
463  Article 6 of the Model IGA.
464  Article 1 of the Model HGA.
465  Article 1 of the Model HGA.
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investors’ land rights and indemnifying the project investors against the costs associated with the payment of 
compensation by the project investors to such persons.466 The Model HGA therefore envisages the states to bear 
the costs of acquiring land rights from third parties.

The appendix of the Model HGA includes more detailed provisions on land rights, arranged according to three 
identified phases:

(1) the preconstruction phase;

(2) the facilities construction and installation phase; and

(3) the post construction phase.467 

Land rights granted during these phases do not include only exclusive rights on use, possession and control of 
the pipeline system corridor, but also free movement rights such vehicular access,468 rights to transport of material 
within and across the territory,469 rights of access over any land470 and/or rights to fly across the borders of the 
territory.471

In their provisions on security, both the Model IGA and the Model HGA additionally oblige the states to ensure the 
security of land rights and ‘exert all lawful and reasonable endeavours to enforce any relevant provisions of its law 
relating to threatened and/or actual instances of loss or damage caused by third parties to the land rights.472 

b. Existing Agreements

Most pipeline agreements covered by the report follow the Model IGA’s example by referring the actual regulation 
of any rights regarding a state’s territory to its corresponding HGA(s).473 Three IGAs do not regulate land rights or 
free movement rights at all, namely the Qatar-UAE IGA, the ISI 1 IGA and the ISI 2 IGA.

As the BTC Pipeline, the SCP, the TAP and the TANAP follow almost identical clauses with the Model Agreements 
these will be explained together. Other agreements deal with land on rights in different ways and will therefore be 
described individually:

The Baku-Supsa IGA does not deal with land rights, but only with rights of access and passage by obliging the 
states to ensure ‘an unrestricted right of entry to and exit from its territory’ and ‘an unrestricted right of travel … for 
all personnel, vehicles, equipment and other assets’.474 The Baku-Supsa HGA requires Georgia to grant ‘rights to exit 
and enter from the Pipeline Route’.475

The Burgas-Alexandroupolis IGA obliges states to grant land-use rights (allotment of land) as a necessary condition 
for the smooth construction and operation of the pipeline, thereby referring the granting of such irrevocable rights 
to the corresponding HGA, namely the Transit Agreement with the International Project Company.476

The CCO IGA does not regulate land rights as such, but contains a provision obliging the state to take all necessary 
measures to allow the transporters, their employees and sub-contractors to have free access to all sites and 
installations.477 Similarly, the Kirkuk-Ceyhan IGA, which does not involve a private company at treaty level, does 
not deal with land rights. However, it grants to the personnel the necessary rights for passage and visits to the 
project within Turkish territory.478

466  Article 14(3) of the Model HGA.
467  Appendix I, Part II of the Model HGA.
468  Appendix I, Part II, Paragraph 3.1.1.(a)(iv) and 3.1.2.(b)(ii) of the Model HGA.
469  Appendix I, Part II, Paragraph 3.2.2.(a) of the Model HGA.
470  Appendix I, Part II, Paragraph 3.2.2.(f ) and Paragraph 3.3.1.(f ) of the Model HGA.
471  Appendix I, Part II, Paragraph 3.1.1.(a) of the Model HGA.
472  Article 12 of the Model IGA and Article 24 of the Model HGA.
473  The BTC IGA refers to its corresponding HGAs; the Burgas-Alexandroupolis IGA refers to the Transit Agreement with the International Project Company; 

the SCP Georgia-Azerbaijan IGA refers to its corresponding HGAs; the TAP IGA stays completely silent on this matter, letting both HGAs regulate it; the 
TANAP IGA also leaves the matter to the TANAP HGA; and the Trans-Balkan IGA refers to the Bilateral Agreements.

474  Article 4 of the Baku-Supsa IGA.
475  Article 4.2(b) of the Baku-Supsa HGA; the following page of the Baku-Supsa HGA is unfortunately not available. Other rights on land might be dealt 

with in the following provisions (Article 4.3 and 4.4).
476  Article 4 and 8 of the Burgas-Alexandroupolis IGA.
477  Article 16 of the CCO IGA.
478  Article 17 of the Kirkuk-Ceyhan IGA.
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The Nabucco IGA deals with land rights by first defining them broadly as ‘all those rights and permits in accordance 
with the applicable legislation with respect to land in any territory which grants such free and unrestricted rights, 
access and title as are necessary for the project activities, which may include but not limited to use, possession, 
ownership, occupancy, control, assignment and enjoyment of such land’.479 Each state shall then ‘endeavour to 
facilitate either the concession, the grant, or the acquisition of land rights necessary for the realisation of the project 
under fair, transparent, legally enforceable, commercial terms and conditions’.480 The Nabucco HGAs deal with land 
rights in different ways. The Nabucco HGA Hungary requires the state to use reasonable endeavours to ‘assist the 
Nabucco International Company in discussion with state authorities … regarding the acquisition and exercise of 
land right’ without any obligation on the state as to the outcome of such discussions.481 The Nabucco HGA Austria 
refers to a national law regulating land rights as well as to the provision in the Nabucco IGA.482 The Nabucco HGAs of 
Turkey, Romania and Bulgaria contain similar and more detailed clauses on land rights. Next to various obligations 
by the state to assist the company in acquiring and exercising land rights, their main feature is, in contrast to the 
Model HGA, the imposition of any costs related to land rights onto the Nabucco National Company.483

The SS IGAs deal with land rights without too much detail. Some of these agreements refer to the operating 
company as the entity to obtain land rights, while others refer to state’s general obligations. The SS IGA Russia 
and Macedonia obliges the host state, Former Yugoslav Republic of Macedonia, to ensure ‘provision of necessary 
land-use rights’.484 Similarly, the SS IGA Russia and Croatia, the SS IGA Russia and Hungary and the SS IGA Russia 
and Serbia oblige the host states to ensure ‘the allocation of land plots and irrevocable land-use rights ensuring 
unrestricted implementation of the project’ without referring to any operating company.485 The SS IGA Russia and 
Austria, the SS IGA Russia and Bulgaria and the SS IGA Russia and Slovenia, on the other hand, require the states to 
make sure that the company obtains the necessary permits and other land rights required for the construction and 
operation of the pipeline.486 

The regulation of the TAPI Pipeline takes another approach with regards to land rights by obliging state parties to 
‘ensure allocation of land necessary for the implementation of the project’.487 The costs of this allocation will then be 
‘paid for at a fair value by the consortium as a cost of construction of the project’.488 The TAPI Framework Agreement 
also regulates free movement rights, though in separate paragraphs. State parties shall allow the consortium ‘the 
right for free movement of goods, materials, technologies, and personnel to and between applicable facilities 
and to, within, and between each of the territories’489 as well as unrestricted access to and within its territory for 
members of the consortium, their personnel, operating companies, contractors, suppliers and others involved in 
the project.490

The Trans-Balkan IGA defines land rights as ‘all those rights of examination, testing, evaluation, analysis, inspection, 
construction, use, possession, occupancy, control, operation and enjoyment’.491 The IGA obliges each state to 
ensure that it will ‘grant exclusive land rights for all project activities under fair, transparent and clear commercial 
terms and conditions in the Bilateral Agreements’.492 The use of such rights is thereby not limited to the pipeline 
corridor, but may also be enjoyed on other land as may be required by the project investors (such as roads and 
paths constructed temporarily to carry equipment).493 Additionally, the states shall grant and maintain access to 
seaports and territorial waters for all project activities.494

479  Article 2(9) of the Nabucco IGA.
480  Article 10(1) of the Nabucco IGA.
481  Article 13(1) of the Nabucco HGA Hungary.
482  Article 13 of the Nabucco HGA Austria.
483  Article 12(3) of the Nabucco HGA Romania; Article 14(3) of the Nabucco HGA Turkey; Article 12(3) of the Nabucco HGA Bulgaria.
484  Article 7(2) of the SS IGA Russia and Macedonia.
485  Article 9 of the SS IGA Russia and Croatia; Article 10 of the SS IGA Russia and Hungary; and Article 11 of the SS IGA Russia and Serbia.
486  Article 4(a) of the SS IGA Russia and Austria; Article 12 of the SS IGA Russia and Bulgaria; Article 9 of the SS IGA Russia and Greece; and Article 10 of the 

SS IGA Russia and Slovenia.
487  Paragraph 12 of the TAPI Framework Agreement.
488  Paragraph 12 of the TAPI Framework Agreement.
489  Paragraph 20 of the TAPI Framework Agreement.
490  Paragraph 22 of the TAPI Framework Agreement.
491  Paragraph 1(1) of the Trans-Balkan IGA.
492  Paragraph 11(1) of the Trans-Balkan IGA.
493  Paragraph 11(1) of the Trans-Balkan IGA.
494  Paragraph 11(2) of the Trans-Balkan IGA.
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The TSGP IGA requires states to grant right of way to the sponsors, which is necessary for the construction of the 
pipeline.495 If the required land is owned by private entities, state parties are obliged to facilitate the acquisition of 
such rights. In such a case, the investors (‘sponsors’) shall compensate these entities for the acquired rights.

Finally, the WAGP HGA includes a comprehensive clause on land rights.496 Land rights are defined under a different 
term, ‘exclusive possession right’, that is the ‘right to occupy that land to the exclusion of any other person, but 
without prejudice to the constitutional rights of the State in which such land is situated’.497 The company is obliged 
to identify the relevant land498 and negotiate with non-state landowners.499 States are obliged to grant permanent 
land rights (other than exclusive possession rights) as rights attached to the pipeline licences500 and to procure that 
the company is granted exclusive possession rights.501 In case the land over which such rights are granted was not 
owned by the state, the company shall pay fair and reasonable compensation for the acquisition of these rights.502

The IGAs of the BTC Pipeline,503 of the South Caucasus Pipeline504 and of the TANAP Pipeline505 refer to their 
respective HGAs for regulation of land rights. The TAP IGA does not even mention land rights, directly leaving it to 
the two according HGAs.

All these HGAs include a broad definition of land rights, including rights of examination, testing, evaluation, analysis, 
access inspection, construction, use, lease, possession, occupancy, control, ownership, easement, assignment and 
enjoyment.506 These definitions are mostly followed by the same clarification as in the Model HGA. Accordingly, the 
term land rights shall be understood to refer not only to the pipeline system corridor, but also to other lands, which 
may be required by the project investors.

In line with the structure of the Model HGA, in these HGAs treatment of land rights differ depending on different 
phases of the project: (1) preconstruction phase, (2) the facilities and installation phase; and (3) the post construction 
phase. The TAP HGAs provide a different division, differentiating between a (1) pre-construction phase, a (2) post-
construction phase, and a (3) expansion phase.507

These HGAs grant the project investors exclusive rights to land including, inter alia, assurance not to grant any 
conflicting rights to any other person508 or the assurance to make them enforceable against all state authorities 
and against all third parties.509 This is supported by provisions on rights of way and access for vehicles, goods 
and personnel.510 The regulation of free movement rights, which are dealt with separately from the land rights in 
respective IGAs of the four abovementioned projects, strengthen the support of the relevant states to the pipeline 
projects in question, hence building confidence upon the project investors.511

Despite these commonalities, the HGAs of these four pipelines differ with regards to the costs of land allocation. 
While the BTC and SCP HGAs require the state authorities to pay compensation to third parties,512 the TAP HGAs513 

495  Article 4.2 of the TSGP IGA.
496  Paragraph 21 of the WAGP HGA.
497  Paragraph 1.1 of the WAGP HGA, definition of ‘exclusive possession right’.
498  Paragraph 21.1 of the WAGP HGA.
499  Paragraph 21.3 of the WAGP HGA.
500  Paragraph 21.2 of the WAGP HGA.
501  Paragraph 21.4 of the WAGP HGA.
502  Paragraph 21.6. of the WAGP HGA.
503  ‘State authorities shall at all times … secure granting of exclusive rights’, Article II(4)(iv) of the BTC IGA.
504  ‘State authorities shall at all times … secure the granting of rights to land’, Article II(4)(vii) of the SCP Georgia-Azerbaijan IGA.
505  Article 5 of the TANAP IGA reads: ‘The Republic of Turkey shall facilitate the grant or the acquisition of land rights necessary for the realization of the 

TANAP Project under fair, transparent and legally enforceable terms and conditions.’
506  Appendix 1 of the BTC HGA Azerbaijan, of the BTC HGA Georgia and the BTC HGA Turkey; Appendix 1 of the SCP HGA Azerbaijan and of the SCP HGA 

Georgia; Paragraph 1.1 (Definitions) of Schedule 1 of the TAP HGA Albania and Paragraph 1.1 of the TAP HGA Greece; and Article 1 of the TANAP HGA.
507  Schedule 1, Part 1, Paragraph 6 of the TAP HGA Greece and of the TAP HGA Albania.
508  Article 7(2)(ii) of the BTC HGA Turkey.
509  Appendix 2, Paragraph 1.2 of the TANAP HGA.
510  For example: Appendix 2, Paragraph 2.1 and Paragraph 2.3(ii) of the BTC HGA Azerbaijan and the BTC HGA Georgia, Appendix 4, Paragraph 2.1(iv) of the 

BTC HGA Turkey; Appendix 2, Paragraph 2.1 and Paragraph 3.1 of the SCP HGA Azerbaijan and of the SCP HGA Georgia; Schedule 1, Part 1, Paragraph 5 
of the TAP HGA Greece and the TAP HGA Albania; Article 18 and Appendix 2, Paragraph 2.1 of the TANAP HGA.

511  Article II(4)(viii) of the BTC IGA and Article II(4)(xi) of the SCP IGA Georgia-Azerbaijan grant the right to freely move goods, materials, supplies, 
technology and personnel and Article III(3) of both the BTC IGA and the SCP IGA Georgia-Azerbaijan oblige states to ensure the right of access to and 
from its territory for project investor and their employees. 

512  Article 7.2(vii)(5) of the BTC HGA Turkey; Article 7.2(vii)(6) of the BTC HGA Georgia; Article 7.2(vii)(5) of the BTC HGA Azerbaijan; Article 7.2.(vii)(5) of the 
SCP HGA Azerbaijan; Article 7.2(vii)(6) of the SCP HGA Georgia.

513  Schedule 1, 3.1(f ); 3.5((b)(iii)(B) of the TAP HGA Albania; Schedule 1, Part 1, Paragraph 2.1(a) of the TAP HGA Greece.
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and the TANAP HGA514 oblige the investors to pay such compensation. The TAP HGA Greece indirectly imposes 
the burden on compensation to the project company by stating ‘nothing in this schedule shall require the state 
to make any payment to any person … in respect of the acquisition of the relevant rights for the purpose of the 
project’.515

c. Conclusion

Almost all agreements covered in the report contain provisions on land rights and access rights. Although the Model 
HGA deals with these two different kinds of rights in one provision/article, the agreements studied often differentiate.

The Model Agreements’ wording on land rights is inspired by the provisions of the BTC Agreements and the SCP 
Agreements. This approach was then followed, albeit in less strict fashion, by the TAP and TANAP Agreements, both 
concluded after the publication of the Model Agreements. However, neither the TANAP HGA nor the TAP HGAs 
adopted the Model Agreements’ suggestion to make the states responsible for the bearing of costs associated with 
land rights. In fact, no agreement other than those of the BTC and the SCP oblige the states to pay compensation 
for third parties for the acquisition of land rights. As the Model Agreements aim at reflecting the prevailing 
international practice, it would be advisable to investigate the need to revise this clause in a third edition of Model 
Agreements. Other than this, the Model HGA may contain a reference to the host state’s constitution with regards 
to land rights and expropriation to provide greater legal certainty.

In addition, dividing the article on rights on land into two separate articles, one on land rights, and the second on 
access issues, could be considered in a third edition of Model Agreements to keep in line with developments in 
state practice.

The following chart summarises the provisions on allocation of costs regarding rights on land:

12. Standards

A variety of issues apt to being regulated as standards can be relevant for the construction and operation of a 
transit or cross-border pipeline: technical, health, quality, insurance, environmental, safety, labour, human rights or 
social issues. These standards can either apply only to a pipeline section within the territory of a state or uniformly 
to the entire pipeline situated in two or more states.

In principle, there are two major ways of dealing with standards at treaty level: The IGA can either set out the 
standards itself, or it can provide for a compilation of standards by other means (such as codes of conduct or 
appendixes). Interestingly, no existing IGA does itself provide for detailed standards. So providing for standards by 
other means, the IGAS use of the four following approaches:

(1) Leave it to each state to determine the standards applicable on its own territory;

(2) Refer the standard setting to the committee established by it;

(3) Oblige the states to coordinate standards among themselves in the future;

(4) Oblige the states to coordinate standards with the project investors;

(5) Refer to the applicable HGAs.
514  Article 16.5(b) of the TANAP HGA.
515  Schedule 1, Part 1, Paragraph 2.1(a) of the TAP HGA Greece.
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•	TAPI	Agreements

•	TSGP	IGA

•	WAGP	HGA

•	TAP	HGAs

•	TANAP	HGA

•	Burgas-Alexandroupolis	IGA

•	CCO	IGA

•	Kirkuk-Ceyhan	IGA

•	Nabucco	HGA	Hungary	and	Astria

•	Trans-Balkan	IGA
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a. Model Agreements

The Model IGA deals with environmental, safety and technical standards, while the Model HGA additionally covers 
quality, labour and social standards. Health and human rights standards are not covered by either of the two Model 
Agreements.

The Model IGA requires states to ‘establish environmental and safety standards’ that shall be appropriate to the 
prevailing conditions, internationally compatible and acceptable and not less stringent than the World Bank Group 
Environmental, Health, and Safety Standards and Guidelines.516 Technical standards shall be harmonised by the 
states.517 The Model IGA thereby takes over approaches (3) and (5), obliging states to coordinate standards and 
leaving it to the applicable HGAs to set them out in more detail.

The Model HGA aims at establishing technical specifications regarding the quality of the gas or petroleum.518 Other 
technical standards are dealt with in the appendix, which refers to the standards ‘from time to time in effect’ of 
various organisations listed.519 Regarding environmental and safety standards, however, the Model HGA simply 
takes over the provision of the Model IGA by obliging states and project investors to observe those of the World 
Bank.520

Both the Model IGA and the Model HGA contain clauses on ‘security of persons’, i.e. safety, in separate articles dealing 
also with other security issues. States are thereby obliged to ensure the security of all persons within its territory 
and ‘exert all lawful and reasonable endeavours to enforce any relevant provisions of its law relating to threatened 
and/or actual instances of loss or injury to persons’ within its territory.521 The different location of this provision and 
of other safety provisions might be explained by its different obligated entity. While safety standards will mainly 
apply to the operating companies and the project investors employing, security provisions are envisaged to bind 
only the states.

The Model HGA also envisages labour standards, including ‘hours of work, leave, remuneration, fringe benefits and 
occupational health and safety standards’, to be not less beneficial than those provided by a yet to be identified 
state’s national legislation.522 Additional labour standards are set out in the appendix referring to the Conventions 
and Recommendations of the International Labour Organisation.523 Finally, the Model HGA obliges states and 
project investors to observe social standards which shall be set forth in an appendix that was not yet included in 
the latest version of the Model HGA.524

The approach followed by the Model Agreements is to leave the actual establishment of the standards mainly to 
the HGAs. Regarding environmental and safety standards, the Model IGA does however provide for a minimum set 
of protection by requiring the standards to be not less stringent than the World Bank Group Environmental, Health, 
and Safety Standards and Guidelines. Some of the standards covered by the Model HGA are not mentioned by the 
Model IGA, namely quality, labour and social standards.

b. Transit Protocol

The Transit Protocol provides for some standards (or regulations) relevant and applicable for cross-border and 
transit pipeline projects. These include environmental, technical, health, safety, social and accounting standards.

Minimising the harmful environmental impact is one of the main objectives of the Transit Protocol.525 Particularly 
in construction, expansion, operation and maintenance of energy transport facilities the contracting parties are 
required to minimize environmental impact in a cost-effective manner.526 Respective domestic legislation shall also 
provide an effective and non-discriminatory liability regime in case of environmental damage.527

516  Article 10(1) of the Model IGA.
517  Article 11 of the Model IGA.
518  Article 15 of the Model HGA.
519  Article 22 (technical standards) of the Model HGA refers to Appendix III, Part I.
520  Article 16 of the Model HGA and Appendix III, Part II of the Model HGA.
521  Article 12 of the Model IGA and Article 24 of the Model HGA.
522  Article 18(1) of the Model HGA.
523  Appendix III (Code of Practice), Part IV of the Model HGA.
524  Article 21 of the Model HGA.
525  Article 2(1)(e) of the Transit Protocol.
526  Article 7(1) of the Transit Protocol.
527  Article 7(2) of the Transit Protocol.
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Regarding technical, health, safety, social and environmental standards, the states are requested to ‘use their best 
endeavours to agree’ on such generally accepted standards.528 The financial performance of the energy transport 
facilities shall be accounted according to national or internationally accepted accounting standards.529 The Transit 
Protocol, however, does not specify the level of such standards.

Overall, the Transit Protocol provides only very broad and minimal standards and leaves much room to the state to 
further formulate those standards.

c. Existing Agreements

Existing IGAs touch upon a variety of standards including technical, health, quality, environmental, safety, labour, 
social or accounting standards. The agreements often follow different approaches and provide different levels of 
details. Only one IGA, the Kirkuk-Ceyhan IGA, does not deal with any standards or matters.

i. Approach

As described above, no existing IGA provides for its own standards. Therefore, it is important to look at which 
other means are chosen and provided for by the IGAs in order to set out standards [see (1), (2), (3), (4) and (5) as 
described above]. Whenever an IGA obliges states to coordinate among themselves [approach (3)] or together 
with the project companies [approach (4)] to establish standards or whenever it refers the task to a committee 
[approach (2)], the standards will most likely be incorporated in the HGAs [approach (5)]. Options (2), (3), (4) and (5) 
are therefore not alternative options, but can be chosen cumulatively. However, most HGAs not only pick up those 
standards delegated by the respective IGA, but also regulate additional standards themselves.530

The majority of IGAs follow approach (3), (4) and/or (5): The Baku-Supsa IGA obliges states to cooperate with the 
oil companies in establishing common standards across the facilities.531 In the same line, the BTC IGA and the SCP 
Georgia-Azerbaijan IGA require states to cooperate and coordinate with the others and the applicable project 
investors in the formulation and establishment of uniform standards which shall be set forth in the applicable 
HGA.532 The same obligation can be found in the Trans-Balkan IGA, where states shall cooperate with the other state 
and the project companies through the inclusion of provisions in the HGAs regarding standards to be observed 
while implementing the project activities.533 Similar provisions, without referring to HGAs though, can be found in 
the Nabucco IGA,534 the TAPI Framework Agreement535 and the TANAP IGA.536 The Burgas-Alexandroupolis IGA aims 
at the conclusion of a Transit Agreement with the International Project Company, which shall solve ‘environmental 
protection issues, as well as other issues’. This provision appears to refer the standard setting to the respective HGA, 
although it does not expressively speak about ‘standards’.

Two IGAs refer the establishment of standards to their own bodies (approach (2)): The TAP IGA refers the establishment 
of coordinated and uniform standards to the Implementation Commission.537 The respective HGAs then formulate 
these standards (5).538 The WAGP IGA does not expressively deal with standards as such, but allows its WAGP Authority 
to receive, review and respond to the environmental impact assessment and the environmental management plan, 
though leaving most regulation to its according International Project Agreement (the WAGP HGA).539

Some IGAs apply approach (1) by referring to national legislation. The Qatar-UAE IGA leaves the determination of 
standards to each state in accordance with its own laws, thereby not aiming at a uniform approach throughout 
the whole pipeline.540 Similarly, the SS IGA Russia and Bulgaria541 and the SS IGA Russia and Greece542 opt for the 

528  Article 12 of the Transit Protocol.
529  Article 13(1) of the Transit Protocol.
530  This is often the case for social, health and labour standards.
531  Article 5 of the Baku-Supsa IGA.
532  Article IV of both the BTC IGA and the SCP Georgia-Azerbaijan IGA.
533  Paragraph 6(1) of the Trans-Balkan IGA.
534  Article 10(2) of the Nabucco IGA.
535  Paragraph 14 of the TAPI Framework Agreement.
536  Article 8 of the TANAP IGA, although the TANAP HGA does pick up the standards, see Article 17 et seq. of the TANAP HGA.
537  Article 8 of the TAP IGA.
538  Paragraph 19 et seq. of the TAP HGA Albania and Schedule 2 of the TAP HGA Greece.
539  Article IV(2)(2)(b)(iv) and (v) of the WAGP IGA.
540  Article 5(1) of the Qatar-UAE IGA.
541  Article 4(3) of the SS IGA Russia and Bulgaria.
542  Article 4(2) of the SS IGA Russia and Greece.
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environmental standards established under the respective national legislation. The ISI 1 IGA and the ISI 2 IGA give 
each government the right to determine safety measures, which are to govern the construction and operation of 
the part of the pipeline under its jurisdiction.543

ii. The Covered Standards

Identified standards regulated by pipeline agreements are quality, environmental, labour, social, health, insurance, 
human rights, safety, technical and measurement issues. Some of these issues are covered by almost all existing 
agreements, while others are only dealt with by very few.

The three standards covered by almost all agreements, IGAs and HGAs, are technical,544 environmental545 and 
safety546 standards.

Social standards are set out in all HGAs governing the BTC Pipeline,547 all HGAs governing the South Caucasus 
Pipeline,548 all HGAs governing the Nabucco Pipeline,549 and all agreements, IGA and HGAS, governing the Trans 
Adriatic Pipeline.550 Health standards are also covered by all HGAs governing the BTC Pipeline,551 both HGAs 
governing the South Caucasus Pipeline,552 all HGAs governing the Nabucco Pipeline,553 both HGAs governing the 
Trans Adriatic Pipeline,554 the Trans-Balkan IGA555 and briefly by the WAGP HGA.556

Labour standards are covered by almost all HGAs, the TAP HGAs,557 the TANAP HGA,558 the BTC HGAs,559 the SCP 
HGAs560 and the Nabucco HGAs.561

Labour standards are covered by two of the agreements governing the Trans Adriatic Pipeline562 

543  Article 5(1) of the ISI 1 IGA and Article 6(1) of the ISI 2 IGA.
544  Article 5 of the Baku-Supsa IGA and Schedule 2, Part B of the Baku-Supsa PCoOA; Article V of the BTC IGA and Appendix 3 of the BTC HGA Georgia; 

Article 10(2) of the Nabucco IGA; Article 18 of the Nabucco HGA Bulgaria; Article 19 of the Nabucco HGA Turkey; Article 18 of the Nabucco HGA 
Romania; Article 18 of the Nabucco HGA Austria; Article 18 of the Nabucco HGA Hungary; Article IV of the SCP Georgia-Azerbaijan IGA and Appendix 
4 of both the SCP HGA Georgia and the SCP HGA Azerbaijan; Article 8 of the TAP IGA and Paragraph 20 of the TAP HGA Albania; Paragraph 14 of the 
TAPI Framework Agreement; Article 8 of the TANAP IGA; Paragraph 6(1) of the Trans-Balkan IGA; Article 9.2 of the TSGP IGA; Article IV(2)(2)(a)(xxv) of 
the WAGP IGA does not expressively deal with technical standards but obliges the WAGO Authority to negotiate maintenance standards with the 
company; the WAGP HGA includes ‘design standards’, which are essentially technical standards, Schedule 9 of the WAGP HGA.

545  Article 5 of the Baku-Supsa IGA, Article 7 of the Baku-Supsa HGA and Schedule 2, Part B of the Baku-Supsa PCoOA; Article V of the BTC IGA, Article 12 
of both the BTC HGA Georgia and the BTC HGA Azerbaijan and Article 13 of the BTC HGA Turkey; Article 15 of the CCO IGA; Article 6 of the ISI 1 IGA; 
Article 6 of the ISI 2 IGA; Article 5(1),(2) of the Qatar-UAE IGA; Article 10(2) of the Nabucco IGA; Article 14 of the Nabucco HGA Bulgaria; Article 16 of the 
Nabucco HGA Turkey; Article 14 of the Nabucco HGA Romania; Article 15 of the Nabucco HGA Austria; Article 15 of the Nabucco HGA Hungary; Article 
IV of the SCP Georgia-Azerbaijan IGA and Article 12(2) together with Appendix 4 of both the SCP HGA Georgia and the SCP HGA Azerbaijan; Article 4(3) 
of the SS IGA Russia and Bulgaria as well as Article 4(2) of the SS IGA Russia and Greece; Article 8 of the TAP IGA, Paragraph 18 of the TAP HGA Albania 
and Schedule 2 of the TAP HGA Greece; Paragraph 14 of the TAPI Framework Agreement; Article 8 of the TANAP IGA; Paragraph 6(1) of the Trans-Balkan 
IGA; Article 4.1 of the TSGP IGA; and Article IV(2)(2)(b)(iv) and (v) of the WAGP IGA and Paragraph 19.8 of the WAGP HGA (environmental standards are 
expressively excluded from the WAGP Regulations, Paragraph 12.2 of the WAGP HGA).

546  Article 3 and 5 of the Baku-Supsa IGA, Article 6 of the Baku-Supsa HGA; Article V and III(2) of the BTC IGA,  Article 12 of both the BTC HGA Georgia and 
the BTC HGA Azerbaijan, Article 13 of the BTC HGA Turkey; Article 15 of the CCO IGA; Article 5 of the ISI 1 IGA; Article 5 of the ISI 2 IGA; Article 5(1),(3) 
of the Qatar-UAE IGA; Article 10(2) of the Nabucco IGA; Article 14 of the Nabucco HGA Bulgaria; Article 16 of the Nabucco HGA Turkey; Article 14 of 
the Nabucco HGA Romania; Article 15 of the Nabucco HGA Austria; Article 15 of the Nabucco HGA Hungary; Article IV and III(2) of the SCP Georgia-
Azerbaijan IGA; Article 12(1) together with Appendix 4 of both the SCP HGA Georgia and the SCP HGA Azerbaijan; Article 8 of the TAP IGA, Paragraph 
18 and Paragraph 14.1(b) of the TAP HGA Albania and Paragraph 9.1(b) and Schedule 2 of the TAP HGA Greece; Article 4 of the TAPI IGA and Paragraph 
21, 26 and 27 of the TAPI Framework Agreement; Article 8 of the TANAP IGA; Article 22.1(b) of the TANAP HGA; Paragraph 6(1) of the Trans-Balkan IGA; 
and Paragraph 23.5(c) of the WAGP HGA.

547  Article 12 of both the BTC HGA Georgia and the BTC HGA Azerbaijan and Article 13 of the BTC HGA Turkey.
548  Article 12(2) and Appendix 4 of both the SCP HGA Azerbaijan and the SCP HGA Georgia.
549  Article 17 of the Nabucco HGA Bulgaria; Article 16 of the Nabucco HGA Turkey; Article 17 of the Nabucco HGA Romania; Article 15 of the Nabucco 

HGA Austria; Article 15 of the Nabucco HGA Hungary.
550  Article 8 of the TAP IGA, Paragraph 18 of the TAP HGA Albania and Schedule 2 of the TAP HGA Greece.
551  Article 12 of both the BTC HGA Georgia and the BTC HGA Azerbaijan and Article 13 of the BTC HGA Turkey.
552  Article 12(1) and Appendix 4 of both the SCP HGA Azerbaijan and the SCP HGA Georgia.
553  Articles 14 and 16 of the Nabucco HGA Bulgaria; Article 16 of the Nabucco HGA Turkey; Articles 14 and 16 of the Nabucco HGA Romania; Article 15 of 

the Nabucco HGA Austria; Articles 15 and 17 of the Nabucco HGA Hungary.
554  Paragraph 18 of the TAP HGA Albania and Schedule 2 of the TAP HGA Greece.
555  Paragraph 6(1) of the Trans-Balkan IGA.
556  Paragraph 23.5(c) of the WAGP HGA.
557  Article 8 of the TAP IGA; Schedule 2 (Standards), Part 2, No. 4(b) of the TAP HGA Albania; Schedule 2, No. 4(b) of the TAP HGA Greece.
558  Article 19 of the TANAP HGA.
559  Article 18(2) of both the BTC HGA Georgia and the BTC HGA Azerbaijan and Article 19(2) of the BTC HGA Turkey.
560  Article 18(2) of both the SCP HGA Azerbaijan and the SCP HGA Georgia.
561  Article 17 of the Nabucco HGA Hungary; Article 17 of the Nabucco HGA Austria; Article 18(1) of the Nabucco HGA Turkey; Article 16 of the Nabucco 

HGA Romania; Article 16 of the Nabucco HGA Bulgaria.
562  Article 8 of the TAP IGA and Paragraph 19 of the TAP HGA Albania.
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Accounting standards are covered by the BTC HGAs,563 the SCP HGAs,564 the Nabucco HGAs,565 the TAP HGA 
Albania566 and the WAGP HGA.567

The two standards rarely covered are quality and human rights standards. Reference to quality standards can be 
found in the Trans-Balkan IGA,568 the Nabucco HGAs569 and the SS IGA Russia and Serbia.570 Human rights standards, 
finally, are only formulated in the two HGAs governing the Trans Adriatic Pipeline.571

Only the CCO IGA572 and the Nabucco HGAs573 also deal with insurance standards. And only the CCO IGA additionally 
covers measurement standards.574 

iii. Level

The fact that an agreement includes standards relating to a specific issue does not necessarily mean that this issue 
thereby enjoys a better protection than if there were no standards at all. In fact, the subjects of protection might 
even be weakened through the incorporation of standards in IGAs and HGAs.

As has been shown, no IGA sets out specific standards itself. Some IGAs, however, still provide a minimum level of 
protection by referring either to the legislation of a specific state or to international standards or practices. This is 
the case for the SS IGA Russia and Bulgaria575 and the SS IGA Russia and Greece,576 which apply the environmental 
standards established under the Bulgarian or the Greek legislation, respectively, as well as for the TANAP IGA,577 
which refers to the domestic law of Turkey and international industry practices, the TSGP IGA, which refers to 
the technical regulation of each state’s domestic legal order,578 and the Qatar-UAE IGA as well as both ISI IGAs, 
which leave the determination of safety and environmental standards to each state in accordance with its own 
laws.579 The TAPI Framework Agreement calls for technical, environmental and safety standards ‘consistent with 
international standards and practices’, but makes national legislation relating to environmental protection and 
safety of the pipeline the prevailing law ‘if they are more stringent than international standards’.580 The Trans-Balkan 
IGA requires states to cooperate regarding the establishment of technical, health, quality, environment and safety 
standards ‘that are in accordance with generally accepted international standards and business practices within 
the petroleum industry and the Acquis Communautaire’.581

The TSGP IGA includes a general provision on standards, stating that the pipeline system should be operated and 
maintained in a safe and reliable manner in accordance with internationally accepted standards582 as well as a 
provision on the activities in the initial phase which shall be carried out according to the best international practice 
and the respective state’s laws.583 Additionally, it applies ‘good international practice’ to its environmental impact 
assessment and environmental management plan.584

563  Article 8(3) of the BTC HGA Azerbaijan; Article 8(2)(vi) of the BTC HGA Georgia; Article 9(2)(vi) of the BTC HGA Turkey.
564  Article 8(3) of the SCP HGA Azerbaijan; Article 8(4) of the SCP HGA Georgia.
565  Article 9(8) of the Nabucco HGA Bulgaria; Article 11 of the Nabucco HGA Turkey; Article 9(7) of the Nabucco HGA Romania; Article 10(7) of the 

Nabucco HGA Austria; Article 10(7) of the Nabucco HGA Hungary.
566  Schedule 5, Paragraph 5 of the TAP HGA Albania.
567  Paragraph 5.3 of the WAGP HGA.
568  Paragraph 6(1) of the Trans-Balkan IGA.
569  Article 13 of the Nabucco HGA Bulgaria; Article 15 of the Nabucco HGA Turkey; Article 13 of the Nabucco HGA Romania; Article 14 of the Nabucco 

HGA Austria; Article 14 of the Nabucco HGA Hungary.
570  Article 11 of the SS IGA Russia and Serbia: ‘The Serbian Party … shall ensure … preservation of existing quality standards in production of oil 

products…’
571  Paragraph 9 and Schedule 2, Para 5, 6 and 7 of the TAP HGA Greece and Paragraph 14 and Schedule 2, Part 2, Paragraph 5, 6 and 7 of the TAP HGA 

Albania.
572  Article 17 of the CCO IGA.
573  Article 10 of the Nabucco HGA Bulgaria; Article 12 of the Nabucco HGA Turkey; Article 10 of the Nabucco HGA Romania; Article 11 of the Nabucco 

HGA Austria; Article 11 of the Nabucco HGA Hungary.
574  Article 13 of the CCO IGA.
575  Article 4(3) of the SS IGA Russia and Bulgaria.
576  Article 4(2) of the SS IGA Russia and Greece.
577  Article 8 of the TANAP IGA.
578  Article 9.2 of the TSGP IGA.
579  Article 5(1) of the Qatar-UAE; Articles 5 and 6 of both the ISI 1 IGA and the ISI 2 IGA.
580  Paragraph 14 of the TAPI Framework Agreement.
581  Paragraph 6(1) of the Trans-Balkan IGA.
582  Article 9.1 of the TSGP IGA.
583  Article 7.6 of the TSGP IGA.
584  Article 4.1 of the TSGP IGA.
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For those IGAs, which refer the standard setting to subsequent coordination or agreements, one can look at the 
HGAs in order to determine the actual level of protection. 

The WAGP HGA includes a general provision on standards, stating that the pipeline system shall be  ‘operated, 
maintained and repaired in accordance with internationally acceptable industry standards’585 without distinguishing 
the scope. Additionally, it explicitly covers environmental, technical and accounting standards.

(a) Environmental Standards

All HGAs governing the BTC Pipeline and the SCP HGA Azerbaijan require the project investors to use their best 
endeavours to minimise potential disturbances to the environment.586 Two of the BTC HGAs and the SCP HGA 
Azerbaijan additionally refer to standards and practices generally prevailing in the international petroleum/
gas pipeline industry, ensuring that the project is never subject to any more stringent rules.587 The BTC and SCP 
HGAs of Georgia, however, provide a more stringent environmental protection: The BTC HGA Georgia opts for 
environmental standards not less stringent than the relevant standards and practices applied in the Netherlands 
and with respect to mountainous terrain that of Austria.588 The SCP HGA Georgia refers to the World Bank 
environmental standards and those standards generally observed by the international community with respect 
to gas pipelines.589 The legal framework of the BTC Pipeline was subsequently extended, now also including 
environmental impact assessments, which apparently opt for more stringent environmental standards than 
those see out by the according IGA and HGAs.590

The Baku-Supsa PCoOA, to which the Baku-Supsa HGA refers, and the TAP HGAs refer to EC Directive 85/337/EC 
(Directive on the assessment of the effects of certain public and private projects on the environment). The TAP HGAs 
additionally incorporate the standards set out by the ESPOO Convention, the United Nations Economic Commission 
for Europe Convention on Access to Information, performance requirements detailed in the Environmental and 
Social Policy by the European Bank and the environmental standards as outlined in the Strategic Community 
Investment Handbook established by the International Finance Corporation.591

The TANAP HGA chooses a different approach by referring the establishment of environmental standards to 
the TANAP Project Entity, which should nonetheless comply with national laws and international standards and 
practices generally prevailing in the gas pipeline industry, including relevant standards of the International Finance 
Corporation.592

Similarly, almost all Nabucco HGAs state that the environmental standards shall be established by the Nabucco 
International Company while still being in accordance with national laws and consistent with the equator 
principle.593 Only the Nabucco HGA Romania takes a different approach by applying national environmental 
regulations to the companies.594

The CCO IGA requires states to determine the obligations of the transporters concerning environmental protection 
and to implement regulations applicable to the pipeline ‘in accordance with the generally accepted rules of the 
international petroleum industry with the purpose of preventing, mitigating and controlling environmental 
pollution’.595

According to the WAGP HGA, its Environmental Impact Assessment and Environmental Management Plan shall be 
consistent with ‘the highest standard of contemporary practice used in similar conditions for the construction and 
585  Paragraph 23.5 of the WAGP HGA.
586  Appendix 3, Paragraph 3(1) of the BTC HGA Azerbaijan; Appendix 3, Paragraph 3(1) of the BTC HGA Georgia; Appendix 5, Paragraph 3(1) of the BTC 

HGA Turkey; Appendix 4, Paragraph 3(1) of the SCP HGA Azerbaijan.
587  Appendix 3, Paragraph 3(3) of the BTC HGA Azerbaijan; Appendix 5, Paragraph 3(3) of the BTC HGA Turkey; Appendix 4, Paragraph 3(3) of the SCP HGA 

Azerbaijan.
588  Appendix 3, Paragraph 3(1) of the BTC HGA Georgia.
589  Appendix 4, Paragraph 3 of the SCP HGA Georgia. However, even in this case, the project shall not be subject to new environmental standards 

imposed by any authority, see Paragraph 3(3).
590  See ‘Citizen’s Guide to the BTC Project Agreements’ by BP, p. 12, available at: http://subsites.bp.com/caspian/citizens%20guide%20final.pdf.
591  Schedule 2, Part B of the Baku-Supsa PCoOA; Schedule 2, Part 2, Paragraph 1, 2, 3, 4 and 8 of the TAP HGA Albania and Schedule 2, Paragraph 1, 2, 3, 4 

and 8 of the TAP HGA Greece.
592  Article 17(1) of the TANAP HGA.
593  Article 15(1) of the Nabucco HGA Hungary; Article 15(1) of the Nabucco HGA Austria; Article 16(1)of the Nabucco HGA Turkey; Article 14(1) of the 

Nabucco HGA Bulgaria.
594  Article 14(1) of the Nabucco HGA Romania.
595  Article 15 of the CCO IGA.
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operation of high pressure Natural Gas pipelines in order to protect the environment; internationally acceptable 
industry standards and recognised good practice applicable to high pressure Natural Gas pipelines; and the 
standards used by export credit agencies and international financial institutions in similar conditions for the 
construction and operation of high pressure Natural Gas pipelines in order to protect the environment, to the 
extent the Company would need to comply with such standards’.596

Similarly, the TSGP IGA applies ‘good international practice’ to its environmental impact assessment and 
environmental management plan.597

(b) Technical Standards

Almost all HGAs, the Baku-Supsa HGA Georgia,598 the SCP HGAs,599 the BTC HGAs,600 the TANAP HGA601 and the 
TAP HGA Albania602 refer to technical standards set out by various European, American and other international 
institutions or societies, such as the American Petroleum Institute, the World Bank or the Pipeline Research Council 
International.

The Nabucco HGAs, on the other side, leave the establishment of the technical standards to the companies without 
requiring any minimum level.603 Only one Nabucco HGA, the Nabucco HGA Bulgaria, requires those technical 
standards to be consistent with generally accepted international and EU pipeline standards.604

The WAGP HGA includes ‘design standards’, whose governing code is the ANSI/ASME B.31.8,605 a code for the design, 
operation, maintenance, and repair of natural gas pipelines.

The only HGA not containing technical standards is the TAP HGA Greece.

(c) Social Standards

Social standards are vaguely protected by the BTC HGAs and the SCP HGAs by obliging the project investors merely 
to use their best endeavours to minimize potential disturbance to surrounding communities and the property of 
the inhabitants thereof.606 Here again, the subsequently extended legal framework of the BTC Pipeline now also 
includes social impact assessments, which apparently involve more stringent social standards than those see out 
by the HGAs.607

The TAP HGAs refer to social standards as outlined in the Strategic Community Investment Handbook established 
by the International Finance Corporation and performance requirements detailed in the Environmental and Social 
Policy by the European Bank.608

Similarly, almost all Nabucco HGAs state that the environmental standards shall be established by the Nabucco 
International Company while only the Nabucco HGA Romania takes a different approach by applying the national 
environmental regulations to the companies.609

The Nabucco HGAs, again, leave the establishment of social standards to the company while still being in 
accordance with national laws and consistent with the equator principle.610

596  Paragraph 19.8 of the WAGP HGA.
597  Article 4.1 of the TSGP IGA.
598  The Baku-Supsa HGA Georgia does not itself contain the technical standards, but its corresponding Baku-Supsa PCoOA , see Schedule 2, Part b, 

Paragraph 2 of the Baku-Supsa PCoOA.
599  Appendix 4, Paragraph 2 of the SCP HGA Azerbaijan; Appendix 4, Paragraph 2 of the SCP HGA Georgia.
600  Appendix 3, Paragraph 1 of the BTC HGA Azerbaijan; Appendix 3, Paragraph 2 of the BTRC HGA Georgia; Appendix 5, Paragraph 1 of the BTC HGA 

Turkey.
601  Article 20 and Appendix 1 of the TANAP HGA.
602  Schedule 2, Part 1 of the TAP HGA Albania.
603  Article 18(1) of the Nabucco HGA Romania; Article 18(1) of the Nabucco HGA Bulgaria; Article 19 of the Nabucco HGA Turkey; Article 18 of the 

Nabucco HGA Austria; Article 18(1) of the Nabucco HGA Bulgaria.
604  Article 18(1) of the Nabucco HGA Bulgaria.
605  Schedule 9, Paragraph 1.1 of the WAGP HGA.
606  Appendix 4, Paragraph 6 of both the SCP HGA Azerbaijan and the SCP HGA Georgia; Appendix 3, Paragraph 5 of the BTC HGA Georgia; Appendix 3, 

Paragraph 4 of the BTC HGA Azerbaijan; Appendix 5, Paragraph 4 of the BTC HGA Turkey.
607  See ‘Citizen’s Guide to the BTC Project Agreements’ by BP, p. 12, available at: http://subsites.bp.com/caspian/citizens%20guide%20final.pdf.
608  Schedule 2, Part 2, Paragraph 4 and 8 of the TAP HGA Albania and Schedule 2, Paragraph 4 and 8 of the TAP HGA Greece.
609  Article 14(1) of the Nabucco HGA Romania.
610  Article 15(1) of the Nabucco HGA Hungary; Article 15(1) of the Nabucco HGA Austria; Article 16(1) of the Nabucco HGA Turkey; Article 17 of the 

Nabucco HGA Romania; Article 17 of the Nabucco HGA Bulgaria.
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The Baku-Supsa HGA Georgia and the TANAP HGA do not regulate social standards.

(d) Labour Standards

Labour standards are covered by almost all HGAs.

The TAP HGA Albania obliges the project participants to comply with the ‘Core Labour Standards’ as defined by 
the International Labour Organisation.611 Both TAP HGAs, however, refer to the performance requirements by the 
European Bank’s Environmental and Social Policy, which also includes labour and working conditions.612

The TANAP HGA refers to labour standards established under national laws and additionally states that all employment 
programmes and practices shall not be less beneficial than is provided by the state’s relevant legislation generally 
applicable to its citizens.613 The same provisions can be found in all BTC HGAs614 and all SCP HGAs.615 Regarding 
the BTC Pipeline, it has to be noted though that the subsequently extended legal framework includes a legally 
binding instrument called the BTC Human Rights Undertaking, apparently preventing the company from seeking 
any compensation from a host government for fulfilling an obligation under international labour rights treaties.616

The Nabucco HGAs apply the employment standards pursuant to the relevant national laws.617

The Baku-Supsa HGA Georgia does not contain any labour standards.

(e) Human Rights Standards

The only HGAs covering human rights standards are those governing the Trans Adriatic Pipeline. They refer to the 
UN Global Impact on Human Rights, the Guiding Principles for Business and Human Rights as endorsed by the 
United Nations Human Rights Council and the Voluntary Principles of Security and Human Rights developed by 
the governments of the United States and United Kingdom.618

With regard to human rights standards and the BTC Pipeline, it has to be noted again that the subsequent BTC 
Human Rights Undertaking prevents the company from seeking any compensation from a host government for 
fulfilling an obligation under international human rights treaties.619

(f ) Health and Safety Standards

Since health and safety standards are mostly dealt with together by existing HGAs, they will be presented 
accordingly.

The SCP HGAs refer to health and safety standards generally observed by the international community, without 
describing them in more detail, but at the same time exempting the project from being subject to new standards 
imposed by any authority.620 The BTC HGA Georgia opts for the same provision on health and safety standards,621 
whereas the BTC HGA Azerbaijan and the BTC HGA Turkey only mention health and safety standards in the headline, 
but do not deal with them in the following paragraph.622

The TAP HGAs refer to international standards with regards to safety and community health standards, such as the 
performance requirements by the European Bank’s Environmental and Social Policy and social standards as outlined 
in the Strategic Community Investment Handbook established by the International Finance Corporation.623

The TANAP HGA deals with human health and safety with regards to the release of natural gas, obliging the TANAP 
Project Entity to take action in order to prevent further damage and restore the conditions.624 Additionally the 

611  Paragraph 19.1(a) of the TAP HGA Albania.
612  Schedule 2 (Standards), Part 2, No. 4(b) of the TAP HGA Albania; Schedule 2, No. 4(b) of the TAP HGA Greece.
613  Article 19 of the TANAP HGA.
614  Article 18(2) of both the BTC HGA Georgia and the BTC HGA Azerbaijan and Article 19(2) of the BTC HGA Turkey.
615  Article 18(2) of both the SCP HGA Azerbaijan and the SCP HGA Georgia.
616  See ‘Citizen’s Guide to the BTC Project Agreements’ by BP, p. 4, available at: http://subsites.bp.com/caspian/citizens%20guide%20final.pdf.
617  Article 17 of the Nabucco HGA Hungary; Article 17 of the Nabucco HGA Austria; Article 18(1) of the Nabucco HGA Turkey; Article 16 of the Nabucco 

HGA Romania; Article 16 of the Nabucco HGA Bulgaria.
618  Schedule 2, Part 2, Paragraph 5, 6 and 7 of the TAP HGA Albania and Schedule 2, Paragraph 5, 6 and 7 of the TAP HGA Greece.
619  See ‘Citizen’s Guide to the BTC Project Agreements’ by BP, p. 4, available at: http://subsites.bp.com/caspian/citizens%20guide%20final.pdf.
620  Appendix 4, Paragraph 5 of both the SCP HGA Georgia and the SCP HGA Azerbaijan.
621  Appendix 3, Paragraph 4 of the BTC HGA Georgia.
622  Appendix 3, Paragraph 3 of the BTC HGA Azerbaijan and Appendix 5, Paragraph 3 of the BTC HGA Turkey.
623  Schedule 2, Part 2 of the TAP HGA Albania and Schedule 2 of the TAP HGA Greece.
624  Article 17(4) of the TANAP HGA.
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TANAP Project Entity shall implement a health, safety and environmental program, which will be subject to the 
review of the host government.625

The Baku-Supsa HGA Georgia merely obliges merely the government to ‘make best endeavours to ensure the 
safety … of the personnel … and protect them from loss, injury and damage’ resulting from war, terrorism or the 
like.626 The Baku-Supsa HGA does not contain any safety standards that must be adhered to by the project investors.

Almost all of the Nabucco HGAs state that the safety standards shall be established by the Nabucco International 
Company while still being in accordance with national laws and consistent with the equator principle.627 Only the 
Nabucco HGA Turkey additionally includes health standards in this provision. The Nabucco HGA Romania takes a 
different approach by requiring the companies to adhere to national safety regulations and standards.628

(g) Accounting Standards

The SCP HGAS629 and the BTC HGAS630 refer to accounting standards generally accepted in the international natural 
gas or petroleum transportation industry.

The TAP HGA Albania makes accounting standards applicable pursuant to Albanian Law,631 while both the TAP 
HGA Albania and the TAP HGA Greece also refer to accounting standards issued by the International Accounting 
Standards Committee.632

The Nabucco HGAs refer both to generally accepted international accounting standards as well as to generally 
accepted accounting standards of the state in which the relevant company is incorporated.633

The WAGP HGA obliges the company to prepare its accounts in accordance with the international accounting 
standards,634 being the accounting standards promulgated by the International Accounting Standards Board.635

(h) Insurance and Measurement Standards

As the only IGA covering insurance and measurement standards, the CCO IGA solely refers to the ‘usual standards 
of the international petroleum industry’636 regarding insurance and to ‘international standards of the petroleum 
industry’ regarding measurement.637

The only HGAs covering insurance standards, the Nabucco HGAs, refer to internationally accepted standards and 
business practices of the natural gas industry.638

d. Conclusion

Most existing IGAs are in line with the Model IGA by covering technical, environmental and safety standards. The 
Model HGA is mostly followed by existing HGAs covering labour and social standards. Quality standards with 
regards to the energy source are, however, not common in existing HGAs.

The standards referred to in the Transit Protocol include environmental, technical, health, safety, social and 
accounting standards, can also be found in most existing agreements.

Human rights standards are covered by only a few existing agreements and are not regulated in either the Transit 
Protocol or the Model Agreements. Considering the impact of construction, expansion, operation and maintenance 

625  Article 17(7) of the TANAP HGA.
626  Article 6(1) of the Baku-Supsa HGA.
627  Article 14(1) of the Nabucco HGA Bulgaria; Article 15(1) of the Nabucco HGA Hungary; Article 15(1) of the Nabucco HGA Austria; Article 16(1) of the 

Nabucco HGA Turkey.
628  Article 14(1) of the Nabucco HGA Romania.
629  Article 8(3) of the SCP HGA Azerbaijan; Article 8(4) of the SCP HGA Georgia.
630  Article 8(3) of the BTC HGA Azerbaijan; Article 8(2)(vi) of the BTC HGA Georgia; Article 9(2)(vi) of the BTC HGA Turkey.
631  Schedule 5, Paragraph 5 of the TAP HGA Albania.
632  Preamble of both the TAP HGA Greece and the TAP HGA Albania, defining the term ‘IFRS’. 
633  Article 9(8) of the Nabucco HGA Bulgaria; Article 11 of the Nabucco HGA Turkey; Article 9(7) of the Nabucco HGA Romania; Article 10(7) of the 

Nabucco HGA Austria; Article 10(7) of the Nabucco HGA Hungary.
634  Paragraph 5.3 of the WAGP HGA.
635  Paragraph 1.1 of the WAGP HGA, definition of ‘international accounting standards’.
636  Article 17 of the CCO IGA. 
637  Article 13 of the CCO IGA.
638  Article 10 of the Nabucco HGA Bulgaria; Article 12 of the Nabucco HGA Turkey; Article 10 of the Nabucco HGA Romania; Article 11 of the Nabucco 

HGA Austria; Article 11 of the Nabucco HGA Hungary.
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of pipeline projects on the communities along the pipeline corridor and beyond, as well as the international 
pressure from various NGOs, integration of human rights standards into a new version of the Model Agreements or 
the Transit Protocol could be considered.

The applied standards are mostly industry standards. Only very few agreements refer to multilateral agreements. 
This study revealed that technical, health, and safety requirements are not harmonised, and would most successfully 
serve their purpose if applied consistently. It is therefore advisable to develop uniform guidelines or codes of 
conduct as an attachment to the Model Agreements under the auspices of the ECS.

The following chart summarises the approaches used by the IGAs to set out standards:

The following chart summarises the three most common issues regulated by means of standards:
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The following chart summarises less common issues regulated by means of standards:

The following chart summarises the least common issues regulated by means of standards:

13. Security

This chapter deals with the issue of security, the concept of protecting the pipeline system, the pipeline facilities 
and other physical pipeline assets from harmful external influence. Additionally, this chapter also covers security 
of the energy source itself. It does not deal with energy security or security of energy supply nor with investment 
security for the project investors, reinsurance security or national security.

a. Model Agreements

The Model IGA and the Model HGA contain the exact same provisions on security. States are obliged to ensure 
the security of the pipeline system within its territory and ‘exert all lawful and reasonable endeavours to enforce 
any relevant provisions of its law relating to threatened and/or actual instances of loss or damage caused by third 
parties to … the pipeline system’ within its territory.639 This provision does not only refer to the security of pipeline 
facilities, but also to land rights and persons within the territory of a state.

The Model Agreements do not cover security of the energy source itself, neither do they deal with the use of 
security forces or the handling of undetonated ordnance on a state’s territory.

b. Existing Agreements

Physical pipeline security is not covered by many IGAs, namely the Burgas-Alexandroupolis IGA, the Kirkuk-Ceyhan 
IGA, the Nabucco IGA, the TAP IGA, the Trans-Balkan IGA, the WAGP IGA and all IGAs relating to the South Stream 
Pipeline.

Only three IGAs provide for the security of the energy source: the Baku-Supsa IGA, the BTC IGA and the SCP Georgia-
Azerbaijan IGA.640

Those agreements that stipulate provisions on physical pipeline security do so in rather general terms. Most 
agreements simply contain the states’ obligation to ensure the (safety and) security of the pipeline facilities and 
all other assets or even of the project activities themselves.641 The CCO IGA requires states to ‘take all necessary 
measures … to ensure the protection’ of the pipeline.642 Some agreements additionally contain the states’ 

639  Article 12 of the Model IGA and Article 24 of the Model HGA.
640  Article 3(1) of the Baku-Supsa IGA; Article III(2) of the BTC IGA; and Article III(2) of the SCP Georgia-Azerbaijan IGA.
641  Article 3(1) of the Baku-Supsa IGA, Article 6(1) of the Baku-Supsa HGA; Article III(2) of the BTC IGA; Article III(2) of the SCP Georgia-Azerbaijan IGA; 

Article 4(1) of the TAPI IGA and Paragraph 26 of the TAPI Framework Agreement; Article 22 of the TANAP HGA (to which Article 9 of the TANAP IGA 
referred); Paragraph 9.1(b) of the TAP HGA Greece; Paragraph 14.1(b) of the TAP HGA Albania; Article 11 of both the BTC HGA Georgia and the BTC HGA 
Azerbaijan; Article 12 of the BTC HGA Turkey; Article 11 of the SCP HGA Azerbaijan; and Paragraph 11 of the SCP HGA Georgia; Article 3.9 of the TSGP 
IGA.

642  Article 15 of the CCO IGA.
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obligations to search for, detonate or remove explosive charges.643 The TSGP additionally requires states to protect 
the pipeline from any external threats within their jurisdiction.644

Some of those HGAs containing states’ obligations to ensure the security of the pipeline facilities, namely the BTC 
HGAs, the SCP HGAs and the TANAP HGA, contain a very similar (almost identical) wording to the Model HGA.645 The 
BTC HGAS and the SCP HGA additionally contain a clause requiring the governments to use security forces of the 
state, ‘as its sole cost and expense’ to provide physical security for the pipeline facilities, thereby making the states 
solely liable for the conduct of all such security operations by their forces.646 This provision was not included in the 
Model HGA or IGA. However, while the Model HGA obviously takes upon most of the security provisions of the BTC 
HGAs and the SCP HGAs, the TANAP HGA, on the other side, only takes over part of the Model HGA in this regard, 
not including the security of land rights and persons, and exempting the host government from liability for any 
loss or damage of the project investors caused by such state’s security actions.647 The TAP HGAs, being agreements 
designed after the publication of the Model Agreements, do take on some provisions of the Model HGA, but do not 
implement the Model HGA’s approach on security matters. Instead, they strongly refer to human rights standards 
while obliging the states to use their best endeavours to protect the pipeline facilities within their territory.648

The Qatar-UAE IGA obliges each government to exchange information on likely threats to, or security incidents 
relating to the pipeline.649 In addition, the competent authorities must consult one another with a view to 
concluding mutual arrangements in relation to the physical protection of the pipeline.650 Similarly, the ISI IGAs 
envisage the subsequent conclusion of ‘mutual arrangements in relation to the physical protection of the pipeline 
as shall from time to time seem appropriate to them’.651

The Nabucco HGAs all contain provisions on security, but regulate the matter in different ways. Four Nabucco 
HGAs call for the states to ensure security: according to the Nabucco HGA Hungary and the Nabucco HGA Austria, 
the companies require the preservation of the security of the project land, the pipeline and all persons involved, 
for which a certain state authority is responsible.652 The Nabucco HGA Romania and the Nabucco HGA Bulgaria 
simply oblige the states to endeavour to ensure the security of project land, the pipeline and all persons involved. 
A completely different approach can be found in the Nabucco HGA Turkey, which does not call for the state but for 
the companies to provide for the security of the project land, the pipeline and all persons involved.653

A specific provision warranting attention can be found in the TAP HGA Greece. Its provision on security also covers 
the installation of crossing infrastructure and the necessary consent by the state and approval by the project 
investor.654 It is not clear though to what extent this provision actually rests upon security concerns.

c. Conclusion

Around half of the agreements considered deal with the matter of security of pipeline facilities and other assets, 
whereas only three agreements ensure the security of the energy source itself. The common handling is to 
generally oblige the states to ensure the security of pipeline facilities, without providing for detailed requirements. 
One major security concern seems to be the existence of undetonated explosive charges, being regulated by the 
agreements of four different pipelines.

While the Model Agreements took over the security provisions of the BTC HGAs and the SCP HGAs, none of the 
subsequent existing agreements again fully implemented the Model Agreements’ provision. Therefore it is questionable 
whether the approach suggested by the Model Agreements is indeed feasible and should remain. This is especially 
643  Article 3(2) of the Baku-Supsa IGA; Article III(1) of the BTC IGA; Article III(1) of the SCP Georgia-Azerbaijan IGA; Paragraph 9.3. of the TAP HGA Greece and 

Paragraph 14.3 of the TAP HGA Albania.
644  Article 4.3 of the TSGP IGA.
645  Article 11(1) and (2) of the BTC HGA Azerbaijan; Article 12(1) and (2) of the BTC HGA Turkey; Article 11(1) and (2) of the BTC HGA Georgia; Article 11(1) 

and (2) of the SCP HGA Azerbaijan; Paragraph 11(1) and (2) of the SCP HGA Georgia; Article 22 of the TANAP HGA.
646  Article 11(3) of the BTC HGA Azerbaijan; Article 12(3) of the BTC HGA Turkey; Article 11(3) of the BTC HGA Georgia; Article 11(3) of the SCP HGA 

Azerbaijan; Paragraph 11(3) of the SCP HGA Georgia.
647  Article 22 of the TANAP HGA.
648  Paragraph 9 of the TAP HGA Greece and Paragraph 14 of the TAP HGA Albania.
649  Article 7(1) of the Qatar-UAE IGA.
650  Article 7(2) of the Qatar-UAE IGA.
651  Article 8 of both the ISI 1 IGA and the ISI 2 IGA.
652  Article 20(1) of both Nabucco HGA Austria and Nabucco HGA Hungary.
653  Article 21 of the Nabucco HGA Turkey.
654  Paragraph 9.4 of the TAP HGA Greece.
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the case for the Model IGA. The Model IGA simply repeats the security provision of the Model HGA. However, none of 
the existing IGAs does in fact contain such a clause or repeats the provision of its according HGA(s).

In their articles on security, the Model Agreements deal not only with the security of the pipeline facilities as such, 
but also with the security of land rights and persons on a state’s territory. This is a provision also copied from the 
BTC HGAs and the SCP HGAs, but not followed by any other existing agreement. As the Model Agreements are 
intended to reflect contemporary state practice, it is advisable to separate security of land rights and persons from 
physical security of the pipeline. For instance, provisions on security of land rights could be incorporated to the 
general section dealing with land rights under the Model IGA and the Model HGA could deal with land rights in 
separate articles. 

The Transit Protocol does not deal with security matters other than the security of energy supply.

14. Taxes

a. Model Agreements

According to the Model Agreements, the term ‘taxes’ shall mean ‘all existing and future levies, duties, customs, 
imposts, payments, fees, penalties, assessments, taxes (including value added tax or sales taxes), charges and 
contributions payable to or imposed by a state, any organ or subdivision of a state, whether central or local’.655 Tax 
is thereby understood in a very broad sense.

At the basis of the Model Agreements’ tax provisions stands the obligation that the ‘tax treatment of project 
investors with respect to any part of project activities will be no less favourable than that applicable to its nationals 
in the same circumstances under its general tax legislation on income and capital’.656

The Model IGA, additionally, states that there shall be no non-recoverable VAT or sales taxes on imports, exports or 
the supply of goods, works or services with respect to all or any project activities.657 The Model IGA obliges states 
to exempt project investors (and interest holders, shippers or persons who provide goods, works, technology or 
services) from withholding taxes on cash transfers,658 from taxes levied on the value of the pipeline system or on 
any gas/petroleum that is transported through the pipeline659 and from taxes on payments or deemed payments 
that are associated with the project activities.660 The last clause of the relevant article of the Model IGA contains a 
general exemption of any project investor, shipper or person who provides goods, works, technology or services 
from taxes or associated obligations.661 It is not clear why the more detailed exemptions are followed by such a 
broad exemption and why it was not at the beginning of the clause.

The Model HGA, in contrast, contains a general exemption clause at the beginning, stating that ‘no project 
participants or their employees shall be subject to any taxes … arising from … any part of specific project activities, 
land rights petroleum/gas that is transported through the pipeline system or any related assets or activities, whether 
before, on or after the effective date’.662

The Model Agreements seem to suggest a taxation framework, which is very favourable for the project investors. 
Host states should, however, also have the possibility to gain economically from the investment project, especially 
if the host state functions merely as a transit country without receiving energy itself. A respective update of the 
Model Agreements should be considered.

b. Transit Protocol

The Transit Protocol does not regulate taxes, but charges: any charges imposed by a contracting party on transit of 
energy materials has to comply with Article V of GATT 1994.663

655  Article 1 of both the Model IGA and the Model HGA.
656  Article 26(1) of the Model HGA and Article 13(1) of the Model IGA. The Model HGA refers only ‘general tax legislation’, while the Model IGA refers to 

‘general tax legislation on income and capital’. It is not clear why the Model IGA differs in this regard.
657  Article 13(2) of the Model IGA.
658  Article 13(6) of the Model IGA.
659  Article 13(8) of the Model IGA.
660  Article 13(9) of the Model IGA.
661  Article 13(10) of the Model IGA.
662  Article 26(3) of the Model HGA.
663  Article 11 of the Transit Protocol.
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c. Existing Agreements

Only four pipeline IGAs do not deal at all with the matter of taxes, namely the Baku-Supsa IGA, the ISI 1 IGA, the ISI 
2 IGA and the Qatar-UAE IGA.

i. Definitions

Those agreements defining the term ‘taxes’ provide a very broad scope.

The BTC and the SCP agreements define taxes as ‘all existing or future taxes, levies, duties, customs, imposts, 
contributions (such as social fund and compulsory medical insurance contributions), fees, assessments or other 
similar charges payable to or imposed by a state or state authority’.664 The BTC HGA Turkey additionally includes 
‘interest, penalties and fines with respect thereto’.

The Model Agreements, obviously, took over this definition set out by the agreements governing the BTC Pipeline 
and the SCP.

Subsequent agreements seem to rest on the Model Agreements’ definition to a wide extent: The Trans-Balkan 
IGA defines taxes as ‘all future and existing taxes, fees, assessments, charges and contributions’.665 The Nabucco 
IGA adds levies, imposts and payments to this list.666 The TAP agreements additionally include duties, customs, 
penalties, while the TAP HGA Greece also includes duties implemented by the EU according to a EU Regulation.667 
The TANAP HGA, finally, in addition differentiates between ‘duties, customs duties, import duties and export duties’ 
and also adds VAT and withholdings.668 The tax liability of the TANAP project entity is defined as Corporate Tax. There 
is an Advance Corporation Tax responsibility, which was not required under BTC Turkey HGA.669

Agreements covering tax issues either do not provide any definition of taxes at all, or they aim at a very broad 
definition of taxes. There does not seem to be a handling in between. While it is certainly useful to define important 
terms and thereby clarify what is meant by the respective provisions, it is questionable whether the broad definition 
of taxes, including also medical insurance contributions or interests, should be subject to the following regulation.

ii. Regulations

Tax provisions, especially in HGAs, can be lengthy and very detailed when it comes to different activities being 
subject to different kind of taxes. The grade of regulation of existing agreements varies to a wide extent. This 
chapter therefore tries to set out the basic handling of taxes, without going into every detail of the tax provisions.

The most expansive tax provisions, and also the closest to the Model Agreements, can be found in the agreements 
governing the BTC Pipeline and the SCP. These agreements exempt the project investors from any taxes arising 
from or related to the project, the facilities or the system.670 The according HGAs even make these provisions ‘at all 
times’ prevailing the conflicting provisions of the respective national law.671

Only a few agreements take over the general handling of the Model Agreements by stating that the treatment 
of taxation to project participants shall be no less favourable than that applicable to its nationals or domestic 
entrepreneurs, namely the Nabucco IGA,672 the TAP HGAs673 and the Trans-Balkan IGA.674

A more common clause is the one granting to the operating companies the most favourable (customs and) tax 
regime. This can be found in all IGAs governing the South Stream Pipeline and the Burgas-Alexandroupolis IGA.675 
664  Article 1 of the BTC HGA; Appendix 1 of the BTC HGA Azerbaijan, the BTC HGA Turkey and the BTC HGA Georgia; Article I of the SCP Georgia-Azerbaijan 

IGA ; Appendix 1 of both the SCP HGA Azerbaijan and the SCP HGA Georgia.
665  Paragraph 1.1 of the Trans-Balkan IGA.
666  Article 2(28) of the Nabucco IGA.
667  Appendix of the TAP IGA; Para 1.1 of the TAP HGA Albania and the TAP HGA Greece.
668  Article 1 of the TANAP HGA.
669  Ibid.
670  Article V(1) of both the BTC IGA and the SCP Georgia-Azerbaijan IGA; Article 8(1)(i) of the BTC HGA Azerbaijan; Article 8(1)(i) of the BTC HGA Georgia; 

Article 9(1)(i) of the BTC HGA Turkey; Article 8(1)(i) of the SCP HGA Azerbaijan; Article 8(1)(i) of the SCP HGA Georgia.
671  Article 8(1)(iii) of the BTC HGA Azerbaijan; Article 8(1)(iii) of the BTC HGA Georgia; Article 9(1)(iii) of the BTC HGA Turkey; Article 8(1)(iii) of the SCP HGA 

Azerbaijan; Article 8(1)(iii) of the SCP HGA Georgia.
672  Article 11(1) of the Nabucco IGA. The corresponding Nabucco HGAs all refer the matter of taxation to separate agreements: Article 21 of the Nabucco 

HGA Romania; Article 21 of the Nabucco HGA Hungary; Article 21 of the Nabucco HGA Bulgaria; Article 22 of the Nabucco HGA Austria; Article 22 of 
the Nabucco HGA Turkey.

673  Para 24 of the TAP HGA Albania; Paragraph 12 of the TAP HGA Greece.
674  Paragraph 7(1) of the Trans-Balkan IGA.
675  Article 9 of the Burgas-Alexandroupolis IGA; Article 7 and 8 of the SS IGA Russia and Austria; Article 14 of the SS IGA Russia and Bulgaria; Article 10 of 
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Two of these agreements additionally state that the taxation shall adhere to the principles of non-discrimination, 
fairness and transparency.676 The Nabucco IGA, similarly, obliges states to ‘refrain from imposing any additional 
Nabucco Project specific Taxes or discriminatory tax’.677

Most agreements apply the respective state’s national tax legislation,678 the majority of them applying the national 
law being in effect as of the signature or conclusion date of the agreement.679 One of these agreements even 
provides compensation in case the national tax legislation changes to the detriment of the operating company 
or project investors.680 The CCO IGA additionally aims at avoiding double taxation of all individuals involved in the 
activities relating to the construction, operation, use and maintenance of the pipeline.681

The TSGP IGA aims at a general harmonisation of the applicable tax and custom law,682 for example by way of 
future agreements between the states.683 It doesn’t explicitly provide for a non-discrimination clause, although 
harmonisation may result in such non-discrimination. The TSGP IGA obliges the project company to create a local 
branch in each state and to produce financial statements.684 Interestingly, the costs and revenues of the project 
company shall be shared among the states.685 

A very different approach can be found in the WAGP IGA. This agreement establishes an entire fiscal regime, which 
apportions the taxes between the involved states according to exact calculation on the basis of distance and 
capacity proportion.686 The WAGP HGA takes up this agreed fiscal regime and provides for further details in relation 
to the company.687

Since there is no company envisaged by the Kirkuk-Ceyhan IGA, the only tax provision it provides applies to the 
office established by it, the Iraqi office at Ceyhan terminal. This office shall be exempted from all taxes, dues, charges 
and any other financial burden.688

Only a few agreements regulate the tax on the energy source itself as the Model Agreements suggest. The BTC IGA, 
the SCP Georgia-Azerbaijan IGA and the Trans-Balkan IGA obliges states to not levy any taxes on the value of the 
petroleum that is transported through the pipeline.689

d. Conclusion

The Model Agreements, again, seem to rest upon the agreements governing the BTC Pipeline and the South 
Caucasus Pipeline to a wide extent. The tax provisions of most other existing agreements, however, differ from the 
Model Agreements’ approach. An update of the Model Agreements towards a more favourable taxation framework 
for the host states should be considered.

the SS IGA Russia and Croatia; Article 10 of the SS IGA Russia and Greece; Article 11 of the SS IGA Russia and Hungary; Article 12 of the SS IGA Russia 
and Serbia; Article 8 of the SS IGA Russia and Macedonia; Article 11 of the SS IGA Russia and Slovenia.

676  Article 8 of the SS IGA Russia and Austria; Article 12 of the SS IGA Russia and Slovenia.
677  Article 7 of the Nabucco IGA.
678  Article 8(1) of the SS IGA Russia and Austria; Article 12 of the SS IGA Russia and Hungary; Article 9 of the TAP IGA; Article 19 of the CCO IGA.
679  Article 23(1)(a) of the TANAP HGA; Article 15(2) of the SS IGA Russia and Bulgaria; Article 11(2) of the SS IGA Russia and Croatia; Article 11(2) of the SS 

IGA Russia and Greece; Article 9(2) of the SS IGA Russia and Macedonia; Article 13(2) of the SS IGA Russia and Serbia; Article 12(1) and (3) of the SS IGA 
Russia and Slovenia; Article 23(1)(a) of the TANAP HGA; Paragraph 31 and 32 of the TAPI Framework Agreement.

680  Article 12(3) of the SS IGA Russia and Slovenia.
681  Article 18 of the CCO IGA.
682  Article 5.1 and 5.2 of the TSGP IGA.
683  Article 8.1(h) of the TSGP IGA.
684  Article 5.3.1 and 5.3.2. of the TSGP IGA.
685  Article 5.3.3 of the TSGP IGA.
686  Article V of the WAGP IGA.
687  Paragraph 29 of the WAGP HGA.
688  Article 16 of the Kirkuk-Ceyhan IGA and Article 7 of the Kirkuk-Ceyhan Amendment.
689  Paragraph 7(4) of the Trans-Balkan IGA; Article V(1) of the BTC IGA; Article V of the SCP Georgia-Azerbaijan IGA.
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The following chart summarises the approaches regarding taxes:

15. Tariffs

Tariffs, being charges imposed by the operating entity onto the users/buyers, are a matter normally regulated by 
HGAs. However, some IGAs still contain provisions on tariffs.

There are two major approaches to regulate tariffs:

(1) The tariffs can either be negotiated; or

(2) The tariffs are regulated.

a. Model Agreements

Neither the Model IGA nor the Model HGA contains any provisions on (transit) tariffs.

b. Transit Protocol

The Transit Protocol only deals with those tariffs imposed for transit services. Each contracting party shall take all 
necessary measures to ensure that transit tariffs are objective, reasonable, transparent and do not discriminate on 
the basis of origin, destination or ownership.690 Additionally transit tariffs shall not be affected by market distortions 
and shall be based on operational and investment costs, including a reasonable rate of return.691

c. Existing Agreements

Some agreements do not deal with tariff issues at all, namely the Baku-Supsa IGA, the agreements governing the 
BTC Pipeline, the CCO IGA,692 the agreements governing the South Caucasus Pipeline, the ISI 1 IGA, the ISI 2 IGA, the 
Qatar-UAE IGA, the Kirkuk-Ceyhan IGA and Amendment and the agreements governing the Trans Adriatic Pipeline.

Most agreements leave it to the operating company to determine tariffs for its services as its exclusive competence, 
thereby following approach (1). This is the case for the Burgas-Alexandroupolis IGA,693 the SS IGA Russia and 
Austria,694 the SS IGA Russia and Bulgaria,695 the SS IGA Russia and Croatia,696 the SS IGA Russia and Greece,697 the SS 
IGA Russia and Hungary,698 the SS IGA Russia and Macedonia699 and the SS IGA Russia and Serbia.700

According to the TANAP IGA (more transparent and systemized procedures are envisaged in terms of tariff 
methodology) the TANAP Project Entity may negotiate, agree and charge tariffs provided that Ministry of Energy 
and Natural Resources of the Republic of Turkey is notified about it.701

All other agreements follow approach (2) by having the states regulate the tariff.

690  Article 11(1) of the Transit Protocol.
691  Article 11(2) and (3) of the Transit Protocol.
692  Although the CCO IGA refers to both the GATT 1947 and the GATT 1994 in its preamble.
693  Article 6 of the Burgas-Alexandroupolis IGA.
694  Article 5(1) of the SS IGA Russia and Austria.
695  Article 8 of the SS IGA Russia and Bulgaria.
696  Article 6(2) of the SS IGA Russia and Croatia.
697  Article 6(2) of the SS IGA Russia and Greece.
698  Article 7 of the SS IGA Russia and Hungary.
699  Article 5(2) of the SS IGA Russia and Macedonia.
700  Article 8(2) of the SS IGA Russia and Serbia.
701  Article 7(4) of the TANAP IGA.
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The Trans-Balkan IGA refers to its corresponding bilateral agreements (HGAs), which are to establish tariffs to be 
charged for the transit of petroleum through their territory.702

According to the TSGP IGA, the states shall determine the best incentive tariff for the gas transportation taking into 
account investment amortisation, operating costs and a reasonable profitability.703

The Nabucco IGA provides a tariff methodology704 and additionally regulates the reverse flow at a specific tariff.705 
The corresponding Nabucco HGAs also include tariff methodology according to which the Nabucco International 
Company may determine a stable tariff in order to attract financing and shippers’ commitments in its sole 
discretion.706 

Other agreements also provide for a tariff methodology: According to the TAPI Framework Agreement, the tariff 
paid by gas buyers to the consortium shall be based on internationally accepted cost-of-service based tariff 
methodology.707 And the WAGP IGA empowers its body, the WAGP Authority, in the name and on behalf of the 
state parties to negotiate and agree changes to the approved tariff methodology with the company.708 The WAGP 
IGA, however, does not make any other reference to this approved tariff methodology throughout its provisions. 
The tariff methodology is then in detail subject to the WAGP HGA.709

Only one IGA governing the South Stream Pipeline, the SS IGA Russia and Slovenia, recognises approach (2) but 
tries to follow approach (1): The Slovenian party is required to try to obtain an exemption from tariff regulation rules 
regarding the capacity of the gas pipeline.710 Subject to this exemption, tariffs for utilisation of the gas pipeline are 
set by the company in accordance with the law in the Republic of Slovenia.711

d. Conclusion

The Model Agreements seem to follow the example of the BTC Pipeline and the South Caucasus Pipeline also in 
regards to tariffs by actually not regulating them. Tariffs are, however, regulated by the majority of agreements. A 
provision in the Model Agreements on tariffs could therefore be considered.

The following chart summarises the provisions on tariffs:

702  Paragraph 15.1(h) of the Trans-Balkan IGA.
703  Article 3.10 of the TSGP IGA.
704  Article 3(3) and Annex No. 4 of the Nabucco IGA.
705  Article 3(4) of the Nabucco IGA.
706  Article 6(1)(b) and Appendix No. 2 of the Nabucco HGA Turkey; Article 8(1)(b) and Appendix No. 4 of the Nabucco HGA Austria; Article 7(1)(b) and 

Appendix No. 4 of the Nabucco HGA Bulgaria; Article 8(1)(b) and Appendix No. 4 of the Nabucco HGA Hungary; Article 7(1)(b) and Appendix No. 4 of 
the Nabucco HGA Romania.

707  Paragraph 24 of the TAPI Framework Agreement.
708  Article IV (2)(2)(a)(xxvi) of the WAGP IGA.
709  Para 15 and Schedule 7 of the WAGP HGA.
710  Article 7(1) of the SS IGA Russia and Slovenia.
711  Article 7(2) of the SS IGA Russia and Slovenia.
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16. Dispute Settlement

a. Model Agreements

The Model IGA provides for an ad hoc arbitration if no settlement could be reached via diplomatic means within 
a given period of time.712 The provisions on the ad hoc arbitration are based upon Article 27 of the ECT, as the 
explanatory note states, and shall additionally be governed by the UNCITRAL Rules.713

The first edition of the Model IGA referred to the Joint Commission as a first means to settle dispute. However, since 
the second Model IGA abandoned the establishment of such commission, this dispute mechanism was put aside.

The Model HGA, on the other hand, offers three arbitral options (taken from Article 26 ECT) to submit disputes to: 
(1) ICSID, (2) a sole arbitrator or an ad hoc arbitration tribunal established under UNCITRAL Rules or (3) an arbitral 
proceeding under the SCC.714

b. Transit Protocol

One of the objectives of the Transit Protocol is to promote the prompt and effective settlement of disputes relating 
to transit.715 It first aims at dispute settlement through diplomatic channels. If no settlement can be reached, it 
refers the disputes to an ad hoc tribunal in accordance with Article 27(3) of the ECT.716

c. Existing Agreements

i. IGAs

As a first means to solve a dispute, most IGAs refer to negotiations or diplomatic means. In quite a few IGAs the 
provision on disputes is even limited to these means. This is the case for most IGAs governing the South Stream 
Pipeline, which provide for the settlement of differences ‘by way of negotiations’,717 as well as for the Burgas-
Alexandroupolis Pipeline (‘negotiations’),718 the TAP Pipeline (‘diplomatic means’),719 the TAPI Pipeline (‘through 
negotiations and consultations’)720 and the Trans-Saharan Pipeline (‘réglé directement a l’amiable’).721

Those IGAs establishing a joint commission to enhance general cooperation mostly appoint this commission to 
also deal also with disputes arising under the IGA. The BTC IGA and the SCP Georgia-Azerbaijan IGA refer disputes 
to the implementation commission,722 the Baku-Supsa IGA723 and the CCO IGA724 to its commission, the ISI 1 IGA 
and the ISI 2 IGA to the Irish Sea Interconnector Commission,725 the Qatar-UAE IGA to the Joint Qatar-UAE Pipeline 
Commission,726 the TANAP IGA to the TANAP Committee727 and the Trans-Balkan IGA to its Joint Commission.728 
The WAGP IGA provides for a much more elaborated review and dispute settlement mechanism through its own 
bodies by establishing the Fiscal Review Board to deal with disputes arising under the fiscal regime of the treaty,729 
the WAGP Tribunal as an ad hoc body to judge decisions by the Fiscal Review Board730 and the Committee of 
Ministers as the general body to settle disputes.731 Only one of these IGAs, however, assigns its committees the 
power to make final decisions, namely the Baku-Supsa IGA.732

712  Article 19 of the Model IGA.
713  Article 19(8) of the Model IGA.
714  Article 43(4) of the Model HGA.
715  Article 2(1)(f ) of the Transit Protocol.
716  Article 21 of the Transit Protocol.
717  Article 18(2) of the SS IGA Russia and Bulgaria, Article 13(2) of the SS IGA Russia and Croatia, Article 14(2) of the SS IGA Russia and Greece, Article 14 of 

the SS IGA Russia and Hungary, Article 15 of the SS IGA Russia and Serbia, Article 14 of the SS IGA Russia and Slovenia and Article 5 of the SS Protocol 
Turkey, which has a slightly different wording.

718  Article 13 of the Burgas-Alexandroupolis IGA.
719  Article 13 of the TAP IGA.
720  Article 8 of the TAPI IGA. The TAPI Framework Agreement does not provide for any dispute settlement mechanism.
721  Article 12 of the TSGP IGA.
722  Article VIII(2) of both the BTC IGA and the SCP Georgia-Azerbaijan IGA.
723  Article 6(2) of the Baku-Supsa IGA.
724  Article 24(1) of the CCO IGA.
725  Article 15(1) of the ISI 1 IGA and Article 16(1) of the ISI 2 IGA.
726  Article XI of the Qatar-UAE IGA.
727  Article 4(3) of the TANAP IGA.
728  Paragraph 19 of the Trans-Balkan IGA.
729  Article VI(1) of the WAGP IGA.
730  Article VI(4) of the WAGP IGA.
731  Article XI in conjunction with Article X(3) of the WAGP IGA.
732  Article 6(2) of the Baku-Supsa IGA.
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Most IGAs refer the dispute to an arbitral body. Many IGAs therefore provide for an ad hoc arbitration as the final 
means to settle a dispute,733 most of which refer to the provisions contained in Article 27(3) of the ECT.734 The CCO 
IGA applies the UNCITRAL arbitration rules ‘unless the contracting states disagree’.735

The only IGA referring disputes to a judicial, non-arbitral, body for final decision is the WAGP IGA. If a dispute cannot 
be settled within a period of six months it should be referred to the ECOWAS Court of Justice.736

An exceptional provision on dispute settlement is provided by the Kirkuk-Ceyhan Amendment. While the original 
Kirkuk-Ceyhan IGA provided for an ad hoc arbitration,737 the Kirkuk-Ceyhan Amendment applies the arbitration 
rules of the ICC.738 

A few IGAs regulate or mention disputes arising under the respective HGA. The WAGP IGA assigns the Committee 
of Ministers to also deal with disputes arising under the International Project Agreement.739 Certain decisions of 
the Committee of Ministers may then be challenged by the project investor in a dispute resolution procedure 
under the International Project Agreement.740 In the BTC IGA each state ‘acknowledges, consents and agrees 
that any dispute between a State and a Project Investor … shall be subject to private international arbitration 
in accordance with the provisions of such Project Agreement’,741 while the SCP Georgia-Azerbaijan IGA, similarly, 
contains an acknowledgment that ‘any dispute between a State and a Project Investor … shall be subject to the 
dispute resolution provisions of the HGA applicable to such State’.742 None of these provisions, however, constitute 
the possibility of an investor-state arbitration under the respective treaty.

ii. HGAs

Almost all HGAs provide for arbitration pursuant to the ICSID Convention and the ICSID Arbitration Rules or the ICC 
Rules. Many HGAs assign preference to ICSID, but choose ICC Rules in case ICSID is not available,743 while the TAP 
HGAs leaves it to the parties to pick either ICSID or ICC.744 The TANAP HGA745 and all Nabucco HGAs746 only provide 
for ICC Rules. The Baku-Supsa HGA provides for arbitration under the UNCITRAL Rules.747

The WAGP IGA destines the Committee of Ministers not only to settle disputes under the IGA, but also under the 
International Project Agreement (the WAGP HGA).748 The WAGP HGA itself provides for a special procedure in case 
of technical disputes,749 but refers all other disputes to arbitration pursuant to the ICSID Convention.750

d. Conclusion

Most agreements are in line with the Model Agreements and the Transit Protocol.

733  Article 12 of the TANAP IGA, Article 10 of the SS IGA Russia and Austria and Article 11 of the SS IGA Russia and Macedonia; Article 24(3) of the CCO IGA; 
Article 15(2) of the ISI 1 IGA; Article 16(2) of the ISI 2 IGA.

734  Article 13(5) of the Nabucco IGA, Paragraph 19 of the Trans-Balkan IGA, Article VIII(4) of the SCP Georgia-Azerbaijan IGA, Article 5 of the SCP Azerbaijan-
Turkey IGA and Article VIII(2) of the BTC IGA.

735  Article 25(2) of the CCO IGA.
736  Article XI(2) of the WAGP IGA.
737  Article 21 of the Kirkuk-Ceyhan IGA.
738  Article 10 of the Kirkuk-Ceyhan Amendment.
739  Article XI(1) of the WAGP IGA.
740  Article IV(14) of the WAGP IGA.
741  Article VIII(3) of the BTC IGA.
742  Article VIII(5) of the SCP Georgia-Azerbaijan IGA.
743  Article 18(2) and (3) of the BTC HGA Turkey, Article 17(2) and (3) of the BTC HGA Azerbaijan, the BTC HGA Georgia, Article 21(2) and (3) of the BTC 

Turnkey, Article 12 (2) and (3) of both the SCP HGA Georgia and the SCP HGA Azerbaijan.
744  Paragraph 27 of the TAP HGA Albania and Paragraph 24 of the TAP HGA Greece.
745  Article 34 of the TANAP HGA.
746  Article 37(2) of the Nabucco HGA Turkey; Article 35(2) of the Nabucco HGA Austria; Article 25(2) of the Nabucco HGA Bulgaria; Article 35(2) of the 

Nabucco HGA Hungary; Article 37(2) of the Nabucco HGA Romania.
747  Article 13(3)(a) of the Baku-Supsa HGA.
748  Article X(2)(d) in conjunction with Article XI(1) of the WAGP IGA.
749  Paragraph 42.2 of the WAGP HGA.
750  Paragraph 42.4 of the WAGP HGA.
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The following chart summarises the dispute options found in IGAs:

17. Funding/Financing

a. Model Agreements

The Model Agreements do not contain any provision on the financing of or funding for the pipeline project.

b. Existing Agreements

Only a few existing agreements regulate or mention the matter of financing the pipeline. They do so in different 
ways, but all in very short terms.

The SS IGA Russia and Greece requires each ‘founder’ to independently ensure the funding of the company’s 
activities.751 The Trans-Balkan IGA aims at Bilateral Agreements to permit the project companies to finance the 
project through joint loan and credit facilities.752

The BTC IGA and the SCP Georgia-Azerbaijan IGA simply oblige states to secure full cooperation and support for all 
financing efforts and activities by the project investors.753 Similarly the TANAP IGA obliges each state to lend its full 
support to the financing of the TANAP Project.754

The Kirkuk-Ceyhan IGA, being an IGA not envisaging the construction or operation of the pipeline by private 
entities, obliges each of the two sides to provide the funds required for carrying out all of its obligations.

Other agreements clarify that the financial burden is not to be carried by the states. The Nabucco IGA states ‘nothing 
in this agreement obliges state parties to finance the Nabucco Project or to accept financial liabilities in regard to 
the Nabucco Project’.755 Most of the corresponding Nabucco HGAs adopt a similar statement by making clear that 
the state is not obliged to provide any finance.756 Similar to the Nabucco IGA, the SS IGA Russia and Bulgaria states 
that the parties shall not be held liable for the actions of the company and its founders in financing the pipeline.757 
In the same line, the TSGP IGA makes clear that the states are not obliged to grant any subvention or financial 
support for the construction and operation of the pipeline.758 Instead, the sponsors have to make sure that the 
project company provides the required financing sources.759

751  Article 3(1) of the SS IGA Russia and Greece.
752  Paragraph 15(1)(i) of the Trans-Balkan IGA.
753  Article II(4)(x) of the BTC IGA; Article II(4)(xiii) of the SCP Georgia-Azerbaijan IGA.
754  Article 4(1) of the TANAP IGA.
755  Article 3(2) of the Nabucco IGA.
756  Article 5(2) of the Nabucco Romania; Article 4(2) of the Nabucco HGA Turkey; Article 6(3) of the Nabucco HGA Austria; Article 6(3) of the Nabucco HGA 

Hungary.
757  Article 19(2) of the SS IGA Russia and Bulgaria.
758  Article 3.13 and 6.4 of the TSGP IGA.
759  Article 7.3.1 of the TSGP IGA.
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Some agreements determine that the construction of the pipeline shall be based on the principles or basis of 
project financing.760

The WAGP IGA regulates only the financing of the authority established by it: The state parties shall be responsible 
for providing or procuring funding for the WAGP Authority.761

c. Conclusion

The issue of financing is covered only briefly by the existing IGAs and in very different ways. The IGAs mainly oblige 
states to support the project investors in financing the project, thereby allocating the financial burden to the 
project investors. It can be discussed whether the Model IGA should also contain a clause on states’ support in 
financing the project.

18. Force Majeure and Liability/Responsibility

This chapter deals with force majeure and the associated liability or responsibility. Although the concept might be 
more commonly dealt with in HGAs, some IGAs still also regulate force majeure. As the term force majeure might 
not be defined in the law applicable to a HGA,762 the agreements have to provide for such a definition.

a. Model Agreements

Both the Model IGA and the Model HGA exempt the states, or the project investor, from any liability/responsibility 
for non-performance caused by force majeure.763 Force Majeure covers natural disasters, wars and international 
embargoes.764 It is not clear how long such an exemption would last. A respective clarification and amendment of 
the Model Agreements could be discussed.

The provision on force majeure of the Model HGA is part of a whole section on liability.765 It additionally covers 
the general liability of project investors and host governments. Project investors shall be held liable for any loss or 
damage caused by any breach of their obligations under the HGA.766 The host governments’ liability, on the other 
side, goes further, including loss or damage caused by any failure to satisfy their obligations, any misinterpretation 
and any breach of duty.767 The Model HGA thereby favours the project investors by providing for a wider liability 
regime of the host government.

The project investors are exempt from liability caused by spillage of petroleum or release of gas if it was a result 
of an armed conflict, natural phenomenon, compliance with a compulsory measure of the host government, or 
the wrongful intentional conduct of a third party.768 Accordingly, the host governments are obliged to indemnify 
projects investors against such liability.769

These provisions comprise a heavy responsibility on the host state, which leads to a rather unbalanced division of 
liability between the host states and the project investors. The LATF noted in its meeting on 22 February 2007 that 
the topic of force majeure raised a number of complex issues and should be subject to a special LATF meeting. 
Such a meeting, however, never took place. This reports suggests a more balanced share of liability between states 
and investors in a future edition of the Model Agreements.

b. Existing Agreements

i. IGAs

Most existing IGAs do not deal with force majeure and corresponding liability issues. This is the case for the Baku-
Supsa IGA, the BTC IGA, the Burgas-Alexandroupolis IGA, the ISI 1 IGA, the ISI 2 IGA, the Qatar-UAE IGA, the Nabucco 
IGA, the SCP Georgia-Azerbaijan IGA the SS IGA Russia and Austria, the SS IGA Russia and Bulgaria, the SS IGA Russia 

760  Article 3 of the Burgas-Alexandroupolis IGA; Article 3(2) of the SS IGA Russia and Bulgaria; Article 3(2) of the SS IGA Russia and Greece.
761  Article IV.7(1) of the WAGP IGA.
762  This is, for example, the case for English law.
763  Article 17(1) of the Model IGA and Article 35(1) of the Model HGA.
764  Article 17(2) of the Model IGA and Article 35(2) of the Model HGA.
765  Part V, Articles 32 – 35 of the Model HGA.
766  Article 32(1) of the Model HGA.
767  Article 33(1) of the Model HGA.
768  Article 32(5) of the Model HGA.
769  Article 33(3) of the Model HGA.
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and Bulgaria, the SS IGA Russia and Croatia, the SS IGA Russia and Hungary, the SS IGA Russia and Macedonia, the 
SS IGA Russia and Serbia, the SS IGA Russia and Slovenia, the TAP IGA, the TAPI Framework Agreement, the TAPI IGA, 
TANAP IGA, the TSGP IGA and the WAGP IGA.

However, there are two exceptions among the IGAs: One is the Kirkuk-Ceyhan Pipeline. Its IGA defines force 
majeure as ‘events for whose occurrence the side concerned was not responsible and whose occurrence and 
consequences can not be foreseen and prevented or avoided by the said side’.770 Force majeure shall temporarily 
suspend the side concerned from its obligations, restricted to those obligations affected by it and to the period 
between its occurrence and the cessation of its effect.771 The subsequent Kirkuk-Ceyhan Amendment appends 
three paragraphs to the original provision, thereby setting out the regulations in more detail.772 The other exception 
is the CCO IGA. It defines force majeure as ‘any event, which is not preventable and is unforeseeable, beyond the 
control of and independent from the contracting state that invokes it’.773 In case a contracting state cannot carry 
out its obligations under the IGA, the non-performance shall not be considered a breach of the IGA if resulting from 
an event of force majeure.774

Another IGA, the Trans-Balkan IGA, does not itself deal with force majeure but refers this matter to its corresponding 
HGAs.775

ii. HGAs

The BTC HGAs,776 the SCP HGAs,777 four Nabucco HGAs,778 the TAP HGAs779 and the TANAP HGA780 all follow a very 
similar approach to the Model HGA: non-performance or delays in performance shall be suspended if caused or 
occasioned by force majeure. The WAGP HGA, similarly, excludes liability in case of force majeure.781 (According to 
the Nabucco HGA Austria force majeure shall be governed by the general principles of Swiss law).782

The definition of force majeure, however, differs among these HGAs:

The BTC HGAs and the SCP HGAs provide for a different definition with respect to the host government as with 
respect to the project investors. While force majeure with respect to the host governments includes natural 
disasters, wars and international embargoes, force majeure with respect to project investors contains any event or 
cause that is beyond the (reasonable) control of the project investor.783

Similarly, the WAGP HGA distinguishes between ‘company force majeure events’ and ‘state force majeure events’. 
‘Company force majeure events’ are any events or circumstances which are ‘unforeseen and beyond the reasonable 
control of the Company and which prevent the Company from performing its obligations under this Agreement’, 
including acts of war or the public enemy and civil war; public disorder, insurrection, rebellion, act of terrorism, 
sabotage or riots; landslides, lightning, floods, storms, tidal waves, perils to navigation, explosions, fires, earthquakes 
or other natural calamities and acts of God; strikes, lockouts, labour or other industrial action; a Regime Failure or 
an Expropriation Event; plague, epidemic or quarantine restrictions; and any event or circumstance which delays 
the occurrence of the Completion Date or renders it impracticable to achieve the Completion Date without 
materially increased expenditure.784 ‘State force majeure events’, on the other side, are limited to unforeseen events 
and circumstances including acts of war and civil war; public disorder, insurrection, rebellion, sabotage, riots, 
demonstrations or protestor activities; explosions, fires, earthquakes or other natural calamities and acts of God; 

770  Article 19(1) of the Kirkuk-Ceyhan IGA.
771  Article 19(2) of the Kirkuk-Ceyhan IGA.
772  Article 9 of the Kirkuk-Ceyhan Amendment.
773  Article 1(2)(j) of the CCO IGA.
774  Article 30 of the CCO IGA.
775  Paragraph 15.1(d) of the Trans-Balkan IGA.
776  Article 19(1) of the BTC HGA Azerbaijan; Article 19(1) of the BTC HGA Georgia; Article 20(1) of the BTC HGA Turkey.
777  Article 19(1) of the SCP HGA Azerbaijan; Article 19(1) of the SCP HGA Georgia.
778  Article 28(1) of the Nabucco HGA Bulgaria; Article 28(1) of the Nabucco HGA Hungary; Article 30(1) of the Nabucco HGA Romania; Article 30(1) of the 

Nabucco HGA Turkey.
779  Paragraph 35.1 of the TAP HGA Albania; Paragraph 21.1 of the TAP HGA Greece.
780  Article 28(1) of the TANAP HGA.
781  Paragraph 34.1 of the WAGP HGA.
782  Article 28(1) of the Nabucco HGA Austria.
783  Article 19(2) and (3) of the BTC HGA Azerbaijan; Article 19(2) and (3) of the BTC HGA Georgia; Article 20(2) and (3) of the BTC HGA Turkey; Article 19(2) 

and (3) of the SCP HGA Azerbaijan; Article 19(2) and (3) of the SCP HGA Georgia.
784  Paragraph 1.1 of the WAGP HGA, definition of ‘company force majeure event’.
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and strikes, lockouts, labour or other industrial action.785

The TAP HGA Albania limits force majeure to natural disasters, civil wars, international embargoes and civil strife, 
strikes or other labour disputes.786 The TAP HGA Greece goes much further by additionally including epidemics, 
blockades, acts of public enemies, acts of trespass, sabotage, acts of terrorism, riots and disobedience; the closing 
of any harbours, docks or canals; the imposition of any rationing, allocation or similar controls; nuclear, chemical 
or biological contamination; pressure waves caused by the devices travelling at supersonic speeds; the inability to 
obtain necessary goods, materials, services or technology; and the inability to obtain or maintain any necessary 
means of transportation.787

The four Nabucco HGAs define force majeure events as: natural disasters; structural shifts or subsidence; strike or 
any other labour disputes; inability to obtain necessary goods; acts of war acts of rebellion, riot, civil commotion; 
international boycotts; changes in law, expropriatory acts or any other action or failure to act by a governmental 
authorisation.788

The TANAP HGA refers force majeure to the events of natural disasters; other disasters; structural shifts, landslip or 
subsidence; strikes; compliance by a party with a change in law that affects its ability to fulfil its obligations; inability 
to obtain necessary goods, materials, services or technology; acts of wars; acts of rebellion, riot, civil commotion, act 
of terrorism, insurrection or sabotage; international boycotts, sanction, international embargoes; and expropriatory 
acts.789 The Nabucco HGA Bulgaria additionally covers industrial accidents or explosions.

The TANAP HGA and the Nabucco HGAs take over the Model HGA’s approach to additionally regulating the liability 
of the host government and the project investor. While in two Nabucco HGAs, namely the Nabucco HGA Turkey 
and the Nabucco HGA Romania, the liability of the states is regulated differently than for the companies,790 the 
liability of both the host government and the project investors is equally distributed according to the Nabucco 
HGA Bulgaria,791 the Nabucco HGA Austria,792 the Nabucco HGA Hungary793 and the TANAP HGA.794 The TANAP HGA 
does not deal with the liability in case of gas release.

c. Conclusion

Force majeure is only regulated by a few agreements. While the Model Agreements, again, seem to rest upon 
the provisions of the agreements governing the BTC Pipeline and the South Caucasus Pipeline, the subsequent 
agreements, the TANAP HGA and the TAP HGAs, appear in turn to adopt the Model Agreements’ approach.

It can be discussed whether the Model Agreements should suggest a more favourable handling of force majeure 
liability with regards to the project investor than with regards to the host government.

19. Local Content

a. Model Agreements

The Model HGA obliges the project investors to employ citizens of the state, ‘as far as reasonably practicable and 
appropriate, for the construction, installation, operation, maintenance and management of the pipeline system’.795

b. Existing Agreements

Only very few existing agreements include a provision on local content.

The Burgas-Alexandroupolis IGA leaves the choice of contractor(s) for the construction of and supply for the pipeline 
to the International Project Company. This choice shall, however, be made ‘preferably among the economic entities 
of the parties’.796

785  Paragraph 1.1 of the WAGP HGA, definition of ‘state force majeure event’.
786  Paragraph 35.2 of the TAP HGA Albania.
787  Paragraph 21.2 of the TAP HGA Greece.
788  Article 28(2) of the Nabucco HGA Bulgaria; Article 28(2) of the Nabucco HGA Hungary; Article 30(2) of the Nabucco HGA Romania; Article 30(2) of the 

Nabucco HGA Turkey.
789  Article 28(2) of the TANAP HGA.
790 Articles 26 and 27 of the Nabucco HGA Austria; Articles 27 and 28 of the Nabucco HGA Romania; Articles 28 and 29 of the Nabucco HGA Turkey.
791  Article 27 of the Nabucco HGA Bulgaria.
792  Article 26 of the Nabucco HGA Austria, with exception regarding the liability of public bodies according to Article 27 of the Nabucco HGA Austria.
793  Article 26 of the Nabucco HGA Hungary, with exception regarding the liability of the state according to Article 27 of the Nabucco HGA Hungary.
794  Article 26(1) and 27(1) of the TANAP HGA.
795  Article 17(1) of the Model HGA.
796  Article 7 of the Burgas-Alexandroupolis IGA.
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Both TAP HGAs also deal with local content/local support. The TAP HGA Albania obliges the project investor to give 
preference to Albanian suppliers in those cases where Albanian suppliers are in all material respect competitive.797 
The TAP HGA Greece first acknowledges that the project represents a major investment in the Hellenic Republic, 
followed by an obligation of the project investors to encourage the use of Greek companies and labour throughout 
the project supply chain, in accordance with Community Treaties and WTO law.798

The WAGP HGA makes local content an evaluation point of the major contract bidding procedures.799

c. Conclusion

Even though every host state is entitled to include local content provisions in its IGAs or HGAs – within the 
limitations of international (trade) law – it is surprising to see that only very few existing agreements make use of 
this option. An optional provision on local content could additionally be considered for the Model IGA.

797  Paragraph 22 of the TAP HGA Albania.
798  Paragraph 8 of the TAP HGA Greece.
799  Schedule 11, Paragraph 1.4 of the WAGP HGA.
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G. Common Principles and (Regional) Specificities

Common principles can be seen in most of the identified topics presented in the previous chapters. Almost all 
agreements include a provision trying to secure the free flow of petroleum or gas by prohibiting the states or 
investors to impede or interrupt the transport of the energy source. Another common element is the awareness of 
the environmental impact of pipeline projects. Regional specificities, on the other side, are more difficult to identify.

Two of the covered pipelines operate in the region of North-West Africa, namely the Trans-Saharan Gas Pipeline 
(Nigeria, Niger, Algeria) and the West African Gas Pipeline (Benin, Ghana, Nigeria and Togo). Both pipeline IGAs 
establish a project-specific body consisting of the respective ministers, the so-called committee of ministers. No 
other project specific body established by an IGA consists only of ministers. In addition, the legal framework of both 
pipelines envisages an environmental impact assessment as well as an environmental management plan, which 
is also not envisaged by any other pipeline agreement (some only call for an environmental impact assessment). 
Since all states involved in the West African Gas Pipeline are ECOWAS members, the corresponding IGA includes a 
lot of provisions specific to ECOWAS. However, Algeria is the only country not being an ECOWAS member, which is 
why the TSGP IGA does not include ECOWAS references.

Despite this regional distinction no specificities can be identified according to the pipelines’ regions. In fact, very 
different agreements share certain provisions or approaches. The ISI 1 and ISI 2 IGAs (United Kingdom, Ireland), 
for example, share a lot of provisions with the Qatar-UAE IGA, such as the provisions on their entry into force and 
termination, on the relationship with international and national law (the later calling for a subordination of the 
IGA in relation to domestic law which is a rare approach), on the exchange of information, on the establishment 
of a project specific body and on security matters. They also share the same approach regarding standard setting 
as they refer to national legislation rather than to internationally accepted standards. All three IGAs also do not 
contain any provisions on land rights, taxes or tariffs. This similarity is striking as the pipeline projects are realised 
in very different regions of the world. One possible explanation could be the fact that the ISI 1 IGA was one of the 
very few publicly available IGAs on a cross-border pipeline that the creators of the Qatar-UAE IGA could actually 
look into. Additionally, the ISI 2 IGA was signed in the same year as the Qatar-UAE IGA, 2004, which might have 
placed the Qatar-UAE IGA’s players’ focus on this project or might even have led to some interaction between the 
involved entities.

In other cases too, the similarity between agreements might rather result from the cooperation between the 
involved actors or lawyers or even from the fact that the companies or law firms were involved rather than from 
their regional composition. Obviously, the agreements governing the BTC Pipeline and the SCP are drafted in the 
same manner, very often even comprising the exact same wording. Even though both pipeline projects involve 
the same states, the provisions of these agreements are not a Caucasian regional specificity, but a result stemming 
from the fact that both pipelines are operated by BP. The TAP and TANAP agreements also seem to rely upon the 
provisions of the BTC, South Caucasus or Model Agreements to some extent.



H. Conclusions
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H. Conclusions

The report has shown that existing agreements on cross-border pipeline projects share many common subjects 
and principles. However, even though it is not possible to identify regional specificities, the existing agreements also 
provide for different handlings of various subjects at the same time. This is especially the case for the agreements’ 
relationship to international and domestic law – in particular regarding the change of law -, for the establishment 
of a project specific body, for the constructing and operating company and its role in creating the legal framework 
as well as its embedment therein, for the provisions on transit and uninterrupted flow, for the rights on land, for the 
standards - especially their scope and level-, for matters of security, for taxes, for the funding, for force majeure and 
for the local content. One way of reflecting these various ways of handling certain subjects would be to include 
different policy options in a new edition of Model Agreements prepared by the Secretariat.

Additional subjects that this report suggests to address or clarify in a potential new edition of the Model Agreements 
are the following:

- Regarding general obligations, the approach of incorporating subsequent agreements not rooted in public 
international law appears noteworthy and exceptional. The purpose and exact consequences of such 
incorporation remain unclear. If the Model IGA provides for such incorporation it should clarify its scope and 
reasoning.

- Regarding the (Model) IGA’s provisions on its relationship with international law, it is suggested to revise the 
Model IGA with a view to creating a consistent provision that is not contradictory.

- Regarding the (Model) HGA’s relationship with international law, a provision setting out the relationship 
between the HGA and its corresponding IGA as well as with the ECT and the potential Transit Protocol could 
be envisaged.

- Regarding the (Model) IGA’s provisions on its relationship with domestic law, it is equally suggested to revise 
it with a view to creating a comprehensive approach.

- Regarding the (Model) HGA’s relationship with domestic law, it could be beneficial if the Model HGA also 
includes a general statement as to the status of the HGA within the respective domestic legal system. The 
economic equilibrium option of the Model HGA appears to be in practice, however, the Model HGA should 
provide a definition of ‘economic equilibrium’ as it is done by the existing HGAs. A new edition of the Model 
Agreements could provide for a more balanced approach with regards to the change of law.

- Regarding the IGA’s applicable law, it is advisable to keep the provision on its governing public international 
law in order to make clear the nature of an IGA.

- Regarding the HGA’s applicable law, the respective provision of the Model HGA could opt for the host state’s 
law to be applied.

- Regarding the exchange of information, the Model IGA should incorporate a respective provision facilitating 
the exchange of relevant information and document among the states.

- Regarding the establishment of a project-specific body, taking into account the actual prevailing practice of 
IGAs to establish such a body, the option to do so suggested by the Model IGA could be elaborated further 
so that it can serve as a drafting tool in case the state parties actually do decide to install such a body.

- Regarding rights on land, it could be beneficial to distinguish land rights and free movement rights in the 
Model Agreements.

- Regarding standards, the Model Agreements should incorporate human right standards.

- Regarding security, the Model Agreements could be revised in many regards. First, it can be questioned 
whether the security of land rights and persons should be located in the same article as security concerns of the 
pipeline itself. Since both the Model IGA and the Model HGA deal with land rights in separate articles, at least 
any ‘security’ issues on land rights should be placed there in order to have a consistent and comprehensible 
handling of matters. Second, the Model Agreements could incorporate a provision on the security of the 
energy source itself, as it is done by a few existing agreements.
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- Regarding taxation, the respective provisions of most existing agreements differ from the Model Agreements’ 
approach. The Model Agreements seem quite investor-friendly in this regard, which is way a more balanced 
approach could be envisaged.

- Regarding tariffs, a respective provision in the Model Agreements could be considered. So far they are not 
covered at all.

- Regarding financing, it could be discussed whether the Model IGA should also contain a clause on states’ 
support in financing the project.

- Regarding force majeure, it can be discussed whether the Model Agreements should suggest a more 
favourable handling of force majeure liability with regards to the project investor than with regards to the 
host government.

- Regarding local content, an optional provision on local content could be considered for the Model IGA.

The Model Agreements contain no reference to the host states’ constitutions, be it with regards to their relationship 
with domestic law or to any other topic that has constitutional relevance, such as expropriation or basic rights. 
Such a reference would especially be relevant for the HGAs, as they comprise various substantial topics covered by 
most constitutions. In addition, such a reference could clarify the HGA’s relationship with domestic law, which is a 
shortcoming of the current edition of the Model Agreements. Overall, the Model Agreements as they stand now 
do not provide for a comprehensive determination of their relationship with domestic law. The same is true for 
their relationship with international law. 
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AGREEMENT BETWEEN  

AZERBAIJAN REPUBLIC 

AND  

GEORGIA 

 
Relating To The Development And Refurbishment Of Certain  

Existing Petroleum Transportation Facilities, The Development 
Of New Petroleum Transportation Facilities, And The  

Transportation Of Petroleum Via Such Facilities Beyond The 
Territory Of Georgia 

 
 

The Government of the Azerbaijan Republic and the Government of Georgia (together the 
"Governments" or individually a "Government"); 
 
Desiring to strengthen their economic relationships and their relationships as neighboring states; 
and 
 
In recognition of the desire of the Government of the Azerbaijan Republic to develop a safe, 
secure and efficient export route for Petroleum produced in its territory to international markets; 
and 
 
In recognition of the desire, readiness and willingness of the Governments to encourage and 
support the development of the Facilities and the use of such Facilities in their respective 
territories for the long term receipt, transportation, storage, and export of Petroleum; and 
 
In consideration of the necessity to create a dependable legal basis and favourable conditions 
which will justify the commitment of resources to the Project; and 
 
Cognizant of the economic and other benefits that will flow to the Governments in the event that 
the Project is implemented; 
 
HEREBY AGREE among themselves with respect to certain matters relating to the Project as 
follows: 
 
 

Article 1 
 
Each Government shall: 
 
(a) encourage and fully support the Project within its Territory; 
 
(b) take all necessary measures to facilitate the Project within its Territory and take and suffer 

the taking of no action which would have the effect of delaying, curtailing, interrupting or 
frustrating the Project; 
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(c) comply with the terms of the Project Agreements entered into by it with the Oil Companies 
and honour the rights, interests, benefits, privileges and exemptions granted by it 
thereunder; 

 
(d) guarantee the performance of the obligations undertaken by entities under its control 

pursuant to the Project Agreements and guarantee the rights, interests, benefits and 
exemptions granted by such entities thereunder; and 

 
(e) take no action, nor suffer the taking of any action which would have the effect of amending 

or modifying the terms or conditions of the Project Agreements or the benefits, rights, 
privileges, exemptions and interests granted thereunder. 

 
 

Article 2 
 

(1) Based on the principle of unimpeded flow of goods and services, each Government hereby 
guarantees that it shall neither interrupt nor impede the flow of Petroleum through the Facilities in 
its Territory, nor shall it act, directly or indirectly or suffer the taking of any action to interrupt, 
curtail, subject to conditions, or otherwise impede such flow except in cases in which operation of 
the Facilities creates a threat to public health, safety, property or the environment which renders it 
reasonable to take (or, as the case maybe, fail to take) such action and then only to the extent and 
for the time necessary to remove such threat. 
 
(2) If a Government takes or suffers the taking of any action which interrupts, curtails, subjects 
to conditions or otherwise impedes the flow of Petroleum through the Facilities in its Territory, 
such Government shall immediately give notice to the other Government of the interruption, 
curtailment, conditioning or impediment, the reasons therefor and its timetable for alleviating the 
same and, consistent with paragraph (I) above, shall use all lawful and reasonable endeavors to 
eliminate the reasons underlying such interruption and impediment and restore the uninterrupted, 
uncurtailed, unconditioned and unimpeded flow of Petroleum through the Facilities in its Territory 
at the earliest opportunity. 
 
 

Article 3 
 

(1) Each Government shall use all lawful and reasonable efforts to ensure the safety and 
security of the Project within its Territory, including the Facilities, Petroleum in the Facilities and 
all other assets and personnel associated with the Project, and without limiting the foregoing shall 
make provision for such security personnel and services as may be necessary for such purpose. 
 
(2) Before and during construction of the Facilities, each Government shall, if and when 
requested by the Oil Companies, search the area within its Territory where Facilities will be or are 
located for mines or other explosive charges or devices and safely detonate or remove them. 
 
 

Article 4 
 
Each Government shall ensure an unrestricted right of entry to and exit from its Territory, and 
ensure an unrestricted right of travel, on land and water and in the air within its Territory, for all 
personnel, vehicles, equipment and other assets used in the conduct of the Project. Such right shall 
include, without limitation, the right of such personnel, vehicles, equipment and other assets to
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(c) comply with the terms of the Project Agreements entered into by it with the Oil Companies 
and honour the rights, interests, benefits, privileges and exemptions granted by it 
thereunder; 

 
(d) guarantee the performance of the obligations undertaken by entities under its control 

pursuant to the Project Agreements and guarantee the rights, interests, benefits and 
exemptions granted by such entities thereunder; and 

 
(e) take no action, nor suffer the taking of any action which would have the effect of amending 

or modifying the terms or conditions of the Project Agreements or the benefits, rights, 
privileges, exemptions and interests granted thereunder. 

 
 

Article 2 
 

(1) Based on the principle of unimpeded flow of goods and services, each Government hereby 
guarantees that it shall neither interrupt nor impede the flow of Petroleum through the Facilities in 
its Territory, nor shall it act, directly or indirectly or suffer the taking of any action to interrupt, 
curtail, subject to conditions, or otherwise impede such flow except in cases in which operation of 
the Facilities creates a threat to public health, safety, property or the environment which renders it 
reasonable to take (or, as the case maybe, fail to take) such action and then only to the extent and 
for the time necessary to remove such threat. 
 
(2) If a Government takes or suffers the taking of any action which interrupts, curtails, subjects 
to conditions or otherwise impedes the flow of Petroleum through the Facilities in its Territory, 
such Government shall immediately give notice to the other Government of the interruption, 
curtailment, conditioning or impediment, the reasons therefor and its timetable for alleviating the 
same and, consistent with paragraph (I) above, shall use all lawful and reasonable endeavors to 
eliminate the reasons underlying such interruption and impediment and restore the uninterrupted, 
uncurtailed, unconditioned and unimpeded flow of Petroleum through the Facilities in its Territory 
at the earliest opportunity. 
 
 

Article 3 
 

(1) Each Government shall use all lawful and reasonable efforts to ensure the safety and 
security of the Project within its Territory, including the Facilities, Petroleum in the Facilities and 
all other assets and personnel associated with the Project, and without limiting the foregoing shall 
make provision for such security personnel and services as may be necessary for such purpose. 
 
(2) Before and during construction of the Facilities, each Government shall, if and when 
requested by the Oil Companies, search the area within its Territory where Facilities will be or are 
located for mines or other explosive charges or devices and safely detonate or remove them. 
 
 

Article 4 
 
Each Government shall ensure an unrestricted right of entry to and exit from its Territory, and 
ensure an unrestricted right of travel, on land and water and in the air within its Territory, for all 
personnel, vehicles, equipment and other assets used in the conduct of the Project. Such right shall 
include, without limitation, the right of such personnel, vehicles, equipment and other assets to

travel without hindrance on land or water in, or in the air over, the Territory of each 
Government for any purposes related to the Project. 
 
 

Article 5 
 

The Governments shall cooperate with the Oil Companies in establishing common 
standards across the Facilities (including technical, safety and environmental standards) for 
the construction and operation of the Facilities which are consistent with good international 
oil industry standards and practice. 
 

 
Article 6 

 
(1) A Commission consisting of one representative from each of the Governments is 
hereby established to oversee compliance with and facilitate the implementation of this 
Agreement. Within sixty (60) days after the effective date of this Agreement each 
Government shall designate in writing to the other its initial representative. Each 
Government may change its representative effective upon delivery of written notice to the 
other Government.  
 
(2) The Commission shall meet at the request of either Government, and in response to 
such a request the Governments agree to consult promptly with a view to resolving in good 
faith any disputes which may arise in connection with this Agreement, or to discuss any 
matter relating to the interpretation, application or enforcement of this Agreement. 
 
 

Article 7 
 
This Agreement shall have effect on and after the date of its signing and shall remain in 
effect until all obligations under the Project Agreements have been discharged. 
 
 

Article 8 
 

In this Agreement the following definitions shall apply: 
 
(1) "Facilities" means those existing Petroleum transportation facilities which the Oil 
Companies wish to reconstruct and develop, together with the new Petroleum transportation 
and terminal facilities which the Oil Companies wish to construct, all within the respective 
Territories of the Governments, so as to develop an integrated Petroleum pipeline system 
from the Caspian Sea coast of the Azerbaijan Republic to the Black Sea coast of Georgia; 
all such Facilities being the subject of the Project Agreements. 
 
(2) "Oil Companies" means Amoco Caspian Sea Petroleum Limited (a company 
incorporated in the British Virgin Islands). BP Exploration (Caspian Sea) Limited (a 
company incorporated in England), Delta Nimir Khazar Limited (a company incorporated 
in Bermuda). Den norske stats oljeselskap a.s (a company incorporated in Norway), Exxon 
Azerbaijan Limited (a company incorporated in the Bahamas), Lukoil Joint Stock Company 
(a company incorporated in the Russian Federation), McDermott Azerbaijan, Inc. (a 
company incorporated in the Republic of Panama), Pennzoil Caspian Corporation (a 
company incorporated in the British Virgin Islands), Ramco Hazar Energy Limited (a 
company incorporated in Scotland), the State Oil Company of the Azerbaijan Republic, 
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Turkiye Petrolleri A.O. (a company incorporated in Turkey), and Unocal Khazar, Ltd. (a 
company incorporated in Bermuda), being companies willing to invest in the Project 
whether directly or indirectly, and their respective agents, successors and permitted 
assignees. 
 
(3) "Petroleum" means crude mineral oil, condensate, and all kinds of liquid 
hydrocarbons regardless of gravity, in their natural condition or obtained from natural gas 
(being hydrocarbons that are gaseous at STP) by condensation or extraction, including 
natural gas liquids as well as any asphalt, bitumen or ozocerite and any impurities in 
solution (or suspension) with the foregoing or any hydrocarbon product refined or produced 
from any of the foregoing. 
 
(4) "Project" means the construction, operation, maintenance, refurbishment and 
utilization of, and all other activities related to, the Facilities by the Oil Companies as well 
as the receipt, import, treatment, transportation, storage, handling, redelivery, offtake, sale 
and export of Petroleum in through and from the Facilities, all as contemplated by the 
Project Agreements. 
 
(5) "Project Agreements" means collectively the Host Government Agreement entered 
into by the Oil Companies and the Government of Georgia, the Pipeline Construction and 
Operating Agreement entered into by the Oil Companies and the Georgian International Oil 
Corporation and the Pipeline Capacity and Operating Agreement entered into by the Oil 
Companies and the State Oil Company of the Azerbaijan Republic, relating to the 
transportation of Petroleum to the Georgian Black Sea Coast from locations in the Territory 
of the Azerbaijan Republic. 
 
(6)     "Territory", as to a Government, means the land territory and adjacent territorial sea 
and continental shelf subject to the jurisdiction of such Government as well as any zones 
where international law recognises or allows such Government to exercise sovereign rights 
or where such Government does, in fact, exercise sovereign rights. 
 
 

Article 9 
 

This Agreement supersedes and nullifies any prior protocol or other agreement between the 
Governments with respect to the transportation of Petroleum through the Territories of the 
Azerbaijan Republic and Georgia, including without limitation that certain Protocol of June 
1995 between the Governments relating to the transportation of Petroleum through the 
territory of Georgia. 
 
 
Done at Tbilisi this eighth day of March, 1996 in two originals each in the Azerbaijani, 
Georgian and English languages, each version intended to be identical in substance and 
meaning. In the event of a conflict in the interpretation of the provisions of this Agreement 
the English language text shall control. 
 
 
IN WITNESS WHEREOF, the undersigned have executed the present Agreement. 
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or where such Government does, in fact, exercise sovereign rights. 
 
 

Article 9 
 

This Agreement supersedes and nullifies any prior protocol or other agreement between the 
Governments with respect to the transportation of Petroleum through the Territories of the 
Azerbaijan Republic and Georgia, including without limitation that certain Protocol of June 
1995 between the Governments relating to the transportation of Petroleum through the 
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Done at Tbilisi this eighth day of March, 1996 in two originals each in the Azerbaijani, 
Georgian and English languages, each version intended to be identical in substance and 
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FOR THE AZERBAIJAN     FOR GEORGIA 
REPUBLIC 
 
 
 
 
 
Geidar Aliev       Eduard Shevardnadze 
President                                                      President 
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Agreement between the Government of the State of Qatar and the
Government of the United Arab Emirates Relating to the Transmission

of Gas by Pipeline Between the State of Qatar and the United Arab
Emirates.

The Government of the State of Qatar
and

The Government of the United Arab Emirates
Relating to the Transmission of Gas by Pipeline between

the State of Qatar and the United Arab Emirates

Agreement between the Government of the State of Qatar and the Government of the United Arab Emirates Relating to the Transmission of Gas by
Pipeline Between the State of Qatar and the United Arab Emirates.

The Governments of the State of Qatar and the United Arab Emirates (each a "Government" or "State", and together, the "Governments" or "States");

CONSIDERING their common desire to consolidate good neighborly relations between them and to strengthen the economic ties for their mutual benefit;

DESIRING to extend their cooperation with respect to the transportation of Gas via the Pipeline;

RECOGNISING the desirability of transporting to the United Arab Emirates as economically as possible, and with due regard to technical compatibility,
Gas produced from the North Field of the State of Qatar;

DESIRING to facilitate the construction and operation of the Pipeline between the State at Qatar and the United Arab Emirates for the transmission of Gas;

RECALLING the Agreement on Settlement of Maritime Boundary lines and Sovereign Rights over Islands between the States of Qatar and Abu Dhabi,
signed on March 20, 1969, concerning the delimitation of areas of the continental shelf between the two States;

RECALLING the Export Pipeline Agreement between the Government of the State of Qatar and Dolphin Energy Limited, entered into on December 23,
2001;

RECALLING Emiri Decree No. 13 of the Year 2002 Issued by H.H.
Sheikh Hamad Bin Khalita Al-Thani, Emir of the State of Qatar, dated April 4, 2002, relating to the approval of the Export Pipeline Agreement between the
Government of the State of Qatar and Dolphin Energy limited;

RECALLING Emiri Decree No.8 of the Year 2002 issued by H.H. Sheikh KhaJifa Bin Zayed Al-Nahyan, Deputy Ruler of Abu Dhabi, dated May 26, 2002,
relating to the incorporation of Dolphin Energy Limited; and

RECALLING the letter, dated December 19, 2001 from H.H. Sheikh Hamdan Bin Zayed Al- Nahyan, Minister of State for Foreign Affairs of the United Arab
Emirates, to H.E. Abdulla Bin Hamad Al-Attiyah, Second Deputy Premier, Minister of Energy and Industry, of the State of Qatar, confirming that all rights of
way and landing rights for Abu Dhabi have been granted, or will be granted to Dolphin Energy Limited, as well as the Government of the United Arab
Emirates' commitment to agreeing with the Government of the State of Qatar on the appropriate intergovernmental arrangements with respect to the
Pipeline consistent with the Export Pipeline Agreement;
HEREBY AGREE AS FOLLOWS:

Article (I)
Definitions
In this Agreement, each of the following terms shall have the meaning set out below:
"Agreement" means this Agreement between the Government of the State of Qatar and the Government of the United Arab Emirates Relating to the
Transmission of Natural Gas by Pipeline between the State of Qatar and the United Arab Emirates.

"Authorisation" means any consent, licence, permit, authorisation, easement, right of way, or any similar right, as the case may be.

"Commission" means the Joint Qatar-UAE Pipeline Commission established under Article (X).

"Dolphin Energy Limited” means Dolphin Energy Limited, a limited liability company organised under the laws of the United Arab Emirates.

"Gas" means any hydrocarbon (or mixture of hydrocarbons and other gases) which is predominantly in the gaseous state at ambient temperature and
atmosph pressure together with any other substances which are from time to time produced and processed therewith at gas treatment facilities and shall
(without prejudice to the generality of the foregoing) include gas from gas wells produced with crude oil.

"Pipeline" means the gas transmission pipeline, including compression facilities, extending from the State of Qatar to the United Arab Emirates.

Article (II)
Purpose
The Governments have reached this Agreement for the following purposes:

2.01. To facilitate the construction and operation of the Pipeline between the State of Qatar and the United Arab Emirates for the transmission of Gas.

2.02. To facilitate the optimal utilization of the Pipeline for the mutual benefit of the State of Qatar and the United Arab Emirates.

2.03. To provide for a mechanism by which the Governments can address issues arising from the construction, operation and utilization of the Pipeline
not otherwise provided for in any agreement relating thereto between either of the Governments and owner and/or operator of the Pipeline.

Article (III)
Pipeline Authorizations
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3.01. Subject to paragraphs 3.02 and 3.03, neither Government shall object to the construction and operation of the Pipeline by the owner and/or operator
of the Pipeline along the route illustrated on the map at Annex 1 and more particularly identified by the coordinates set out in Annex 2 hereto.

3.02. Each part of the Pipeline shall be constructed in accordance with the legal requirements of the jurisdiction in which that part of the Pipeline is laid.

3.03. Each Government shall, as soon as practicable and in accordance with and subject to this laws, issue any necessary Authorisation with respect to
the construction and operation of the Pipeline. A copy of any such Authorisation shall be given by the Government issuing it to the other Government.

3.04. No Authorisation referred to in this Article III shall be revoked, altered, modified or reissued by one Government without prior consultation with the
other.

3.05. Each Government shall pass such laws as may be reasonably necessary to facilitate the construction and operation of the Pipeline in accordance
with the principles set out herein.

Article (IV)
Owner and Operator of the Pipeline
4.01. At the time of signature of this Agreement, the owner and operator of the Pipeline is Dolphin Energy Limited.

4.02. Any change of owner and/or operator of the Pipeline or any part thereof shall be subject to the terms of the Export Pipeline Agreement referred to in
the preamble hereto, and any legislative, or regulatory regime in existence at the time of such change of owner and/or operator in accordance with the
jurisdiction in which the Pipeline lies.

4.03. The owner and operator of the Pipeline shall be subject to the legislative requirements of each of the State of Qatar and the United Arab Emirates in
respect of that part of the Pipeline which is under the jurisdiction of such State.

Article (V)
Safety; Environmental Protection
5.01. Each Government shall have the right to determine, in accordance with its own laws, the safety measures and environmental standards which are to
govern the construction, operation and abandonment of that part of the Pipeline which is under its jurisdiction,

5.02. Without prejudice to paragraph 5.01, each Government undertakes, in accordance with and subject to its laws, to ensure so far as practicable that
the construction, operation and abandonment of the Pipeline shall not cause pollution to the marine, coastal or land environment, or damage to the
facilities onshore or offshore, vessels or fishing gear Where pollution does occur, each Government shall co-operate in taking action to mitigate and
eliminate such pollution.

5.03. Without prejudice to paragraph 5.01, the competent authorities of the two Governments shall consult one another with a view to ensuring that there
are appropriate safety measures for the Pipeline is subject to uniform safety measures, construction and environmental standards.

5.04. The competent authorities of both Governments shall consult one another on the manner in which the provisions of this Article are to be
implemented including the manner of implementation to apply in an emergency, and shall keep the Commission informed of such consultations and of
their outcome.

5.05. In the event there arises any discrepancy, conflict or inconsistency between each Government's safety measures, construction standards or
environmental standards, representatives from each Government shall consult one another to discuss and agree on a mutually acceptable arrangement
to address such discrepancy, conflict or inconsistency, as soon as practicable.

Article (VI)
Inspections
6.01. Each Government shall take steps to ensure that safety or pollution inspectors appointed by the other Government have access, in accordance with
the procedure and for the purposes specified in paragraph 6.03, to (I) the part of the Pipeline within its jurisdiction, during the time of fabrication and laying
of the Pipeline as well as subsequently, and (II) all reports of inspection in respect of the part of the Pipeline within its jurisdiction.

6.02. Each Government affirms that it has responsibility for all inspections of the part of the Pipeline within its jurisdiction and of the operations carried out
within its jurisdiction in relation to such part, and it is responsible for its own inspectors.

6.03. Following a request by an inspector of one Government (the "visiting inspector") to the competent authorities of the other Government (the "host
Government") to visit part of the Pipeline under the jurisdiction of the host Government, the owner and/or operator of the Pipeline shall be required to give
access to the visiting inspector and his equipment provided that he is accompanied by an inspector appointed by the host Government. The owner and/or
operator of the Pipeline shall also be required to procure the production to the visiting inspector of such information as he may require to satisfy himself
that the fundamental interest of his Government in respect to safety or pollution prevention are met. The host Government shall, in accordance with and
subject to its laws, facilitate the task of the visiting inspector.

6.04. Each Government shall ensure that if it is informed or if it becomes apparent to it (whether by or through an inspector or otherwise) that the safe
operation of the Pipeline may be in doubt or that there may be a risk of injury to persons or damage to property or of pollution arising from the Pipeline, this
information will be communicated immediately to the operator of the Pipeline and immediately thereafter to the competent authority of the other
Government.

6.05. The competent authorities of the two Governments shall consult one another and agree practical measures for the implementation of paragraph 6.04
including the manner of implementation to apply in an emergency and shall keep the Commission informed of such consultations and of their outcome.

Article (VII)
Security Arrangements
7.01. Each Government shall exchange information on likely threats to, or security incidents relating to the Pipeline.

7.02. The competent authorities of each Government for security shall consult one another with a view to concluding such mutual arrangements in relation
to the physical protection of the Pipeline as shall from time to time be deemed appropriate by them.

Article (VIII)
Abandonment
8.01. Each Government shall ensure that the abandonment of the Pipeline, or any part thereof, shall be undertaken in compliance with the laws of the
State in respect of that part of the Pipeline which is under the jurisdiction of such State.

8.02. Each Government shall, on receipt of any proposal for abandonment of the Pipeline, or any part thereof, consult the other Government with a view to
ensuring that possibilities for potential further economic use of the Pipeline are identified and fully considered.
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8.03. Subject to paragraph 8.01, if no potential further economic use is identified, the two Governments shall consult one another on the proposed
arrangements for abandonment and, if these are not uniform over the whole length of the Pipeline, each Government shall seek to procure, so far as is
reasonably practicable, that the arrangements for the abandonment of the part or parts of the Pipeline within its jurisdiction shall not interfere with
alternative arrangements for the further use or abandonment of the part or parts of the Pipeline within the jurisdiction of the other Government.

Article (IX)
Exchange of information
9.01. Both Governments shall ensure a free flow of information between them about matters relating to the construction and operation of the Pipeline.

9.02. Any information supplied by one Government to the other under paragraph 9.01 shall not be further disclosed by the receiving Government without
the prior consent of the supplying Government.

Article (X)
The Joint Qatar-UAE Pipeline Commission
10.01. A Commission, called the "Joint Qatar-UAE Pipeline Commission", shall be established for the purpose of overseeing and facilitating the
implementation of this Agreement. The Commission shall consist of two joint chairpersons and two joint secretaries. One chairperson and one secretary
shall be nominated by each Government with substitutes as necessary. Any other person which either Government or either chairperson considers
should be present at any Commission meeting may attend such meeting.

10.02. The functions of the Commission, which shall include that of considering matters referred to it by either or both of the Governments, and its
procedures, shall be subject to such further arrangements that may be agreed by the two Governments from time to time. Meetings of the Commission
shall be convened by the two Governments acting jointly.
However, if either Government requested a meeting of the Commission, it shall be held as soon as reasonably practicable thereafter and not later than the
21st day after receipt of that request unless otherwise agreed by the two Governments.

Article (XI)
Settlement of Disputes
11.01. Any disputes about the interpretation or application of this Agreement shall be resolved through the Commission or, failing that, by negotiation
between the two Governments.

Article (XII)
Law and Jurisdiction
12.01. Nothing in this Agreement shall be interpreted as affecting the jurisdiction which each State has under international law over the territorial waters,
Continental shelf or exclusive economic zone that apper rains to it. In particular, any part of the Pipeline located within the territorial waters, continental
shelf or exclusive economic zone appertaining to the State of Qatar shall be under the jurisdiction and law of the State of Qatar, and any part of the
Pipeline located within the territorial waters, continental shelf or exc1usive economic zone appertaining to the United Arab Emirates shall be under the
jurisdiction and law of the United Arab Emirates.

12.02. Nothing in this Agreement shall be interpreted as prejudicing or restricting the application of the laws of either State, or the exercise of jurisdiction by
their courts, in conformity with international law.

ARTICLE (XIII)
Amendments and Modifications
13.01 This Agreement may be amended or modified through mutual memoranda made between the two States.

ARTICLE (XIV)
Entry into Force
14.01. This Agreement shall enter into force on the day on which each Government shall have notified the other Government in writing that their respective
requirements for entry into force of this Agreement have been complied with. Upon entry into force, this Agreement will be taken to have effect and all of its
provisions will apply and be taken to have applied on and from the date of signature, and it shall continue in force until both Governments agree otherwise.

In witness whereof the undersigned, duly authorised thereto by their respective Governments, have signed this Agreement.

Done in two originals in the City of Abu Dhabi on 12 Sha'ban 1425, corresponding to 26 September 2004.

For the Government of
the State of Qatar

Abdulla Bin Hamad AL-Attiyah
Second Deputy Premier
Minister of Energy and Industry

For the Government of
the United Arab Emirates

Hamdan Bin Zayed Al Nahyan
Deputy Prime Minister
Minister of State for Foreign
Affairs

ANNEX 1

Pipeline Route Map

ANNEX 2
Pipeline Route
Coordinates

APPROXNORTHINGEASTINGLOCATION
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14 Ocak 1977 RESMİ GAZETE   Sayı : 15819

 
                İÇİNDEKİLER

Sayfa
Kararnameler

7/12745 Türkiye Cumhuriyeti Hükümeti ve Irak Cumhuriyeti Hükümeti Arasında Ham
Petrol Boru Hattı Prokolu’nun Onaylanması Hakkında Kararname 1

7/12933 Türkiye Şeker Fabrikaları A.Ş. Genel Müdürlüğüne Dair Kararname 6

7/12983 Bakanlık Müşaviri Hüseyin Taluy'un, Valilik Kadrosuna Atanmasına Dair Kararname 8

7/12990 Un İhracı Hakkındaki Kararın Yürürlüğe Konulması Hakkında Kararname 9

Yönetmelikler 

Türkiye Ticaret Sicili Gazetesi Yönetmeliğinin 1’inci Maddesinin Birinci Fıkrasının 
Değiştirilmesine Dair Yönetmelik 9

D. Ü. Diş Hekimliği Fakültesi Doktora Yönetmeliği 9

Hakimler Kanununa Dair Yönetmelik 10

İlanlar 12
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THIS AGREEMENT is entered into in the city of Sofia in the Republic of Bulgaria as of [             ] 
between:  
 
THE REPUBLIC OF BULGARIA (the “State”)  
 
and 
 
NABUCCO GAS PIPELINE INTERNATIONAL GMBH, a company organised and existing under 
the laws of Austria (“Nabucco International Company”)  
 
and 
 
NABUCCO GAS PIPELINE BULGARIA EOOD, a company organised and existing under the 
laws of Bulgaria (“Nabucco National Company”)
 
(each a “Party” and together the “Parties”) 
 
WHEREAS, this Agreement is entered into in furtherance of the Intergovernmental Agreement 
between the states of the Republic of Turkey, the Republic of Bulgaria, Romania, the Republic of 
Hungary and the Republic of Austria, dated 13 July 2009;  
 
WHEREAS, the Companies wish to employ in the Nabucco Pipeline System generally recognised 
international technical and environmental standards for the Transmission of Natural Gas in and 
across the Territory;  
 
WHEREAS, the Companies intend to invest in the construction of the Nabucco Pipeline System, 
as well as to operate and utilise capacity in the Nabucco Pipeline System, on the terms and 
conditions of inter alia this Agreement; 
 
WHEREAS, by Resolution No. 616 dated 14th July 2009 of the Council of Ministers of the 
Republic of Bulgaria, it was announced that the section of the Nabucco Pipeline System to be 
developed on the territory of Bulgaria will be a site of national importance; 
 
WHEREAS the Nabucco National Company (which is a 100% subsidiary of Nabucco International 
Company) will own and be responsible for operating and maintaining the Nabucco Pipeline 
System within the Territory and shall transfer all capacity rights in the Nabucco Pipeline System 
within the Territory to Nabucco International Company for onward sale and marketing;   
 
WHEREAS, the State enters into this Agreement to promote and protect investment in the 
Nabucco Pipeline System and in the Territory. 
 
 
THE PARTIES HAVE AGREED that they shall implement and comply with the provisions of the 
Intergovernmental Agreement and the further terms set out as follows: 
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PART I DEFINITIONS AND SCOPE OF THE AGREEMENT

ARTICLE 1 DEFINITIONS AND INTERPRETATION

Capitalised terms used in this Agreement (including the Preamble), and not otherwise defined 
herein, shall have the following meaning: 

“Affiliate” shall mean, 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, or by any other lawful means. 

“Agreed Interest Rate” shall mean 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 2% 
(two percent) plus LIBOR for the relevant currency in effect on the Business Day immediately 
preceding the first day of the Interest Period. For the purposes of this definition, “Interest Period” 
shall mean 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 
unless this would be contrary to National Laws in respect of compound interest, in which case it 
shall mean interest (calculated on a daily basis from the first day after the date on which any such 
amount becomes due and payable but not compounded) at the rate per annum equal to 2.5% 
(two point five percent) plus LIBOR for the relevant currency in effect on the date on which any 
such amount becomes due and payable. 

“Agreement” shall mean this project support agreement, including any appendices attached 
hereto, as the same may be amended or otherwise modified or replaced at any given moment in 
time in accordance with its terms. 

“Application Requirements” shall have the meaning ascribed at Article 26.1. 

“Best Available Terms” shall mean, 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 Territory, 
in which case it shall be a price equal to that which that Entity charges other entities whether 
State or private.  

“Business Day” shall mean any day on which clearing banks are customarily open for business 
in Sofia, Bulgaria and Vienna, Austria. 

“Change of Law” shall mean, in relation to the State, any of the following which arises or comes 
into effect after the Effective Date: 

(A) any international or domestic legislation, regulation, directive, act, law-decree, decree, 
resolution or instruction, of the State, a State Authority or a State Entity (including 
any which relate to Taxes);  

(B) any change to any of the foregoing (including changes resulting from amendment, 
repeal, withdrawal, termination, expiration or any change in the generally applied 
interpretation of any of the foregoing). 
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“Change of Law Costs” shall mean any new or increased cost or expense, or any reduction in 
revenue or return, directly resulting from or attributable to a Discriminatory Change of Law, which 
is incurred or suffered in connection with the Project by any Company (whether directly or through 
any Operating Company) or any Project Participant.  Such costs or expenses may include, inter
alia, capital costs, costs of operation and maintenance, and costs of taxes, royalties, duties, 
imposts, levies or other charges imposed on or payable by the Company.

 “Companies” shall mean both the Nabucco International Company and the Nabucco National 
Company, and “Company” shall mean either of them, unless it is required otherwise by the 
context. 

“Company Representative(s)” shall have the meaning ascribed at Article 24.2. 

“Construction Corridor” shall mean an area of land extending from the Initial Entry Point of the 
Nabucco Pipeline System to Baumgarten within which the centreline of the Pipeline Corridor will 
be located, and such other areas determined by Nabucco National Company as reasonably 
necessary to conduct the Project Activities in accordance with National Laws. The Construction 
Corridor will be defined with respect to certain width (in metres) and along a specified preferred 
route, as notified by the Nabucco National Companies and approved by the State in accordance 
with the terms of Article 12. 

“Contractor” shall mean any Person supplying directly or indirectly, whether by contract or sub-
contract, goods, work, technology or services, including financial services (including inter alia, 
credit, financing, insurance or other financial accommodations) to the Operating Company, 
Companies, or their Affiliates in connection with the Nabucco Pipeline System to an annual or 
total contract value of at least €100,000, excluding however any Person acting in his or her role 
as an employee of any other Person.  

“Contractual Congestion” shall mean a situation where the level of firm capacity demand 
exceeds the technical capacity (all technical capacity is booked as firm). 

“Convertible Currency” shall mean a currency which is widely traded in international foreign 
exchange markets. 

“Costs” shall have the meaning ascribed at Article 29.6. 

“Discriminatory Change of Law” shall mean any Change of Law which:

(A) discriminates against any of the Companies or its business or operations in relation to 
the Project; 

(B) applies to the Project and not to similar projects;  

(C) applies to any of the Companies and not to other similar companies; 

(D) applies to businesses financed in a similar way to the Project and not to other 
businesses; 

(E) affects businesses carrying out activities in the transit pipeline sector to a greater 
extent than it affects other businesses; or 

(F) renders any material obligation of the State, under this Agreement or any Project 
Agreement void or unenforceable, 

provided that there is no reasonable cause for the Change of Law on the basis of the general 
constitutional principles of the State.  
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“Dispute” shall have the meaning ascribed at Article 35.1. 

“Economic Equilibrium” shall mean the economic value to either Company or the Companies 
(as applicable) of the relative balance established under Project Agreements at the applicable 
date between the rights, interests, exemptions, privileges, protections and other similar benefits 
provided or granted to such Person and the concomitant burdens, costs, obligations, restrictions, 
conditions and limitations agreed to be borne by such Person. 

“Effective Date” shall have the meaning ascribed at Article 2.1. 

“Energy Charter Treaty” shall mean the Energy Charter Treaty as opened for signature in 
Lisbon on 17 December 1994 as amended or supplemented from time to time. 

“Entity” shall mean any company, corporation, limited liability company, joint stock company, 
partnership, limited partnership, enterprise, joint venture, unincorporated joint venture, association, 
trust or other juridical Entity, organisation or enterprise duly organised under the laws of any 
country. 

“Environmental Standards” shall have the meaning ascribed at Article 14.1.  
 
“EURO” shall mean the currency of the member states participating in the European Economic 
Monetary Union. 
 
“Expropriation” shall have the meaning ascribed at Article 30.1. 

“Foreign Currency” shall mean any freely convertible currency (other than the Local Currency) 
which is widely traded in international foreign exchange markets and widely used in international 
transactions, including but not limited to EURO/US Dollar.  

“Initial Entry Points” shall mean the starting points of the Project at any three points on the 
eastern or southern land borders of the Republic of Turkey as selected by Nabucco International 
Company, and, subject to agreement by the Nabucco Committee in consultation with Nabucco 
International Company, any other point at the eastern or southern Turkish border.   

“Initial Operation Period” shall mean the period of twenty-five (25) Years from the date on 
which the Nabucco Pipeline System is complete and enters commercial operation.

“Insurer” shall mean any insurance company or other Person providing insurance cover for all or 
a portion of the risks in respect of the Nabucco Pipeline System, Project Activities, or any Project 
Participant, and any successors or permitted assignees of such insurance company or Person.  

“Interest Holder” shall mean, at any time, (i) any Company or any Other NNC; (ii) any Person 
holding any form of equity or other ownership interest in any Company or Other NNC or 
Operating Company, together with all Affiliates of any Person referred to in (i) and (ii) above.  

“Intergovernmental Agreement” shall mean that Agreement among the Republic of Austria, the 
Republic of Bulgaria, the Republic of Hungary, Romania and the Republic of Turkey regarding the 
Project, dated 13 July 2009, 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. 

“Land Rights” shall mean all those rights, licences, consents, permits, authorisations or 
exemptions in accordance with the applicable legislation with respect to land in the Territory of the 
State which grant such free and unrestricted rights, access and title which may include but not be 
limited to examination, testing, evaluation, analysis, inspection, ownership, construction, use, 
possession, occupancy, control, assignment and enjoyment with respect to land in the Territory 
as are required to carry out the Project Activities.  The term is used in its broadest sense to refer 
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not only to the Pipeline Corridor within, over or under which the Nabucco Pipeline System, as 
completed, will be located, but also such other and additional lands (including sea beds) and land 
rights within the Territory as either Company as the case may be may reasonably require for 
purposes of evaluating and choosing the particular routing and location(s) desired by the 
Companies for the Nabucco Pipeline System. 

“Lender” shall mean any financial institution or other Person providing any indebtedness, loan, 
financial accommodation, extension of credit or other financing to any Interest Holder, in 
connection with the Nabucco Pipeline System (including any refinancing thereof).  

“LIBOR” shall mean, for any day on which clearing banks are customarily open for business in 
London, the London interbank fixing rate for twelve (12) months EURO deposits, as quoted on 
Reuter’s LIBOR page on that day or, if the Reuter’s LIBOR page ceases to be available or ceases 
to quote such a rate, then as quoted in the London Financial Times, or if neither such source is 
available or both cease to quote such a rate, then such other source, publication or rate selected 
by the Parties.  

“Local Currency” means any currency which is legal tender within the Territory of State.  

“Loss or Damage” shall mean any loss, cost, injury, liability, obligation, expense (including 
interest, penalties, attorneys’ fees and disbursements), litigation, proceeding, claim, charge, 
penalty or damage suffered or incurred by a Party, but excluding any indirect or consequential 
losses and loss of profit (except as stated in Article 27.1). 

“Nabucco Committee” shall mean the committee established pursuant to Article 12.1 of the 
Intergovernmental Agreement. 

“Nabucco Pipeline System” shall mean the expressly constructed Natural Gas pipeline system 
(including in respect of each Territory, the pipeline and laterals for the transportation of Natural 
Gas within and/or across the Territory, and all below and above ground or seabed installations 
and ancillary equipment, together with any associated land, pumping, measuring, testing and 
metering facilities, communications, telemetry and similar equipment, all pig launching and 
receiving facilities, all pipelines, and other related equipment, including power lines, used to 
deliver any form of liquid or gaseous fuel and/or power necessary to operate compressor stations 
or for other system needs, cathodic protection devices and equipment, all monitoring posts, 
markers and sacrificial anodes, all port, terminalling, and all associated physical assets and 
appurtenances (including roads and other means of access and operational support) required at 
any given moment in time for the proper functioning of any and all thereof), that connects the 
Initial Entry Points to Baumgarten in the Republic of Austria and with a maximum designed 
capacity of 31 bcm/Year, which will be constructed, owned and operated in accordance with 
private law agreements concluded between the Nabucco International Company and the 
Nabucco National Companies or by any of these companies inter se or with third parties (together 
with any arrangements for the use by the Nabucco International Company of other capacity which 
are contemplated under Article 5 of the Intergovernmental Agreement and the Annex thereto and 
in the appendix to this Agreement), and the transportation capacity of which in all cases will be 
marketed and managed by Nabucco International Company, subject to the terms of this 
Agreement and the applicable Project Agreements. 

“National Laws” shall mean the laws applicable in the Territory of the State. 

“Natural Gas” shall mean any hydrocarbons or mixture of hydrocarbons and other gases 
consisting primarily of methane which at a temperature of 15 degrees Celsius and at atmospheric 
pressure (1.01325 bar absolute) are or is predominantly in gaseous state.   

“Nomination” shall mean the prior reporting by the Shippers to Nabucco International Company 
of the actual capacity that they wish to use in the Nabucco Pipeline System.
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“Non-State Land” shall mean any land in the Territory, and any right or privilege with  respect  
thereto,  of  any  kind  or  character,  however  arising,  and  however characterised, other than 
State Land.  

“One-Stop-Shop Shipper Access” shall mean a situation where Shippers have only one 
contractual relationship with Nabucco International Company for Natural Gas Transmission 
services between the relevant entry point and exit point.

“Open Season” shall mean the process adopted by Nabucco International Company to allocate 
to the Shippers the capacity in the Project and that is consistent with Article 7 of this Agreement. 

“Operating Company” shall mean, pursuant to Article 25.2,  the Person or Persons responsible 
at any given moment in time for the operation and maintenance of all or any portion of the 
Nabucco Pipeline System, whether as an agent for or Contractor to the Companies or their 
Affiliates or otherwise, and any successor or permitted assignee of any such Person.  For the 
avoidance of doubt, where no Person or Persons has or have been appointed by the Companies 
or their Affiliates in this capacity, the Nabucco National Company shall be the Operating 
Company. 

“Other NNC” shall mean one of the four subsidiaries of Nabucco International Company 
established or to be established in one of the Other States which enters into a project support 
agreement with that state pursuant to article 3.5 of the Intergovernmental Agreement. 

“Other States” shall mean all states mentioned in the first recital other than the State. 

“Permanent Establishment” shall have the meaning set out in the relevant double tax treaty. If 
no such treaty exists then “Permanent Establishment” shall have the same meaning as in the 
most recent version as at the date of execution hereof of the Model Tax Convention on Income 
and Capital of the Organisation for Economic Co-operation and Development. 

“Person” shall mean any natural person or Entity, whether of a public or private nature.  

“Pipeline Corridor” shall mean an area of land within the Construction Corridor that is 12 metres 
wide (but shall widen to the extent necessary to accommodate ancillary pipeline facilities), all to 
be notified by the Companies and approved by the State in accordance with Article 12.  

“Project” shall mean the development, evaluation, design, acquisition, construction, installation, 
ownership, financing, insuring, commercial exploitation, repair, replacement, refurbishment, 
maintenance, expansion, extension, operation, (including Transmission), protection and 
decommissioning and activities associated or incidental thereto, all in respect of the Nabucco 
Pipeline System (which shall not include any subsequent separate pipeline system constructed by 
the Companies or the Shareholders).  

“Project Activities” shall mean the activities conducted by the Project Participants in connection 
with the Project.  

“Project Agreement” shall mean any agreement, contract, licence, consent, permit, 
authorisation, exemption, lease, concession or other document, other than this Agreement and 
the Intergovernmental Agreement, to which, on the one hand, the State, any State Authority or 
State Entity and, on the other hand, any Project Participant, are, or later become, a party, which is 
in writing and which is relating to the Project Activities, as any such agreement, contract or other 
document may be extended, renewed, replaced, amended or otherwise modified at any given 
moment in time in accordance with its terms. 

“Project Land” shall mean any interest in land, either State Land or Non-State Land, required by 
or granted to the Nabucco National Company for the conduct of Project Activities.  
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“Project Participant” shall mean any and all of each Company and each Other NNC, any 
Interest Holder, the Operating Companies, the Contractors, the Shippers, the Lenders and the 
Insurers, as periodically and duly notified in writing by Nabucco International Company in 
accordance with Article 37 herein to the authorised representative of the State as defined in 
Article 24. 

“Reserved Capacity” shall mean the maximum flow, expressed in normal cubic meters per time 
unit, to which the Shipper is entitled in accordance with the provisions of the Transportation 
Contract. 

“Shareholders” shall mean those Persons owning shares in Nabucco International Company at 
any given moment in time. 

“Shipper” shall mean any Person (other than the Nabucco National Company or any Other NNC) 
which has a Transportation Contract with the Nabucco International Company for transportation 
of Natural Gas through all or any section of the Nabucco Pipeline System at any given moment in 
time. 

“State” shall mean the State of the Republic of Bulgaria and “States” shall mean collectively the 
Republic of Austria, the Republic of Bulgaria, the Republic of Hungary, Romania, and the 
Republic of Turkey. 

“State Authority” shall mean any organ of the State at each level of authority, whether the organ 
exercises legislative, executive, judicial or any other state functions, and including, without 
limitation, all central, regional, municipal, local and judicial organs or any constituent element of 
such organs having the power to govern, adjudicate, regulate, levy or collect taxes, duties or 
other charges, grant licences, consents, permits, authorisations or exemptions or otherwise affect 
the rights and obligations of any Project Participants, their successors and permitted assignees, 
in respect of Project Activities.  

“State Entity” shall mean any Entity in which, directly or indirectly, the State has a controlling 
equity or ownership interest or similar economic interest, or which that State directly or indirectly 
controls.  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. 

“State Land” shall mean any lands in the Territory, and any and all rights and privileges of every 
kind and character, however arising, and however characterised with respect thereto, which are 
owned, controlled, used, possessed, enjoyed or claimed by the State including any State 
Authority.  

“Technical Capacity” shall mean the maximum firm capacity that Nabucco International 
Company can offer to the Shippers, taking account of system integrity and operational 
requirements. 

“Territory” shall mean, with respect to the State, the land territory of such State and its territorial 
sea, and the air space above each of them, as well as the maritime areas over which the State 
has jurisdiction or exercises sovereign rights in accordance with public international law. 

“Transmission” shall mean carriage of Natural Gas through the Territory of the State, that is 
effected subject to relevant domestic and international obligations either (1) pursuant to the rules 
relating to “transit” as defined in Article 7(10)(a) of the Energy Charter Treaty, or (2) pursuant to 
the Gas Directive 2003/55/EC (in the territory of the State Parties that are member states of the 
EU). 
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“Transportation Contract” shall mean any commercial agreement between Nabucco 
International Company and Shippers for the Transmission of Natural Gas through the Nabucco 
Pipeline System. 

“Year” shall mean a period of twelve (12) consecutive months, according to the Gregorian 
calendar, starting on 1 January, unless another starting date is indicated in the relevant provisions 
of this Agreement.   

Unless the context otherwise requires, reference to the singular includes a reference to the plural, 
and vice-versa, and reference to either gender includes a reference to both genders.  Reference 
to any Person under this Agreement shall include reference to any successors or permitted 
assignees of Person. 

A reference to any agreement, treaty, statute, statutory provision, subordinate legislation, 
regulation or other instrument is a reference to it as it is in force at any given moment in time in 
the State, taking account of any amendment, replacement or re-enactment.  

All references to the “knowledge” or “awareness” and synonymous terms shall, unless the 
contrary is expressed, be deemed to refer to actual rather than to constructive or imputed 
knowledge.  

ARTICLE 2 EFFECTIVE DATE AND DURATION

1.  Provided this Agreement has been signed, it shall be implemented from the date on which 
the Intergovernmental Agreement has entered into force in accordance with its Article 14 
(the “Effective Date”). This Agreement is subject to ratification and shall enter into force 
when the ratification procedure is completed by the State.  

 

2.  Subject to earlier termination in accordance with Article 31, this Agreement shall terminate 
upon the expiration of all Project Agreements and the conclusion of all activities 
thereunder in accordance with their terms, subject to a maximum term of fifty (50) Years 
(unless extended by an additional term of ten (10) Years by mutual agreement of the 
Parties). 

ARTICLE 3 AUTHORITY

Each of the undersigned representatives of the State and the Companies has separately 
represented and warranted that he or she has the necessary legal authority to make all 
commitments contained in this Agreement.  

ARTICLE 4 RELATIONSHIP TO OTHER AGREEMENTS

1.  The Parties agree that each Company shall be regarded as an “Investor” in the sense of 
Article 1(7) of the Energy Charter Treaty and that the Project shall be regarded as an 
“Investment” in the sense of Article 1(6) of the Energy Charter Treaty. 

2.  Nothing in this Agreement or any of the Project Agreements shall deprive any Party or the 
Shareholders of its rights or any remedy to which it may be entitled under the Energy 
Charter Treaty or any other international treaties. 
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PART II GENERAL OBLIGATIONS

ARTICLE 5 COOPERATION

1.  The State shall make maximum reasonable efforts to co-operate fully in connection with all 
Project Activities and shall, if requested by either Company, consult with the Companies 
and with the Other States concerning any measures (including measures taken in 
conjunction with either or both of the Companies and/or the Other States) by which the 
State may make cross-border Project Activities more effective, timely and efficient. 

2.  The State agrees to take all reasonable steps to discuss with representatives of Lenders, 
export credit agencies (and other providers of loan finance or guarantees) the provision of 
appropriate assurances that those entities will have an opportunity to step in and attempt 
to cure any breach of the terms of this Agreement or other licences, consents, permits, 
authorisations, exemptions or obligations in respect of the Project to which either of the 
Companies is a party, beneficiary or recipient, so that the Project can retain the necessary 
rights to continue its activities.  Nothing in this Article 5.2 shall affect Article 31 save as 
expressly set out in Article 31. 

3. Nothing in this Agreement shall oblige the State to take any measures or enact any laws 
or decrees (or to refrain from doing so) or to take any other steps or to maintain the 
benefits conferred on the Parties under this Agreement to the extent that it can 
demonstrate that this would be incompatible with its obligations under international laws, 
treaties or the European Union legal framework and National Laws and that it has used all 
reasonable endeavours to avoid, obtain an exception from or otherwise overcome the 
incompatibility, or to achieve the required result by other permitted means. 

4. Without prejudice and subject to the rights granted to Nabucco Gas Pipeline Bulgaria 
EOOD under this Agreement, to avoid doubt the relationship between Nabucco Gas 
Pipeline Bulgaria EOOD and the State be governed by National Laws. 

ARTICLE 6 COMMITMENTS WITH RESPECT TO PROJECT AGREEMENTS ENTERED INTO 
BY STATE ENTITIES AND/OR STATE AUTHORITIES

 
1. The State shall use all reasonable endeavours to procure the timely performance of the 

obligations arising from any Project Agreements entered into by the State.  

2. The State shall, in a timely fashion, use all reasonable endeavours (to the extent permitted 
by National Laws) to issue, give or cause to be given, in writing, all decrees, enactments, 
orders, regulations, rules, interpretations, approvals, licences, consents, permits, 
authorisations and exemptions necessary or appropriate to evidence and perform the 
foregoing obligation.  

3. The State shall take all reasonable endeavours to ensure that State Authorities and/or 
State Entities make the payment in a timely manner of any and all sums of money which 
may become due and owing by such State Authorities and/or State Entities under or 
pursuant to any indemnification provisions agreed to by a State Authority or State Entity 
within any relevant Project Agreement. 

4. 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 Agreements shall not affect the obligations of the State hereunder. 

 



369

Annex 11

 13  

ARTICLE 7 DETAILS AND FREEDOM OF TRANSIT

1.  For a period of 25 Years from the date where the first construction stage of the Nabucco 
Pipeline System is put into initial operation, in respect of the Nabucco Pipeline System the 
State shall ensure that its relevant State Authority gives effect to the two following 
regulatory permissions on the basis of the requirements set out in Articles 7.1.1 to 7.1.3 
below, which permissions and requirements are as detailed in the appendix to this 
Agreement, namely: 

a. fifty percent (50%) of the maximum available total technical annual Transmission 
capacity in the Nabucco Pipeline System, but not more than 15 bcm/Year in the 
event of a final expansion of capacity to 31 bcm/Year, shall initially be offered to, 
and if accepted, reserved by the Shareholders, or their Affiliates or transferees 
provided that the remaining capacity will be offered in a transparent, objective and 
non-discriminatory procedure for Shipper access; and 

b. pursuant to the tariff methodology defined in the appendix to this Agreement, 
Nabucco International Company may determine a stable tariff to attract financing 
and Shippers' commitments; the determination of the applicable tariffs derived from 
such methodology shall be in the sole discretion of Nabucco International 
Company. 

1.1 The capacity in the Nabucco Pipeline System shall be allocated by way of an Open 
Season or other transparent, objective and non-discriminatory allocation procedures. 
Further to the allocation procedures, the relevant State Authority shall be informed of the 
results of these procedures;  

1.2 A mechanism for the release of unutilised capacity shall be implemented in order 
to prevent the hoarding of such capacity by Shippers. The relevant State Authority shall 
be informed of the mechanism;  

 1.3  Long-term binding capacity requests for the Nabucco Pipeline System, necessitating 
the build-up of the Project up to its final maximum Transmission capacity, are to be 
satisfied provided that this build-up is technically possible, economically feasible and that 
the binding capacity requests amount to at least 1.0 bcm/Year. The State shall facilitate 
the compliance of Nabucco International Company with possible regulatory obligations 
foreseen by relevant State Authorities to build additional capacity. 

The State shall be entitled to require, and shall permit the Companies to ensure that the 
capacity of the Nabucco Pipeline System within the State, including any capacity leased 
by Nabucco International Company or made available to it, is marketed on the basis of a 
One-Stop-Shop Shipper Access. 

2.  Having regard to the fact that exemptions from Articles 18 and 25 (2), (3) and (4) of the 
Directive 2003/55/EC of the European Parliament and of the Council of 26 June 2003 
concerning common rules for the internal market in natural gas and repealing Directive 
98/30/EC have been requested from the State before the entry into force of the 
Intergovernmental Agreement and noting that the State has, in accordance with that 
Directive, granted the respective exemptions and notified them to the European 
Commission, the State will have entirely satisfied its obligations under Article 7.1 above. 
This Article 7 is without prejudice to any obligations of the Companies pursuant to the 
terms of these exemptions. 

3.  The State shall use its best endeavours to extend the protections set out in Article 7 of the 
Intergovernmental Agreement to any pipelines and attendant technical facilities to be used 
by Shippers for the Transmission of Natural Gas within the territory to the Nabucco 
Pipeline System.  The Nabucco Committee may determine, where necessary, which 
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pipelines are covered by this Article after receiving the opinion of the gas transmission 
network operator and/or of the respective feeder pipeline operator regarding the loading 
capacity of the system, as well as receiving any respective approval by the National 
Regulatory Authority which is required under National Laws. 

4.  The State agrees that no discriminatory requirements or obligations will be applied to 
pipeline owners or operators who obtain or seek to obtain connections for their Natural 
Gas pipelines to the Nabucco Pipeline System or to Shippers who obtain or seek to obtain 
transportation services via the Nabucco Pipeline System. The State may establish a limit 
to the application of the forgoing in order to address duly substantiated national security 
concerns, which shall be presented to the Nabucco Committee. 

5. The State agrees with the Companies that it shall perform its obligations under Articles 7.2 
to 7.6 of the Intergovernmental Agreement and in particular, except as specifically 
provided otherwise in writing, including in this Agreement or any Project Agreement, the 
State shall not, and shall neither permit nor require any State Entity or State Authority to, 
interrupt, curtail, delay, prohibit, restrict or impede the freedom of transit of Natural Gas in, 
across, and/or exiting from the Territory through the Nabucco Pipeline System and shall 
take all measures and actions which may be necessary or required to avoid and prevent 
any interruption, curtailment, delay, prohibition, restriction or impediment of such freedom 
of transit (and any such event shall be an “interruption” for the purposes of this article, and 
“interrupt” shall be interpreted accordingly) and the State shall not interrupt the Project 
Activities in the Territory, provided always that: 

a. where there are reasonable grounds to believe that the continuation of the Project 
Activities in the Territory creates or would create an unreasonable danger or hazard to 
public health and safety, property or the environment, the State may interrupt Project 
Activities in its Territory but only to the extent and for the length of time necessary to 
remove such danger or hazard; 

b. if any event occurs or any situation arises which there are reasonable grounds to believe 
threatens to interrupt Project Activities in the Territory (a “threat” for the purpose of this 
article), the State shall use all lawful and reasonable endeavours to eliminate the threat; or 

c. if any event occurs or any situation arises which interrupts Project Activities in the Territory 
the State shall immediately give notice to the Companies of the interruption, give all 
available details of the reasons therefor and shall use all lawful and reasonable 
endeavours to eliminate the reasons underlying such interruption and to promote 
restoration of such Project Activities at the earliest possible opportunity. 

ARTICLE 8 STATE’S PERFORMANCE OF THE AGREEMENT

The State confirms that as at the Effective Date: 

1. it has the power to make, 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; 

2.  the execution, delivery and performance of this Agreement will not conflict with, result in 
the material breach of or constitute a material default under any of the terms of any treaty, 
agreement, decree or order to which it is a party or by which it or any of its assets is bound 
or affected; 

3.  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; 
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4. no representation or warranty by it contained in this Agreement 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, which material fact, at the date of execution 
hereof, is known or should reasonably be known to the State. 

ARTICLE 9 COMPANIES’ PERFORMANCE OF THE AGREEMENT

Each Company confirms severally and in respect of itself only that as at the Effective Date: 

1.  it is duly organised, validly existing and in good standing in accordance with the legislation 
of the jurisdiction of its formation or organisation, has the lawful power to engage in the 
business it presently conducts and contemplates conducting, and is duly licensed (or to 
the best of its knowledge is capable of being duly licensed and will in due course become 
duly licensed) or qualified and in good standing 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 licensing or qualification necessary;   

2.  it has the power to make, 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;   

3.  the execution, delivery and performance of this Agreement will not conflict with, result in 
the breach of, constitute a default under or accelerate performance required by any of the 
terms of its formation or organisational documents or any agreement, decree or order to 
which it is a party or by which it or any of its assets is bound or affected;  

4.  this Agreement has been duly and validly executed and delivered by it and constitutes a 
legal, valid and binding obligation upon it, enforceable in accordance with its terms, except 
and to the extent that its enforceability may be limited by bankruptcy, insolvency, or other 
similar legal process affecting the rights of creditors generally; 

5.  there are no actions, suits, proceedings or investigations pending or, to its knowledge, 
threatened against it or any of its Affiliates, before any court, arbitral tribunal or any 
governmental body which individually or in the aggregate may result in any 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. Such Company 
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; 

6.  it has complied with all laws applicable to it such that it has not been subject to any fines, 
penalties, injunctive relief or criminal liabilities which, to its knowledge, in the aggregate 
have materially affected or may materially affect its business operations or financial 
condition or its ability to perform its obligations under this Agreement; 

7.  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; 

8.  it keeps copies of books of account, originals or copies of contracts and copies of other 
files and records reasonably necessary to the Project Activities. Such files and records 
shall be available for inspection and audit by representatives of the State in accordance 
with the relevant National Laws.  All such books or accounts and other records shall be 
maintained in the currency of account for the relevant transaction and in accordance with 
generally accepted international accounting standards and the generally accepted 
accounting principles of the state in which the relevant Company is incorporated. 
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ARTICLE 10 INSURANCE

1.  With regard to insurance, each Company shall effect and maintain insurances and shall 
cause the Contractors and Operating Companies to effect and maintain insurance in such 
amounts and in respect of such risks related to the Project as are in accordance with the 
internationally accepted standards and business practices of the Natural Gas industry 
having due regard to the location, size and technical specifications of the Project Activities, 
subject at all times to availability, at commercially reasonable terms.  Where available on 
such terms, such insurance shall, without prejudice to the generality of the foregoing, 
cover:  

a. physical loss of or physical damage to all installations, equipment and other assets used in 
or in connection with the Project Activities; 

b. loss, damage or injury caused by seepage, an explosion or other mechanical impacts, 
pollution or contamination or adverse environmental impact in the course of or as a result 
of the Project Activities; 

c. the cost of removing debris or wreckage and cleaning-up operations (including seeping, 
polluting or contaminating substances and materials) following any accident in the course 
of or as a result of the Project Activities; 

d. loss or damage of property or bodily injury suffered by any third party in the course of or 
as a result of the Project Activities; and 

e. risks required to be covered by law or for which there is a contractual requirement. 

2. Prior to the commencement of construction of the Nabucco Pipeline System, each 
Company shall provide the State with copies of certificates of insurance and other 
statements from brokers or Insurers confirming any applicable insurance in place at that 
time and shall do likewise at the renewal of each insurance. If such insurances outlined in 
Article 10.1 above are not available at commercially reasonable terms, notice shall be 
given as soon as practical to the State together with details of reasonable alternative 
measures to cover the risk such as guarantees or self-insurance mechanisms and the 
commercial insurance market shall be tested by the applicable Company on a regular 
basis in case the position has changed.  

3. Subject to Article 10.1 above, insurance for physical loss or physical damage to 
installations, equipment and other assets used in or in connection with the Project 
Activities and third party liabilities shall name the State as an additional insured and 
contain a waiver of subrogation from Insurers under each insurance. Such insurances 
shall also contain non-vitiation provisions and notice of materially adverse alterations or 
cancellation or non-renewal shall be supplied to the State by the Insurer(s) or via any 
broker through whom insurance is arranged. 

ARTICLE 11 STATE FACILITATION

1. Without prejudice to Article 6.2, the State shall, to the extent permitted by the 
constitutional laws applicable to it, give favourable consideration to, develop and propose 
to the relevant legislative body, and support the making, passage and enactment of, any 
laws, decrees or other legislative steps as are necessary to enable the Project Participants 
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 within its Territory. 

2. The State shall to the extent possible (and, where appropriate, through a representative in 
accordance with Article 24) consult with and keep the Companies informed in respect of 
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the development of any necessary laws or regulations and the status of all actions which 
are or may be necessary in order to comply with Article 11.1 above. 

3.  The State shall take all reasonable endeavours to assist the Companies at the request of 
the Companies in obtaining on Best Available Terms with respect to the Project those 
rights, visas, approvals, certificates, licences, consents, permits, authorisations or 
exemptions and permissions necessary or appropriate for the Project, including in respect 
of: 

a. pipeline, materials, equipment and other supplies destined for or exiting from the 
Territory; and 

b. the import and/or export or re-export of any goods or services necessary for the 
Project. 

ARTICLE 12 LAND RIGHTS

1.  The State shall assist the Nabucco National Company with the acquisition and exercise of 
Land Rights to the extent set out in this Article, subject always to observing the rights of 
any other Entity in respect of any pipeline which pre-exists the Nabucco Pipeline System. 

2.  The State shall perform the obligations under this Article within the limits of its authority 
and in accordance with its obligations under public international law and, its National Laws 
and regulations, provided always that where the State 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 State shall use all reasonable endeavours in 
this respect. 

3.  The obligations of the State under this Article are conditional on the Nabucco National 
Company meeting all 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 any international standards and/or Lender 
requirements relating to the manner and terms of the acquisition of the Land Rights; 

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 State against any such costs and expenses and any and all claims. 

4.  In respect of Project Land and subject to Articles 12.2 and 12.3 of this Article the State 
shall: 

a. in the case of State Land, use all reasonable endeavours to make Land Rights within the 
Pipeline Corridor available to the Nabucco National Company when necessary, or to 
support requests to other relevant State Authorities to do so (subject in each case to 
overriding considerations of national interest); 

b. in the case of Non-State Land, use all reasonable endeavours to assist the Nabucco 
National Company in acquiring Land Rights within the Pipeline Corridor when necessary in 
accordance with the procedures that are established under the National Laws; 

c. where the State or any State Authority has the established capability and expertise to 
conduct or manage the process of acquiring Land Rights on behalf of third parties, the 
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State shall use all reasonable endeavours to ensure that an offer is made to the Nabucco 
National Company to do so on its behalf on reasonable cost based terms; 

d. use all reasonable endeavours to assist the Nabucco National Company in identifying any 
Persons who have or have claimed any form of ownership or other property, occupancy, 
construction or possessory interest in any Project Land which is to be subject to the Land 
Rights, and notify them of the Land Rights granted to the Nabucco National Company and 
of the authorisation of the Project Participants to conduct Project Activities on such land;  

e. exercise or assist the Nabucco National Company in exercising, to the extent possible, 
any applicable powers of taking, compulsory acquisition, eminent domain or other similar 
sovereign powers to enable the Nabucco National Company to acquire and exercise the 
Land Rights in all the Project Land as provided in this Article; and 

f. use all reasonable endeavours (to the extent permitted by the National Laws) to issue, or 
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 Nabucco National Company to acquire and exercise 
the Land Rights in all Project Land and to provide public notice of the rights of the 
Nabucco National Company to such Land Rights. 

5.  The State shall, in fulfilling its obligations, endeavour, to the extent permitted by law, to 
ensure that the Land Rights confer on the Nabucco National Company:  (i) the exclusive 
and unrestricted right to use, occupy, possess, own, control and construct upon and/or 
under the land within the Construction Corridor and/or Pipeline Corridor (as appropriate) 
for the purpose of conducting the Project Activities; and (ii) the exclusive and unrestricted 
right (subject to Article 12.7 below) to restrict or allow at the Nabucco National Company’s 
sole discretion use, ownership, occupation, possession and control of, and construction 
upon and/or under, the Construction Corridor and/or Pipeline Corridor (as appropriate) by 
any other Persons. 

6.  The State shall use its best endeavours to assist, and procure that the relevant State 
Authorities assist the Nabucco National Company in exercising the Land Rights obtained 
under this Article (subject to the Nabucco National Company meeting any appropriate 
costs incurred in doing so).  

7.  The State shall not, without the prior written consent of the Companies (such consent not 
to be unreasonably withheld) grant to any Person other than the Nabucco National 
Company any rights (of occupation, ownership, use or otherwise) that are inconsistent or 
conflict with, or that may interfere with, the lawful exercise or enjoyment by the Companies 
of the rights granted under this Article. 

8.  Subject to this Agreement, the Nabucco National Company 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. 

9.  The Nabucco National Company shall be entitled to propose a Construction Corridor and 
Pipeline Corridor for the construction of the Nabucco Pipeline System and the subsequent 
conduct of the Project Activities. Such Construction Corridor and Pipeline Corridor shall be 
designated by the Nabucco National Company and be submitted to the State for its 
approval, which shall not be unreasonably withheld or delayed. 

ARTICLE 13 QUALITY ASSURANCE

1.  The Companies shall not be required to accept any Natural Gas to be transported in the 
Nabucco Pipeline System if the Natural Gas is of a quality that is incompatible with 
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technical specifications laid down in writing in the general terms and conditions for the use 
of the Nabucco Pipeline System promulgated by Nabucco International Company. 

2.  In the event that the State, any State Authority and/or any State Entity causes, without the 
consent of the Operating Company, the transmission in any part of the Nabucco Pipeline 
System, of any Natural Gas of a quality that is incompatible with technical specifications 
as agreed in writing between the Parties, the State shall ensure that the Companies are 
indemnified for all Loss or Damage resulting therefrom. 

ARTICLE 14 ENVIRONMENTAL PROTECTION AND SAFETY

1.  The environmental and safety standards relating to the Project under any applicable 
licences, consents, permits, authorisations or exemptions and otherwise required in 
accordance with the National Laws shall be established by Nabucco International 
Company and the National Nabucco Company taking due account of the results of the 
environmental impact assessment (EIA), including the compatibility assessment (CA), 
where applicable, to be conducted in respect of the Nabucco Pipeline System. EIA and CA 
shall be based on and consistent with national law of the State, European and 
international law, the Equator Principles and the other environmental requirements of 
prospective Lenders to the Project. After the environmental and safety standards have 
been established they shall be recorded in written form (to be prepared by the Companies 
for approval by the State, such approval to be given in accordance with National Laws and 
not to be unreasonably withheld) (the “Environmental Standards”). 

2.  If a spillage or release of Natural Gas occurs from the Nabucco Pipeline System, or any 
other event occurs which is causing or likely to cause material environmental damage or 
material risk to health and safety, on request from the Companies and at the Companies’ 
cost and expense, the State shall, in addition to any obligations the State Authority and/or 
the State Entity may have under the Project Agreements, use all lawful and reasonable 
endeavours to make available promptly and in reasonable quantities, any labour, materials 
and equipment not otherwise immediately available to the Companies to assist in any 
remedial or repair effort in respect of any event to which National Laws apply.  

ARTICLE 15 PERSONNEL

1.  The State shall to the extent permitted by applicable National Laws ensure that each 
Company, subject to Articles 15.2 and 15.3, has the right to employ or enter into contracts 
with, for the purposes of conducting the Project Activities on its Territory, such natural or 
legal Persons and their respective personnel (including citizens of the State, other 
EU/EEA States and other Persons with similar rights on the Territory of the State) who, in 
the opinion of such Company, demonstrate the requisite knowledge, qualifications and 
expertise to conduct such activities.  

2.  Except as otherwise provided in this Agreement and subject to National Laws, the State 
shall permit the free movement within its Territory of the Persons referred to in Article 15.1, 
of their property intended for their private use and of all other assets of such Persons 
relating to the Project Activities, observing the terms and conditions of the EU agreements 
and the international agreements to which the State is a party. 

3.  The State shall, to the extent permitted by applicable laws, support the State Authorities in 
preventing or eliminating any restriction on the entry or exit of any key personnel with 
respect to the Project, subject only to the enforcement of immigration (including visa and 
residence permit regulations), customs, criminal and other relevant laws of the State. 
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ARTICLE 16 LABOUR STANDARDS

1.  The employment laws and practices or standards applicable to the Project shall be the 
normal rules that are established pursuant to the national legislation of the State. No 
requirements in this regard shall be imposed on the Project Participants in addition to 
those standards applicable to similar projects.  

2.  All employment programmes and practices applicable to citizens of the State working on 
the Project on the Territory of the State, 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 labour legislation generally applicable to its citizens. 

ARTICLE 17 SOCIAL IMPACT STANDARDS

The social impact standards relating to the Project under any applicable licences, consents, 
permits, authorisations or exemptions and other requirements in accordance with National Laws 
shall be established by Nabucco International Company pursuant to and taking due account of 
the results of the social impact assessment to be conducted in respect of the Nabucco Pipeline 
System on a basis consistent with the Equator Principles and the other social policy requirements 
of prospective Lenders to the Project.  After they have been established they shall be recorded in 
written form (to be prepared by the Companies for approval by the State, such approval to be 
given in accordance with National Laws and not to be unreasonably withheld). 

ARTICLE 18 TECHNICAL STANDARDS

1.  The Companies shall be entitled to apply a uniform set of technical standards for the 
Project and the Project Activities.  Such technical standards shall be prepared by the 
Companies and submitted to the State for its approval (including any official approval 
required by National Laws), which shall not be unreasonably withheld or delayed (and 
shall not be withheld if the technical standards are consistent with generally accepted 
international pipeline standards). 

2.  The State shall (without prejudice to the provisions of Article 11) use its best endeavours 
to: (i) take all measures and issue all laws and decrees within its legislative competence; 
(ii)  ensure the taking of all other measures; and (iii)  promote the enactment of all laws 
(where these may be enacted by an Entity other than the State), and (iv) ensure the taking 
of all measures other than legislative measures that (in each case) are necessary to 
enable the adoption of the technical standards referred to in Article 18.1. 

3.  The State shall use its best endeavours to ensure that it does not do any act or thing 
(including the issuing of any law or decree) which would prevent or hinder any relevant 
Person from being able to comply with any of the technical standards referred to in Article 
18.1. 

ARTICLE 19 ACCESS TO RESOURCES AND FACILITIES

1.  The State shall use its best endeavours to provide and/or make available to each 
Company, pursuant to the National Laws, at its cost and expense, and to any other Project 
Participant on its reasonable request, on Best Available Terms all goods, works and 
services as may be necessary or appropriate for the Project in the reasonable opinion of 
the requesting Company and that are owned or controlled by State Authority (including but 
not limited to raw materials, electricity, water (other than the water referred to in Article 
19.2(a)), 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 but not limited to information regarding geology, hydrology and land drainage, 
archaeology and ecology all with respect to the Project.  



377

Annex 11

 21  

2.  The State shall ensure that the applicable State Authorities exercise all lawful and 
reasonable endeavours to assist the Companies at the request of the Companies and at 
their cost in obtaining with respect to the Project on Best Available Terms and pursuant to 
the National Laws: 

a. readily available water of sufficient quality and quantity located proximate to the Nabucco 
Pipeline System in order to perform hydrostatic and other testing of the Nabucco Pipeline 
System, together with the right to dispose of same at location(s) proximate to said 
Nabucco Pipeline System upon completion of such testing in line with Environmental 
Standards; and  

b. all goods, works, services and technology as may be necessary or appropriate for the 
Project in the reasonable opinion of the requesting Companies that are not owned, 
controlled or customarily provided by the State Authority and/or State Entity (including raw 
materials, electricity, water (other than the water referred to in Article 19.2(a) above), gas, 
communication facilities, other utilities, onshore construction and fabrication facilities, 
supply bases, vessels, import facilities for goods and equipment, warehousing and means 
of transportation). 

ARTICLE 20 SECURITY

1.  Commencing with the initial Project Activities relating to route identification and evaluation 
and continuing throughout the life of the Project, the State shall endeavour to ensure the 
security of the Project Land, the Nabucco Pipeline System and all Persons involved in the 
Project Activities within the Territory. 

2.  In order to avoid or mitigate harm to the Project, the State shall, on request by and in 
consultation with each Company, exert all lawful and reasonable endeavours to enforce 
any relevant provisions of its law relating to threatened and/or actual instances of Loss or 
Damage caused by third parties (other than Project Participants) to the Project Land, the 
Nabucco Pipeline System or loss or injury to Persons within the Territory involved in the 
Project Activities within the Territory which shall include but not be limited to protecting the 
Nabucco Pipeline System against civil war, sabotage, vandalism, blockade, revolution, riot, 
insurrection, civil disturbance, terrorism, kidnapping, commercial extortion, organised 
crime or other similar destructive events and shall use their security forces to the extent 
necessary to comply with such obligation. 

3.  Notwithstanding the provisions of Articles 20.1 and 20.2 above, each Company shall also 
exert all reasonable endeavours to ensure the security of works in progress and material 
storage yards within the Territory. 

4.  Any supplemental requirement in respect to additional security measures for the Project 
shall be carried out by each Company at its own respective cost and in line with legislation 
of the State. 
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PART III TAXES, IMPORT & EXPORT AND CURRENCY 

ARTICLE 21 TAXES

The Parties note that separate agreements relating to taxation matters are to be entered into 
pursuant to Article 11 of the Intergovernmental Agreement. The Parties shall, in consultation with 
the Other States, use all reasonable endeavours to enter into those agreements as soon as 
possible. 

ARTICLE 22 IMPORT AND EXPORT

1.  The State shall accord Natural Gas and other goods and services associated, directly or 
indirectly, with the Project Activities, treatment no less favourable in connection with their 
import into and/or export out of the State (as the case may be) than that which would be 
accorded to like goods and services of like origin which are not associated with the Project.  

2.  No prohibitions or restrictions, irrespective of their names and origin, other than the duties, 
taxes or other charges provided for under the National Laws, whether made effective 
through quotas, import or export licences or other measures, shall (without prejudice to 
Article 29) be instituted or maintained by the State on the importation or on the exportation 
of Natural Gas, other goods or services with respect to Project Activities. 

3.  No fees, charges or other levies of whatever character imposed by the State on or in 
connection with importation or exportation with respect to Natural Gas, other goods or 
services with respect to any part of Project Activities may be imposed by way of an indirect 
protection to domestic products or services or a taxation of imports or exports for fiscal 
purposes. No such fees shall be imposed except to the extent that they are a fair 
approximation of the actual cost of conducting the administrative procedures that are 
generally adopted by States in respect of importation and exportation of goods.  

4.  The provisions of this Article shall extend to fees, charges, formalities and requirements 
imposed by the State and/or State Authorities and/or State Entities in connection with 
importation and exportation with respect to any Project Activities, including, but not limited 
to those relating to consular transactions, such as consular invoices and certificates; 
quantitative restrictions; licensing; exchange control; statistical services; documents, 
documentation and certification; analysis and inspection; and quarantine, sanitation and 
fumigation. 

ARTICLE 23 FOREIGN CURRENCY

1.  The State confirms that, for the duration of and in order to conduct Project Activities, each 
Company and any other Project Participants shall have the right with respect to Project 
Activities: 

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, maintain and operate Local Currency bank and other accounts inside the 
Territory and Foreign Currency bank and other accounts both inside and outside the 
Territory; 

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; 
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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 and foreign contractors abroad, directly or indirectly, in whole or in part, 
in Foreign Currency, for their goods, works, technology or services supplied to the Project; 
and 

h. to make any payments provided for under any Project Agreement in Foreign Currency. 

2. Where it is necessary for the purposes of this Agreement that a monetary value or amount 
be converted from one currency to another, the conversion rate of exchange to be used 
shall be based, for each currency involved, on the par value as established pursuant to the 
Articles of Agreement of the International Monetary Fund (“IMF”). 



380

Intergovernmental Agreements and Host Government Agreements on Oil and Gas Pipelines -A Comparison- | 2015

 24  

PART IV IMPLEMENTATION

ARTICLE 24 AUTHORISED REPRESENTATIVES

 
1.  The State shall appoint promptly upon entry into force of this Agreement by written notice 

to the Companies an authorised representative, agency or other body by or through which 
the Companies may with respect to the Project, subject to the regulations of the State, 
request, secure and facilitate in general the flow of information between the Parties in 
connection with the development of the Project and in particular: 

a. issuance of any and all rights, visas, certificates, approvals, licences, consents, permits, 
authorisations, exemptions and permissions provided in this Agreement; 

b. information, documentation, data and other materials specified by this or any other Project 
Agreement or appropriate to evidence any grants of rights hereunder or under any other 
Project Agreement in form sufficient and appropriate to facilitate the carrying out of the 
Project or Project Activities or any part thereof;  

c. the submission and receipt of notifications, certifications and other communications 
provided herein; and  

d. the taking of such other actions with respect to the State Authorities appropriate to 
facilitate the implementation of the Project. 

2.  Each Company shall appoint one or more representatives, committees, or other 
organisational or functional bodies by or through whom that Company may act, which will 
facilitate the method and manner of each Company’s timely and efficient exercise of its 
rights and/or performance of its obligations hereunder (the “Company Representative(s)”). 

3. Upon the appointment of the Company Representative(s), the State shall be entitled to 
rely upon the communications, actions, information and submissions of a Company 
Representative, in respect of that Company Representative’s notified area of authority, as 
being the communications, actions, information and submissions of the respective 
Company. The Parties further acknowledge that each Company shall have the right, upon 
reasonable written notice to the State, to remove, substitute or discontinue the use of one 
or more specified Company Representative(s).  

4. Upon the appointment of the State’s authorised representative, agency or other body in 
accordance with Article 24.1, each Company shall be entitled to rely upon the 
communications, actions, information and submissions of such authorised representative, 
agency or other body of the State as being the communications, actions, information and 
submissions of the State. The Parties further acknowledge that the State shall have the 
right, upon reasonable written notice to the Companies, to remove, substitute or 
discontinue the use of such authorised representative, agency or other body. 

5. Each Company and the State shall, at the request of either of them, request their 
representatives to review at any given moment in time the status of Project Activities and 
confer together on any issues arising with respect thereto.  

6. This Article is without prejudice to the rights of the Companies under National Laws, 
including (without limitation) the Bulgarian Investment Promotion Act (Promulgated, State 
Gazette No 97/24.10.1997). The provisions of Articles 24.1 to 24.4 above apply to the 
extent that National Laws do not confer substantially similar rights. 
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ARTICLE 25 OPERATING COMPANY

1.  Subject only to any requirement under National Laws that any Operating Company 
register to conduct business within the Territory, the Nabucco National Company shall 
have the right to establish, own and control and/or appoint or select one or more 
Operating Companies (which may include, in the Nabucco National Company’s sole 
discretion, a Shareholder or an Affiliate of a Shareholder) that have been organised in any 
jurisdiction, whether inside or outside the Territory, in conformity with the prevailing 
National Laws. 

2.  The Companies shall have the right to appoint any Operating Company (which may 
include, in the Nabucco National Company’s sole discretion, a Shareholder or an Affiliate 
of a Shareholder) to exercise as directed by the Nabucco National Company any or all 
rights of the Companies arising under any Project Agreement or provide services in that 
respect including (subject to the explicit approval of the Nabucco National Company) any 
right to initiate dispute resolution proceedings, and to enforce as directed by the 
Companies any or all obligations of the State Authority and/or any State Entity under any 
Project Agreement. 

3.  The State agrees with the Companies to comply with its obligations under Article 8 of the 
Intergovernmental Agreement. 

ARTICLE 26 APPLICATION REQUIREMENTS

1.  Upon request by either Company or such other Project Participants as the Companies 
may designate, the State shall provide or cause the relevant State Authorities to provide a 
complete and proper list of all documentation necessary to obtain a specific license, 
consent, permit, authorisation, exemption, visa, certificate, approval or permission (the 
“Application Requirements”) on the part of either Company and such other Project 
Participants as the Companies may designate in order to carry out Project Activities.  

2.  Subject only to the submission of the Application Requirements the State shall provide or 
use its best endeavours (subject to meeting all objective requirements normally applied) to 
cause the relevant State Authorities to provide, on a priority basis (but in accordance with 
relevant National Laws), all licences, consents, permits, authorisations, exemptions, visas, 
certificates, approvals and permissions necessary or appropriate in the opinion of the 
Companies to enable them and all other designated Project Participants to carry out all 
Project Activities in a timely, secure and efficient manner and/or to exercise their rights 
and fulfil their obligations in accordance with the Project Agreements, including but not 
limited to: 

a. use and enjoyment of the Land Rights (subject to the provisions of Article 12 and the 
appendix to this Agreement;  

b. customs clearances;  

c. import and export licences; 

d. visas, residence permits and work permits;  

e. rights to lease or, where appropriate, acquire office space and employee accommodations; 

f. rights to open and maintain bank accounts; 

g. rights and licences, to operate communication and telemetry facilities (including the 
dedication of a sufficient number of exclusive radio and telecommunication frequencies as 
requested by either Company to allow the uniform and efficient operation of the Nabucco 
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Pipeline System within and without the Territory) for the secure and efficient conduct of 
Project Activities; 

h. rights to establish such branches, Permanent Establishments, Affiliates, subsidiaries, 
offices and other forms of business or presence in the Territory as may be reasonably 
necessary in the opinion of any Project Participant to properly conduct Project Activities, 
including the right to lease or, where appropriate, purchase or acquire any real or personal 
property required for Project Activities or to administer the businesses or interests in the 
Project;  

i. rights to operate vehicles and other mechanical equipment, and in accordance with 
relevant State law, the right to operate aircraft, ships and other water craft in the Territory; 
and 

j. environmental and safety approvals. 
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PART V LIABILITY

ARTICLE 27 LIMITATION OF LIABILITY OF THE PARTIES

1.  No Party shall be liable to any other Party for any punitive or exemplary damages for 
breach of this Agreement. Liability for indirect or consequential losses or loss of profit shall, 
however, only arise in the case of an intentional breach by that Party or a breach caused 
by the gross negligence of that Party. 

2. No Party shall be liable to any other Party in respect of a breach of this Agreement that is 
caused by the fault or breach of legal obligations by that other Party, or by an Affiliate of it 
(or, where that other Party is the State, by a public body). 

3. Liability for Loss or Damage caused by a breach of this Agreement shall be reduced to the 
extent that the Party suffering such Loss or Damage fails to take all reasonable steps, 
having regard to all the circumstances, to minimise such Loss or Damage. 

4. Any liability that the Companies may have for any breach of National Laws shall be as 
prescribed by National Laws.  

ARTICLE 28 FORCE MAJEURE

1.  Any Party liable for non-performance or delay in performance on the part of any Party with 
respect to any obligation or any part thereof under this Agreement, other than an 
obligation to pay money, shall be excused liability for such non-performance or delay to 
the extent that it is caused or occasioned by Force Majeure, as defined in this Agreement. 

2. Force Majeure shall be limited to those Force Majeure Events and any resulting effects 
that prevent or delay the performance of the obligations of the Party concerned or any part 
thereof and which are beyond its reasonable control, concerning events or causes which 
are not caused or contributed to by the negligence of the Party concerned (or, where that 
Party is that State, any State Authority) or by the breach by any such Person of this 
Agreement or any Project Agreement.  Force Majeure Events shall be  the following 
events: 

a. natural disasters (extreme weather, , earthquakes, landslides, cyclones, floods, fires, 
lightning, tidal waves, volcanic eruptions, supersonic pressure waves, nuclear 
contamination, epidemic or plague and other similar natural events or occurrences), which 
have been caused by natural forces; 

b. industrial accidents or explosions affecting the Nabucco Pipeline System which represent 
unforeseen or difficult to predict occurrences and which are limited in time and space and 
are marked by high intensity of force or are the result of human activity or action, 
threatening the life or health of humans, property or the environment;  

c. structural shift or subsidence affecting generally a part or parts of the Nabucco Pipeline 
System; 

d. strike or go slow; 

e. inability to obtain necessary goods, materials or services, the inability to obtain or maintain 
any necessary means of transportation which occurs despite the exercise of all 
reasonable efforts by the affected Party; and the affected Party shall give prompt 
notification on becoming aware that such inability may occur and all requisite 
substantiation thereof; 
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f. acts of war (between sovereign states where the State has not initiated the war under the 
principles of international law), invasion, armed conflict, act of foreign enemy or blockade; 

g. acts of rebellion, riot, civil commotion, strikes of a political nature, act of terrorism, 
insurrection or sabotage;  

h. international boycotts, sanctions, international embargoes against sovereign states other 
than the State; and 

i. changes in law and expropriatory acts. 

3.  If a Party is prevented or delayed 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 Party or Parties 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 (or them) to remedy or abate the Force 
Majeure.  

4.  Following the notice given under Article 28.3 above, 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. 

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. 

6.  Where the State 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 and/or State Entity take, such action as is reasonably 
available to it or them to mitigate any loss suffered by any Company or other Project 
Participant during the continuance of the Force Majeure and as a result thereof.  

7.  Any Company that is prevented from carrying out its obligations or any part thereof (other 
than an obligation to pay money) as a result of Force Majeure shall take such action as is 
reasonably available to it to mitigate any loss suffered by the State, any State Authority, 
State Entity or Project Participant during the continuance of the Force Majeure and as a 
result thereof. 



385

Annex 11

 29  

PART VI FINAL PROVISIONS

ARTICLE 29 DISCRIMINATORY CHANGE OF LAW

1. Pursuant to Article 7.1 of the Intergovernmental Agreement, the State will indemnify the 
Companies on the terms of this Article 29 against the consequences of any Discriminatory 
Change in Law which has the effect of (i) impairing, conflicting or interfering with the 
implementation of the Project, (ii) limiting, abridging or adversely affecting the value of the 
Project or the Economic Equilibrium or any of the rights, indemnifications or protections 
granted or arising under this Agreement or any Project Agreement, or (iii) imposing 
(directly or indirectly) any Change of Law Costs on any Company or Project Participant. 

2. If any Discriminatory Change of Law is enacted in the circumstances envisaged in Article 
29.1 above, either Company shall, within three (3) months 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 thereof in writing to the State. During the ninety (90) days 
following the State’s receipt of this notice, each Company and the State shall endeavour to 
resolve the matter through amicable negotiations. 

3. Following completion of the negotiations referred to in Article 29.2 above, if the 
Companies and the State are unable to resolve the matter amicably, the State shall 
indemnify the affected Companies in accordance with Article 29.1 above.  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 effects occurred to the date(s) when payments are received 
from the State. 

4. The State shall not be required to indemnify the Companies pursuant to this Article 29 to 
the extent that it ensures that the Companies are protected against the material adverse 
consequences of such Discriminatory Change in Law. 

5. Notwithstanding anything else in this Article 29, the State shall have no liability hereunder 
in relation to any Change of Law that relates to environmental, social or technical 
standards and that would be a Discriminatory Change of Law by reason that it affects 
businesses carrying out activities of the same kind as the Project Activities to a greater 
extent than it affects other businesses. 

6. The State shall not be responsible under this Article in respect of any Discriminatory 
Change of Law that is enacted upon the initiative of Companies, Company 
Representative(s), Contractor(s) or their Affiliates or that is caused by any unlawful 
conduct of the above mentioned entities. 

7. This Agreement shall not impose any obligations on the courts or judicial organs of the 
State or require the State or any State Authority to take any action that would adversely 
affect the independent operation of the courts or judicial organs of the State or that would 
otherwise infringe National Laws relating to them. 

ARTICLE 30 EXPROPRIATION

1. No Investment (within the meaning of the Energy Charter Treaty) owned or enjoyed, 
directly or indirectly, by any Project Participant in relation to the Project shall be 
nationalised, expropriated or subjected 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;  
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b. not discriminatory;  

c. carried out under due process of law; and  

d. accompanied by the payment of prompt, adequate and effective compensation.  

2.  Such compensation 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.  

3. The Parties shall in due course elaborate and from time to time update a specification of 
the Companies’ investment costs and their amortisation in constructing and operating the 
Nabucco Pipeline System.  

4. Such fair market value shall at the request of the Project Participant be expressed in 
Convertible Currency. Compensation shall also include interest at a commercial rate 
established on a market basis from the date of Expropriation until the date of payment.  

5.  Any dispute in respect of this Article may be submitted at any time by the relevant Project 
Participants or any of them for resolution pursuant to Article 35 (which Article shall for the 
purposes of disputes in respect of this Article be read as if every reference to Party were a 
reference to “Project Participant”.  

ARTICLE 31 TERMINATION

1.  Except as may be expressly provided in this Article 31, neither Party shall amend, rescind, 
terminate, declare invalid or unenforceable, elect to treat as repudiated, or otherwise seek 
to avoid or limit this Agreement without the prior written consent of the other Parties. 

2.  If neither Company has taken steps to put the Nabucco Pipeline System into operation by 
not later than 31 December 2016 (or the expiry date of any extension of the exemption 
from the provisions under National Law implementing Articles 18 and 25 (2), (3) and (4) of 
the Directive 2003/55/EC granted by the State Authority) 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 State shall have the right to give written notice to 
the Companies of the termination of this Agreement.  Such termination shall become 
effective one hundred and eighty (180) days after receipt by the Companies of such 
termination notice, unless within said one hundred and eighty (180) day period either 
Company takes steps to commence the construction phase of the Nabucco Pipeline 
System.  In addition, the date of 31 December 2016 (or the expiry date of any extension of 
the exemption from the provisions under National Law implementing Articles 18 and 25 (2), 
(3) and (4) of the Directive 2003/55/EC granted by the State Authority) shall be extended if 
and to the extent of any delays caused by the failure or refusal of any State Authority or 
State Entity to perform in a timely fashion any obligations they may have respecting 
Project Activities. 

3. At any time before 31 December 2016 (or the expiry date of any extension of the 
exemption from the provisions under National Law implementing Articles 18 and 25 (2), (3) 
and (4) of the Directive 2003/55/EC granted by the State Authority), either of the 
Companies may, if it concludes that there is no longer any reasonable prospect of 
successfully developing, financing, constructing and marketing the capacity in the 
Nabucco Pipeline System on commercially acceptable terms, terminate this Agreement on 
no less than one hundred and eighty (180) days’ written notice.   

4. Any Party may by written notice (a Notice) to the other Parties terminate this Agreement if, 
after the end of the Initial Operation Period, another Party commits a material breach of its 
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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 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 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, provided that doing so shall not prevent termination if the Party in breach 
has previously failed to comply with such measures in relation to an earlier similar breach. 

5.  No Party shall be entitled to terminate this Agreement in respect of a material breach 
under Article 31.4, unless it can demonstrate reasonable grounds for considering that 
damages due in respect of such breach would not constitute an adequate remedy for that 
breach or that the Party in breach has failed to pay such damages after they have been 
finally determined to be due.  

6.  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 any Project 
Agreement by the Party seeking to terminate this Agreement (or, if that Party is the State, 
by any State Authority or State Entity). 

7.  The Parties shall consult for a period of sixty (60) days from such Notice (or such longer 
period as they may agree) as to what steps could be taken to avoid termination. 

8.  This clause is subject to any arrangements entered into between the State and Lenders 
pursuant to Article 5.2 of this Agreement, provided always that the Lenders fulfil all rights 
and obligations on them pursuant to any such arrangements and cure the breach by the 
Company within 180 days of the occurrence of the breach or within such other reasonable 
period of time as might be agreed by the Lenders and the State.  

9. The expiry or termination of this Agreement shall not of itself affect the Companies’ (or 
their permitted successors or transferees) ownership of the Land Rights or of the Nabucco 
Pipeline System or the continuation of their rights to operate the pipeline and market its 
capacity (including the rights granted under or referred to under Article 7 and the appendix 
to this Agreement) subject to due compliance with other generally applicable requirements 
under the National Laws. 

10.  Termination of this Agreement shall be without prejudice to: 

a. the rights of the Parties respecting the full performance of all obligations accruing prior to 
termination; and 

b. the survival of all waivers and indemnities provided herein in favour of a Party (or former 
Party). 

ARTICLE 32 SUCCESSORS AND PERMITTED ASSIGNEES

1.  The State agrees that the rights and obligations of each Company under this Agreement 
include the right to transfer its rights under this Agreement in accordance with the 
provisions of this Article 32.  

2.  Further to any arrangements entered into pursuant to Article 5.2, each Company shall 
have the right to assign by way of security to any Lender the whole of its rights under this 
Agreement provided that the Lenders have previously undertaken that upon enforcement 
by such Lender of its rights pursuant to such assignment, the Lender will accept, in 
respect of the State, all of the obligations of the Company pursuant to this Agreement.  



388

Intergovernmental Agreements and Host Government Agreements on Oil and Gas Pipelines -A Comparison- | 2015

 32  

3.  Each Company shall have the right to assign in whole its rights under this Agreement to 
an Affiliate provided that such Affiliate has the necessary financial and technical capability 
to perform that Company’s obligations under this Agreement. Each such assignment to an 
Affiliate shall be effective upon the State's receipt of written notification (subject always to 
the Parties complying with any formalities required by National Law in respect of the 
assignment, including the execution of any necessary agreement, which they undertake to 
do promptly and without withholding any requisite consent). In these circumstances, the 
transferring Company will remain liable for its obligations under this Agreement after the 
effective date of the assignment.  

4.  Each Company can only transfer its rights and obligations under this Agreement to any 
Entity whether or not an Affiliate with the prior written consent of the State, such written 
consent of the State not to be unreasonably withheld or delayed. Each such transfer shall 
be effective upon the issuance by the State of its written consent  (subject always to the 
Parties complying with any formalities required by National Law in respect of the 
assignment, including the execution of any necessary agreement, which they undertake to 
do promptly and without withholding any requisite consent). In these circumstances, the 
transferring Company shall cease to have any liability for its obligations under this 
Agreement after the effective date of the transfer (other than with respect to any existing 
breach of such obligations). 

5.  Any right granted or made available under this Agreement is granted by the State in 
relation to the carrying out of the Project and Project Activities by the Companies. 

ARTICLE 33 WAIVER OF IMMUNITY

To the extent that the State may in any jurisdiction or before any judicial, quasi-judicial or arbitral 
body be entitled to claim for itself, its assets, its revenues or its property immunity from suit, 
jurisdiction, enforcement, execution, attachment or any other legal process in relation to this 
Agreement, the State hereby agrees irrevocably not to claim and hereby irrevocably waives such 
immunity to the fullest extent permitted under National Laws.  

ARTICLE 34 DECOMMISSIONING

1.  The obligations of the each Company in relation to decommissioning the Nabucco 
Pipeline System after the end of its technical and economically useful life shall be as 
specified under the National Laws.  Each Company shall be entitled to upgrade, modify, 
extend the useful technical and economical life of and / or replace the Nabucco Pipeline 
System subject to due compliance with any such requirements as are generally applicable 
at the relevant time. No requirements shall be imposed on either Company in relation to 
decommissioning of the Nabucco Pipeline System that go beyond or differ in nature from 
those that would apply under the National Laws to other pipeline systems, except to the 
extent objectively necessary to take due account of the respective physical characteristics 
of the pipelines and routes involved. 

2. The Companies’ rights under this Article shall survive the expiry or termination of this 
Agreement.   

ARTICLE 35 SETTLEMENT OF DISPUTES

1.  Any dispute arising under this Agreement, or in any way connected with this Agreement, 
and/or arising from Project Activities (including this Agreement’s formation and any 
questions regarding arbitrability or the existence, validity or termination of this Agreement) 
(“Dispute”) may be finally settled by arbitration pursuant to this Article 35 to the exclusion 
of any other remedy.  



389

Annex 11

 33  

2.  If any Dispute is not resolved through correspondence or negotiation within ninety (90) 
days, then unless otherwise agreed between the parties, such Dispute shall be referred to 
the Court of Arbitration of the International Chamber of Commerce and settled under the 
Rules of Arbitration of the International Chamber of Commerce by three arbitrators 
appointed in accordance with the said Rules.  

3. The seat of the arbitration shall be Geneva, Switzerland.  The language of arbitration shall 
be English. 

4. The Parties’ respective rights and obligations under this Agreement shall continue after 
any Dispute has arisen and during the arbitration proceedings. 

5. The Parties expressly authorise the arbitral tribunal to order specific performance of 
obligations under this Agreement, in particular obligations of “best endeavours” or “all 
reasonable endeavours” or similar obligations requiring the cooperation of the obligor. 

6. All payments due under a final award shall be made in any Convertible Currency and, in 
accordance with the terms of this Agreement as related to amounts due and payable, shall 
include interest calculated at the Agreed Interest Rate from the date of the event, breach, 
or other violation giving rise to the Dispute to the date when the award is paid in full.  

7. The provisions of this Article 35 shall be valid and enforceable notwithstanding the 
illegality, invalidity, or unenforceability of any other provisions of this Agreement.   

ARTICLE 36 APPLICABLE LAW

1. This Agreement (including its formation and any questions regarding the existence, validity 
or termination of this Agreement) and any Disputes under it shall be governed by and 
construed in accordance with the substantive civil law of Switzerland, except for Swiss 
rules of conflict of laws. 

2. Provisions of the National Laws shall be interpreted in accordance with the laws of the 
State. 

ARTICLE 37 NOTICES

1.  A notice, approval, consent or other communication given under or in connection with this 
Agreement (in this clause known as a "Notice"): 

a. shall be in writing in the English language and also in any other language required by 
National Laws; 

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 given moment in time specify by Notice given in 
accordance with this Article; and 

c. for the avoidance of doubt, a Notice sent by electronic mail will not be considered as valid. 

The relevant details of each Party at the date of this Agreement are: 

The Government of the Republic of Bulgaria 
Address: 
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Facsimile:  
Attention: 

Nabucco Gas Pipeline International GmbH 
Address: Floridotower, Floridsdorfer Hauptstraβe 1, 1210 Vienna, Austria 
Facsimile:  
Attention: 

Nabucco Gas Pipeline Bulgaria EOOD 
Address: 
Facsimile: 
Attention: 

 
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 37.3 below.  

3. Subject to Article 37.4 below, a Notice is deemed to be received: 

a. in the case of a Notice delivered 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 by fax shall be followed 
by written Notice given not later than three (3) Business Days in the form of a letter 
addressed as set forth below for such Party. 

4. A Notice received or deemed to be received in accordance with Article 37.3 above on a 
day which is not a Business Day or after 5 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. 

5. A Notice given or document supplied to such Person as is nominated by a Party (by 
Notice in accordance with this Article) shall be deemed to have been given or supplied to 
that Party. 

6. Each Party undertakes to notify the other Party by Notice served in accordance with this 
Article if the address specified herein is no longer an appropriate address for the service of 
Notice. 

ARTICLE 38 MISCELLANEOUS

1.  Any modification of, amendment of and/or addition to this Agreement shall only be in force 
and effective if made in writing and agreed and signed by all Parties.  

2.  If any provision of this Agreement is or becomes ineffective or void, the effectiveness of 
the other provisions shall not be affected. The Parties undertake to substitute for any 
ineffective or void provision an effective provision, which achieves economic results as 
close as possible to those of the ineffective or void provision.  

3.  No waiver of any right, benefit, interest or privilege under this Agreement shall be effective 
unless made expressly and in writing. Any such waiver shall be limited to the particular 
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circumstances in respect of which it is made and shall not imply any future or further 
waiver.  

4. The headings in this Agreement are inserted for convenience only and shall be ignored in 
construing this Agreement. 

5. Unless the context otherwise requires, references to Articles are references to Articles of 
this Agreement. 

Done in the city of _______________on_____________2010 in two originals each in the English 
language. 
 
 
 
 
[...] 
in the name and on behalf of  
The Republic of Bulgaria 
 
 
 
 
 
Mag. Reinhard Mitschek, Managing Director, 
in the name and on behalf of  
Nabucco Gas Pipeline GmbH 
 
 
 
 
 
 
[...] 
in the name and on behalf of  
Nabucco Gas Pipeline Bulgaria EOOD 
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APPENDIX 

Expanded Principles of Article 7.1 of the Agreement 

1. 50% reserved capacity for Shareholders (expanding the permission set out in 
Article 7.1 of the Agreement)

The State shall permit that in its Territory Nabucco International Company will release its 
capacity on a long-term basis, leaving, however, parts of the capacity also for short-term 
contracts.  The State shall permit that Nabucco International Company will enter into 
capacity contracts with both (i) Shareholders, their Affiliated companies or their assignees; 
and/or (ii) third party entities.  

2. Capacity allocation procedures (expanding the principle set out in Article 7.1.1 of 
the Agreement)

2.1 General Principles

The State shall permit Nabucco International Company to implement and publish 
mechanisms to allocate capacity both to Shareholders and third parties on a transparent 
and non discriminatory basis in order to give effect, inter alia, to the following objectives: 

 
a) facilitating the development of competition and liquid trading of capacity,

b) providing appropriate economic signals for efficient and maximum use of 
technical capacity and facilitating investment in new infrastructure, and

c) avoiding undue barriers to entry and impediments to market participants, 
including new entrants and small players.

Without prejudice to the capacity expansion requirements of Article 7.1.3 of the 
Agreement, the State shall permit that transportation capacity will be offered through an 
Open Season under which qualifying Shippers will be able to bid to book capacity. 

 
Shippers will have the right to book Reserved Capacity from entry points to defined exit 
points on the Nabucco Pipeline System. Nabucco International Company's determination 
of entry and/or exit points shall, among other things, take into account economic, financial 
and technical feasibility. 

 
2.2 Open Season

The State shall permit that the Open Season is performed pursuant to procedures 
published by Nabucco International Company on its website ahead of the start of the 
Open Season, and such Open Season shall ensure that objective, transparent and non-
discriminatory conditions apply to all Shippers (including third party entities and 
Shareholders, their Affiliated companies and/or their assignees) that qualify to take part in 
the Open Season. 

 
The invitation to tender would stipulate the available technical total capacity to be 
allocated, the number and size of lots, as well as the allocation procedure in case of an 
excess of demand over supply. Both firm and interruptible transportation capacity would 
be offered on an annual and monthly basis. The invitation to tender would be published, 
at the cost of Nabucco International Company, in the Official Gazette of State and the 
Official Journal of the European Union and the allocation process would be fair and non-
discriminatory. 
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The Open Season shall be carried out in two steps. In a first step, only the Shareholders, 
their Affiliated companies and their assignees can apply. In the second step, all market 
participants, including the Shareholders, their Affiliated companies and their assignees 
can apply. If after the second step not all capacity has been allocated, there will be a third 
Open Season to allocate the remaining capacity. After each step of the Open Season 
Nabucco International Company shall provide to all relevant State Authorities a list of the 
companies which have reserved capacities of the Project. 

 
3. Release of unutilised capacity (expanding the principle set out in Article 7.1.2 of the 

Agreement)

The State shall permit that in its Territory Nabucco International Company re-utilises unused 
Reserved Capacity by allowing Shippers who wish to re-sell or sublet their unused Reserved 
Capacity on the secondary market to do so in accordance with their contracts. 

Where Reserved Capacity remains unused and Contractual Congestion occurs, this unused 
Reserved Capacity shall be made available to the primary market in accordance with “Use-it-or-
lose-it principles” (“UIOLI”). Detailed procedures to be applied for re-utilisation of unused 
Reserved Capacities shall be included in the Transportation Contracts that Nabucco International 
Company offers to Shippers. These shall be devised in co-operation with and submitted for prior 
approval to the relevant State Authority. 

Starting from the completion of the first full calendar Year of operation of the Nabucco Pipeline 
System onwards, The State shall permit that in its Territory Nabucco International Company sells 
a portion of the Technical Capacity as interruptible capacity, via a bulletin board on the internet, 
pursuant to the historical flow and nomination data, provided that: 

(1) There is Contractual Congestion of Reserved Capacity which has been sold on a 
firm basis but which is not being used; and  

(2) The probability of non-interruption of capacity sold on an interruptible basis for the 
upcoming calendar Year is at least ninety (90) percent. 

The sale of Reserved Capacity on the bulletin board shall not affect the original Reserved 
Capacity holder’s obligation under the Transportation Contracts to pay Nabucco International 
Company for that Reserved Capacity. The original Reserved Capacity holder shall not lose his 
Reserved Capacity rights and shall still be entitled to use his Reserved Capacity contracted for in 
full, via the Nomination process. The revenues generated by any marketing of the UIOLI-capacity 
on an interruptible basis shall be entirely for Nabucco International Company. 

The State shall permit that Nabucco International Company, which shall estimate expected flows 
based on the Nomination process, to make available the difference between the firm capacity 
committed and the nominated capacity to the market as interruptible capacity, on a short-term 
day-ahead basis. 

If the original Reserved Capacity holder nominates capacity which Nabucco International 
Company has remarketed, Shippers who have purchased such UIOLI-interruptible capacity shall 
be interrupted. 

Any Shipper which has contracted for capacity on an interruptible basis shall be informed in 
advance by Nabucco International Company if it is to be subject to interruption because the 
original Reserved Capacity holder has nominated some or all of its contractually committed 
capacity.  An interruptible Shipper shall have no right to reject this interruption. 
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4. Tariff methodology (expanding the Permission set out in Article 7.1 of the 
Agreement)

4.1 Principles for tariffs 

The State shall permit that for the capacity sold Nabucco International Company will enter into 
Transportation Contracts with Shippers under which Shippers pay monthly capacity payments (in 
Euro) which are determined according to the following methodology. Each Transportation 
Contract will apply that methodology to the volume, distance, time, duration, seasonality involved 
and to the firm, interruptible and other characteristics of the services provided. The Transportation 
Contract will also specify other adjustments to the charges payable by Shippers in case of late 
payment, early termination, change in law etc. 

The following tariff methodology shall be applied: 

1) Capacity payments: shall be calculated as the relevant tariff stipulated for the 
relevant Year, multiplied by the volume of Reserved Capacity that such Shipper 
has contracted (expressed as (Nm³(0°C)/h)), multiplied by the distance of such 
capacity booking (distance is calculated as the distance (in km) between the entry 
point on the pipeline that the Shipper has committed to deliver gas to, and the exit 
point on the pipeline that the Shipper has requested Nabucco International 
Company to deliver the gas to). For clarification, the following formula defines the 
monthly capacity payment: 

12
** dTfrP n

m  , where: 

fr = Shipper contracted capacity volume (expressed as hourly flow 
rate of gas) 

d = distance expressed in km (between Shipper contracted entry 
and exit point) 

Pm  = Payment for Transmission services in Euro/Month    

Tn = the adjusted transportation tariff for Year “n”, in EURO / 
((Nm /h)*km) / y. 3

 
Further details of the current version of the tariff formula are set out below and 
Nabucco International Company and the National Nabucco Companies shall apply 
these for use in the Open Season, other capacity allocation procedures and in the 
definitive Transportation Contracts:    

 
2) Tariff: The tariff shall be distance-related and (expressed in EUR / 

((Nm³(0°C)/h)*km) / y.), which means that the tariff shall be uniform and apply for 
all sections of the pipeline. Once the tariff is defined, it shall be escalated on 1st 
October of every Year against a defined tariff escalation formula to be set out in 
the long-term Transportation Contracts between Nabucco International Company 
and Shippers.

The tariff shall exclude any Taxes, duties or levies of a similar nature. These shall 
be levied by Nabucco International Company on the Shipper if the same are levied 
on Nabucco International Company for the provision of the Transmission services. 

 
3) Tariff calculation: The final tariff paid by the individual Shippers shall be derived 

from a tariff methodology. In formulating the tariff methodology, and therefore the 
final tariff, the following factors and objectives shall be observed: 

 38  
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a. recovery of efficiently incurred costs, including appropriate return on 
investment; facilitate efficient gas trade and competition while at the same 
time avoiding cross-subsidies between Shippers; promote efficient use of the 
network and provide for appropriate incentives on new investments; 

b. taking into account the amount of capacity contracted for by Shippers which 
shall reflect the duration of Transportation Contracts, the load factor, the 
distance of transportation (expressed in EUR / ((Nm³(0°C)/h)*km) / y.), the 
capital investment per capacity unit and volumes etc.; 

c. that reverse flows shall be defined by reference to the direction of the 
predominant physical flows in the Nabucco Pipeline System. In case of 
Contractual Congestion, specific tariffs shall be applied for reverse flows; 
Nabucco International Company may not adopt any charging principles 
and/or tariff structures that in any way restrict market liquidity or distort the 
market or trading across borders of different Transmission System Operator 
systems or hamper system enhancements and integrity of any system to 
which the Nabucco Pipeline System is connected. 

4.2 Tariff Methodology for Calculation of the Tariff  

The State shall permit Nabucco International Company to receive capacity payments from 
Shippers for offering Transmission services that will inter alia allow it to recover the following 
types of investment and operating costs that it will incur by constructing, operating and 
maintaining the Nabucco Pipeline System: 

 Capital Expenditure (“CAPEX”) incurred by Nabucco International Company in constructing 
the pipeline, such as raw material costs (e.g. steel), equipment costs (e.g. compressor 
costs), appropriate depreciation and capital costs reflecting the investment cost (on the 
assumption that CAPEX is depreciated over 25 Years);

 Operating Expenditure (“OPEX”) will include a mixture of fixed and variable costs reflecting 
Nabucco International Company’s on-going operation of the pipeline. Additionally, OPEX 
such as fuel gas costs, associated environmental costs (such as the purchase of any 
applicable carbon emission permit allowances, or equivalent cost, that may be levied on 
Nabucco International Company in any of the transit states), and any rental expenditures 
incurred by Nabucco International Company for the use of any other pipeline systems that 
could be connected to the Project to enable earlier operation of the Project;

 Economic costs incurred by Nabucco International Company in managing its business such 
as inflation, wage inflation, interest rates and other costs related to the financing of the 
Project. 

For calculation of tariffs the capacities sold on a long term (i.e. 25 Years) shall be used as basis. 
The State shall permit that the tariff methodology takes in particular into consideration the fact 
that the investment costs for constructing the Nabucco Pipeline System will be funded from a 
mixture of equity contributions from Shareholders, and debt by means of receiving loans from 
lenders and other financial institutions providing debt finance.  

 
4.3 Further considerations concerning Capacity Payments, Tariff  

The tariff shall give effect to the following additional factors:  

Duration of Transportation Contract and incentives: For tariff setting the duration of the 
Transportation Contract shall be taken into account. Given the importance to the economic 
feasibility of the project of ensuring that capacity is booked by Shippers for as long a contractual 
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period as possible, an incentive structure shall be included in the capacity payment calculation to 
incentivise Shippers to book capacity long-term (e.g. scaled reduction to capacity payment to 
reward contracts of longer duration). Time factors shall be calculated on a 25 Years contracts 
term basis. The time factors (for off peak-period) shall be: 1 for the standard term of 25 Years 
contract, then increase linearly up to a factor of 1.20 for the contract duration of 10 Years, then 
increase linearly up to a factor of 4 for a one day contract. 

Impact of seasonal gas demand on short-term Transportation Contracts: For short-term 
Transportation Contracts (i.e. duration of one day up to one Year less one day), capacity 
payments shall also reflect seasonal demand for shorter-term Transmission and the resulting load 
factors for the pipeline such that there shall, for example, be transparent and pre-defined 
surcharges for daily Transportation Contracts concluded during winter months where demand can 
be expected to be higher (so that there will be a higher load factor on the pipeline), and lower 
surcharges for daily Transportation Contracts concluded during the summer months (where 
demand can be expected to be lower so that there will be a lower load factor on the pipeline). 
Seasonality factors shall be: 150% surcharge for daily contracts per day for the period November 
– March (peak season) and 75% surcharge for October and for April (shoulder season) and no 
surcharge for off peak period (May – September). 
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PREAMBLE

THIS HOST GOVERNMENT AGREEMENT is entered into in the city of Tirana in the Republic of 
Albania as of this fifth day of April 2013 

BETWEEN:

(1) THE REPUBLIC OF ALBANIA acting through the Council of Ministers; and 

(2) TRANS ADRIATIC PIPELINE AG, a corporation organised and existing under the laws of 
Switzerland with a registered branch in Albania at Torre Drin, Abdi Toptani Street, Tirana, 
registered at the commercial register of the National Registration Centre in Tirana with registration 
No K92402023O. 

WHEREAS:

(A) The Project Investor and the Interest Holders are considering the development of an efficient, secure, 
stable and predictable pipeline system for the Transport of Natural Gas produced from phase II of 
the Shah Deniz field in the Republic of Azerbaijan and subsequently from the wider region, from an 
interconnection point in the Hellenic Republic across the Territories of the Hellenic Republic and the 
Republic of Albania and subsea across the Adriatic sea for delivery into markets within the Italian 
Republic;

(B) The Parties acknowledge that the Project is of strategic importance as it will enable the Republic of 
Albania to become a core transit country for the European Union's energy security and diversity of 
supply objectives; it will bring potential supplies of Natural Gas, fiscal revenues and other economic 
benefits that the Project will accrue to the Republic of Albania; and it presents the potential for 
further cooperation in relation to future energy projects, including with respect to gas storage; 

(C) Based on the terms and conditions of this Agreement, the Project Agreements and other commercial 
arrangements entered into pursuant to and consistent with this Agreement, including the 
Implementation Contracts, the Project Investor shall, in the Republic of Albania, have the right to 
implement the Project and construct, own and operate the Pipeline System and utilise the resulting 
capacity of the Pipeline System; 

(D) The State agrees to promote and protect investment in the Pipeline System and to safeguard the 
efficient, secure, stable and predictable development, ownership and operation of the Pipeline 
System within Albanian Territory, in accordance with the express obligations in this Agreement, the 
Project Agreements, the Intergovernmental Agreement, the APA, the Energy Charter Treaty, the 
Agreement between Switzerland and the Republic of Albania dated 22 September 1992 on 
Promotion and Mutual Protection of Investment (the Swiss BIT) and the Convention between 
Switzerland and the State for the avoidance of double taxation with respect to taxes on income and 
on capital;  

(E) The State enters into this Agreement on behalf of, and so as to bind, all of the State Parties; 

(F) It is contemplated that the shareholders in the Project Investor may change from time to time after 
the date of this Agreement; and 

(G) This Agreement is entered into by virtue of, in furtherance of and in elaboration of the 
intergovernmental agreement signed in Athens on 13 February 2013 between the Government of the 
Republic of Albania, the Government of the Hellenic Republic and the Government of the Italian 
Republic concerning the Trans Adriatic Pipeline and ratified by the Parliament of the Republic of 
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Albania on 25 March 2013 and for the purpose, amongst other things, of implementing into Albanian 
Law the State's obligations, agreements and undertakings under or in connection with the 
Intergovernmental Agreement. 

THE PARTIES HERETO HAVE AGREED as follows:

INTERPRETATION AND SCOPE OF THE AGREEMENT 

1. DEFINITIONS AND INTERPRETATION 

1.1 Definitions

Capitalised terms used in this Agreement (including the Preamble), and not otherwise defined herein, 
have the following meanings: 

2010 OECD Transfer Pricing Guidelines means the OECD Transfer Pricing Guidelines for 
Multinational Enterprises and Tax Administrations dated 22 July 2010, as amended from time to 
time. 

Affiliate means, with respect to any Entity, any other Person that, directly or indirectly through one 
or more intermediaries, controls, is controlled by or is under common control with that Entity.  For 
the 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 an Entity, 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 interest at a rate per annum of 3% plus EURIBOR in effect on the 
Business Day immediately before the day on which the obligation to make payment arose. 

Agreement means this Host Government Agreement, including any Schedules and/or Annexes 
attached hereto, as amended, supplemented or otherwise modified from time to time. 

Albanian Facilities means that part of the Pipeline System located or to be located in Albanian 
Territory. 

Albanian GSAs means agreements which may be entered into between Gas Sellers and customers in 
the Republic of Albania for the sale of Natural Gas with delivery to take place at the Albanian 
Network Tie-in.

Albanian Law means the laws of the State binding and legally in effect from time to time, including 
the Constitution, all other laws, codes, decrees, by-laws, regulations, communiqués, declarations, 
principle decisions, orders, normative acts and policies, all international agreements to which the 
State is party together with all domestic enactments, laws and decrees for ratification or 
implementation of such international agreements, this Agreement, any law implementing this 
Agreement, the Intergovernmental Agreement and prevailing judicial interpretations of all such legal 
instruments.

Albanian Network Tie-in means, collectively, the tie-in point or points in the Republic of Albania 
being the connection between the Pipeline System and the Albanian distribution network for the 
physical delivery of Natural Gas in accordance with the terms of the Albanian GSAs. 

Albanian Income Tax has the meaning given to it in Clause 24.6. 



562

Intergovernmental Agreements and Host Government Agreements on Oil and Gas Pipelines -A Comparison- | 2015

0086072-0000001 IS:81793.6 3  

Albanian Territory means the Territory of the Republic of Albania. 

APA means the advance pricing agreement entered into, or to be entered into, between the State and 
the Swiss Confederation on the allocation of income between the Project Investor and its Permanent 
Establishment in the State in accordance with article 25 of the Double Tax Treaty between the Swiss 
Confederation and the Republic of Albania. 

Authority Permission means any authorisation, consent, licence, permit or other form of approval 
(including those referred to in Clause 28.2) by or with any State Party or Independent Authority 
whether held or to be held in the name of the Project Investor or any other Project Participant 
relating to any Project Activity. 

Base Date means 18 January 2013. 

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 prevailing rates then existing in the ordinary course of 
business between unrelated Persons for goods, works, services or technology which are of a similar 
kind and quality provided at the same location and under terms and conditions comparable to those 
applicable to the subject goods, works, services or technology. 

Business Day means any day on which clearing banks are customarily open for business in the 
Canton of Zug, Switzerland which is not a Saturday, Sunday or a public holiday in Tirana, the 
Republic of Albania. 

Capital Expenditure means any expenditure which falls to be treated as capital expenditure in 
accordance with IFRS.  

Change of Law means: 

(a) a change to an Albanian Law occurring after the Base Date, including changes resulting 
from: 

(i) the amendment, repeal, withdrawal, termination or expiration of an Albanian Law;  

(ii) the enactment, promulgation or issuance of a new Albanian Law;  

(b) the taking of (or failure to take) any action or exercising of (or failure to exercise) any 
authority by any judicial bodies, tribunals or courts and/or any State Authority and/or any 
Independent Authority and/or any Local Authority in a manner that is inconsistent with the 
requirements of Albanian Law as at the Base Date; 

(c) the imposition of a requirement for any Authority Permission not in existence at the Base 
Date; 

(d) after the grant of an Authority Permission (whether granted before or after the Base Date), a 
change in the terms or conditions attaching to that Authority Permission or the addition of 
any terms or conditions; or 

(e) any Authority Permission that has been granted (whether granted before or after the Base 
Date) ceasing to remain in full force and effect or, if granted for a limited period, not being 
renewed on a timely basis on application for renewal being duly made, or being renewed on 
terms or subject to conditions that are materially less favourable to the applicant than those 
attached to the original Authority Permission, 
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but excludes any Excluded Change of Law.

Commercial Operation Date means the date on which the Pipeline System commences or is 
deemed to commence commercial operations for the purpose of the gas transportation agreements 
between the Project Investor and the Shippers. 

Community Treaties means the Treaty Establishing the European Community (the Treaty of Rome, 
as amended by the Treaty of Amsterdam, and the Treaty of Nice), the Treaty of Maastricht (as 
amended by the Treaty of Amsterdam and the Treaty of Nice) and the Treaty establishing the 
European Atomic Energy Community, and in so far as those Treaties are replaced and succeeded by 
the Treaty of Lisbon, that is, the Treaty of European Union and the Treaty on the Functioning of the 
European Union. 

Constitution means the constitution of the Republic of Albania. 

Contractor means any Person supplying directly or indirectly, whether by contract, subcontract (of 
any tier) or otherwise, goods, work, technology or services, including financial services (including 
inter alia, credit, financing, insurance or other financial accommodations) to the Project Investor or 
its Affiliates in connection with the Project to an annual contractual value of at least EUR 100,000, 
excluding, however, any individual acting in his or her role as an employee of any other Person. 

Convertible Currency means a currency which is widely traded in international foreign exchange 
markets, including euros and US dollars, but excluding Albanian leks. 

Corridor of Interest has the meaning given to it in   Part 1 of Schedule 1. 

Defaulting Act has the meaning given to it in Clause 47.1(c)(iii). 

Discriminatory Change of Law means any Change of Law which: 

(a) requires the specification, operation, maintenance or decommissioning of all or part of the 
Albanian Facilities, the Natural Gas to be Transported through it or the performance of the 
Implementation Contracts (in each case, as applicable) to be in accordance with standards or 
outcomes that are higher than those generally required in the European Union; and/or 

(b) discriminates against those in the business of developing, constructing, operating or 
investing in any form of pipeline or energy undertaking in the Republic of Albania or 
providing services or works to any person developing, constructing, operating or investing in 
any form of pipeline or energy undertaking in the Republic of Albania; and/or 

(c) discriminates against the Project Investor or any Project Participant specifically.  

Dispute has the meaning given to it in Clause 37.1. 

Double Tax Treaty means any treaty or convention, to which the State is a party, relating to the 
avoidance of double taxation with respect to taxes on income or capital. 

Effective Date has the meaning given to it in  Clause 2.2. 

Energy Charter Treaty means the Energy Charter Treaty as opened for signature in Lisbon on 
17 December 1994 and in force as of 16 April 1998.

Energy Community Treaty means the Treaty establishing the Energy Community between the 
European Community of the one part and the Republic of Albania, the Republic of Bulgaria, the 
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Former Yugoslav Republic of Macedonia, the Republic of Montenegro, Romania, the Republic of 
Serbia and the Republic of Kosovo (formerly the United Nations Interim Administration Mission in 
Kosovo) on the other part, which entered into force on 1 July 2006. 

Entity means any company, corporation, limited liability company, joint stock company, 
partnership, limited partnership, 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. 

Environmental and Social Policy means the social and environmental and environmental 
performance requirements set out in the environmental and social policy issued by the European 
Bank for Reconstruction and Development in May 2008, as amended from time to time. 

ERE means the Albanian Energy Regulatory Authority. 

Espoo Convention means The United Nations Economic Commission for Europe Convention on 
Environmental Impact Assessment in a Transboundary Context (Espoo, 1991). 

EURIBOR means, for any day on which clearing banks are customarily open for business in 
London, the London interbank fixing rate for 3-months euro deposits, as quoted on Reuter's 
EURIBOR page on that day or, if the Reuter's EURIBOR page ceases to be available or both cease 
to quote such a rate, then as quoted in the London Financial Times, or if neither such source is 
available or ceases to quote such a rate, then such other source, publication or rate selected by the 
Project Investor, acting reasonably. 

Excluded Change of Law means any act or action which is undertaken in order to ratify, implement 
or otherwise bring into effect: 

(a) any Relevant EU Law;  

(b) any obligation undertaken by the Republic of Albania under the World Trade Organisation 
agreements, including the General Agreement on Tariffs and Trade, the General Agreement 
on Trade in Services, Trade-Related Aspects of Intellectual Property Rights, or other such 
agreements;  

(c) any provision of any legislation of the Republic of Albania implementing into Albanian Law 
any of the standards, conventions or methodologies referred to in any Schedule to this 
Agreement or which is otherwise reasonably required for the State to fulfil its international 
human rights obligations with respect to environmental, social, community, health and 
safety, labour and cultural heritage standards and regulation, in each case to the extent 
consistent with international practice;  

(d) the changes to or exemptions from Albanian Law made directly by this Agreement, 
including those referred to in Clauses 17.1 and 41 and the modifications to Albanian Law 
pertaining to Taxes referred to in Clause 24;  

(e) any changes in the required premia or contributions to be made by employees in connection 
with state health insurance and state social security; or  

(f) any law, which, as at the Base Date has not entered into force but which has been published 
in the Official Journal.  
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Exemption Application means each of the applications for an exemption under: 

(a) Article 36 of Directive 2009/73/EC and Article 1, paragraph 17, of Italian Law 23 August 
2004, No. 239, as subsequently amended, and Italian Ministerial Decree of 11 April 2006 
filed by the Project Investor on 31 August 2011 to the Italian Ministry of Economic 
Development (MSE);  

(b) Article 36 of Directive 2009/73/EC of 13 July 2009 repealing the Directive 2003/55/EC and 
Article 76, paragraph 1 and 2 of the law on operation of Electricity and Natural Gas Energy 
Markets, Research, Production and Hydrocarbons Transmission Networks and other 
provisions filed by Project Investor on 31 August 2011 to the Greek Regulatory Authority 
for Energy (RAE); and  

(c) Article 22 of Directive 2003/55/EC of 26 June 2003, and Article 40, paragraph 1, of 
Albanian Law 30 June 2008, No. 9946 filed by the Project Investor on 1 September 2011 to 
ERE.

Existing Licences means the concessions, licences and rights that have been granted by the State 
and are listed in Schedule 6: 

Existing Licensees means those Persons that, as at the Base Date, hold concessionary rights under 
the Existing Licences. 

Expropriation means any nationalisation or expropriation, or any measure having an effect 
equivalent to nationalisation or expropriation, including:  

(a) nationalising or expropriating the assets of a Person; 

(b) taking of property or rights, or limiting of the use, enjoyment or exercise thereof, in a matter 
which is equivalent to nationalisation or expropriation, including nationalising or 
expropriating through the ownership of equity or equivalent interests therein; 

(c) the revocation of any material Authority Permit which is equivalent in effect to 
nationalisation or expropriation; 

(d) measures or effects which taken individually or separately may not constitute nationalisation 
or expropriation but when taken together are equivalent to nationalisation or expropriation; 
and

(e) measures or effects in relation to any Tax which whether alone or in aggregate are 
equivalent to nationalisation or expropriation. 

Expropriation Law means Law No. 8561, dated 22 December 1999, "On Expropriation and 
Temporary Use of Privately Owned Immovable Properties For Public Interest" of the Republic of 
Albania.

Fair Market Value means the value of a Project Participant's interest, investments, property, 
commercial arrangements, rights (whether contractual or otherwise), privileges and exemptions 
which are taken, diminished, devalued, damaged or otherwise detrimentally affected as a result of 
the Expropriation, taking into account that Project Participant's business and investments, all as 
related to or affected by the Project, and determined on the basis of an ongoing concern utilising the 
discounted cash flow method, assuming a willing buyer and willing seller in a non-hostile 
environment and disregarding all unfavourable circumstances (including any diminution of value) 
leading up to or associated with the Expropriation, and in determining the said value, the principle of 
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indemnification shall apply, with values determined as of the time immediately prior to the 
Expropriation.  The discount rate to be used for the purposes of calculating the discounted cash flow 
shall be the weighted average cost of capital of the relevant Project Participant. 

Force Majeure has the meaning given to it in Clause 35.2. 

Gas Law means Law No. 9946, dated 30 June 2008, "On Natural Gas Sector" of the Republic of 
Albania, as amended. 

Gas Seller means any Person who is a seller under an Albanian GSA. 

IFRS means: 

(a) those International Financial Reporting Standards issued or adopted by the International 
Accounting Standards Board (IASB) (including, for the avoidance of doubt, International 
Accounting Standards issued by the International Accounting Standards Committee that 
have been adopted by the IASB); 

(b) those guidance notes and interpretations relating to the standards referred to in paragraph (a) 
developed by the International Financial Reporting Interpretations Committee or the 
Standing Interpretations Committee that have been approved or adopted by the IASB; and 

(c) all conventions, rules and procedures of international accounting practice which are regarded 
from time to time as permissible by the IASB. 

Implementation Contracts means all existing and future agreements, contracts and other 
documents relating to the Project to which the Project Investor is party which are not the Project 
Agreements, including agreements with other Interest Holders, Lenders, Contractors and Shippers. 

Independent Authority means ERE or any other authority of the State which is legally independent 
from the central government of the State and which is not subject to the control or direction (whether 
in accordance with Albanian Law or by convention or practice) of the central government of the 
State.

Infrastructure Permit means an infrastructure permit to be issued under Law No. 10119, dated 
23 April 2009 "On Territory Planning" as amended.  

Interest Holder means: 

(a) the Project Investor; 

(b) any Person holding any form of direct or indirect equity or other ownership interest in the 
Project Investor; or 

(c) any Affiliate, successor or permitted assignee of any Person referred to in paragraph (a)  or 
(b) above. 

Intergovernmental Agreement means the intergovernmental agreement signed in Athens on 13 
February 2013 between the Government of the Republic of Albania, the Government of the Hellenic 
Republic and the Government of the Italian Republic concerning the Trans Adriatic Pipeline and 
ratified by the Parliament of the Republic of Albania on 25 March 2013. 

Investment for the purposes of this Agreement and any arbitration pursuant to Clause 37 herein, has 
the meaning ascribed to it by the Energy Charter Treaty in article 1(6) of the Energy Charter Treaty. 
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Land means:  

(a) all land, foreshores, seabeds, riverbeds and lakebeds;  

(b) the water columns above all seabeds, riverbeds and lakebeds;  

(c) the air space above and subsurface areas below all of the foregoing; and 

(d) all other geographical locations. 

Lender means any financial institution (including commercial banks, multilateral lending agencies 
and export credit agencies) or other Person providing any indebtedness, loan, guarantee, financial 
accommodation (including any hedging or other derivative arrangement), extension of credit or other 
financing to any Interest Holder or insurance in respect thereof in connection with the Pipeline 
System (including any refinancing thereof), and any successor or permitted assignee of any such 
financial institution or other Person.  

Local Authorities means any and all communes, municipalities, districts and their subdivisions as 
defined in Law No. 8652, dated 31 July 2000, "On Organisation and Functioning of Local 
Government" of the Republic of Albania, as amended. 

Loss or Damage means any loss, cost, injury, liability, obligation, expense (including interest, 
penalties, attorneys' fees and disbursements), litigation, proceeding, claim, charge, penalty or 
damage suffered or incurred by a Person, including, without limitation, any amounts payable under 
any Implementation Contract by the Project Investor but, in each case, excludes any consequential 
loss or damage (including, without limitation, loss of profits and loss of contracts), howsoever the 
same may arise, other than where the consequential loss or damage: 

(a) comprises any such amounts payable under an Implementation Contract by the Project 
Investor; or 

(b) arises in the circumstances contemplated by Clause 32.2 or Clause 33. 

Natural Gas means any hydrocarbons which are extracted from the sub-soil in their natural state and 
are gaseous at normal temperature and pressure.  

Non-State Land means any Land in Albanian Territory other than State Land.  

METE means the Albanian Ministry of Economy, Trade and Energy. 

OECD means the Organisation for Economic Co-operation and Development. 

OECD Model Tax Convention means the Model Tax Convention on Income and Capital of the 
OECD. 

Official Journal means Gazeta Zyrtare, published by the Centre of Official Publications. 

Offshore Section means Project Activities carried on in that part of the Adriatic Sea lying between 
the Italian Republic and the State, its bed and subsoil, the water column and the air space above it, 
which does not form part of the territorial sea of the State, determined in accordance with public 
international law. 

Operating Expenses mean all actual expenses incurred and accrued by the permanent establishment 
of the Project Investor in the State which are not Capital Expenditure as accounted for above 
Earnings before Interest and Tax (EBIT) in the permanent establishment's profit and loss account 
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based on IFRS. This includes Operating Expenses incurred and accrued by the Project Investor 
which are not Capital Expenditure as accounted for above earnings before interest, tax and 
depreciation (EBITD) in the Project Investor's profit and loss account based on IFRS and allocated to 
the permanent establishment in the State by the Project Investor.

Party means each of the parties to this Agreement.  

Permanent Establishment has the meaning set out in the relevant Double Tax Treaty.  If no such 
treaty exists then "Permanent Establishment" shall have the same meaning as in the most recent 
version as at the date of execution hereof of the OECD Model Tax Convention. 

Permanent Land has the meaning given to it in   Part 1 of Schedule 1. 

Person means any natural person or Entity.  

Pipeline System means the Natural Gas pipeline system with a yearly capacity of 10 BCM 
(expandable to 20 BCM) intended to run from the border between the Hellenic Republic and the 
Republic of Turkey, crossing the Territories of the Hellenic Republic and the Republic of Albania, to 
the vicinity of Lecce in the Italian Republic, including all physical assets associated with that 
pipeline system, including all plant, equipment, machines, pipelines, tanks, compressor stations, 
fibre optic cables and other ancillary physical assets but excludes any other trunk pipeline to which 
that pipeline system may be interconnected.   

Project means the evaluation, development, design, construction, installation, financing, 
refinancing, ownership, insuring, operation (including the Transport of Natural Gas through the 
Pipeline System), repair, replacement, refurbishment, maintenance, expansion, extension (including 
laterals) and, at the relevant time, decommissioning of the Pipeline System.  

Project Activities means the activities conducted or to be conducted by the Project Participants in 
connection with the Project. 

Project Agreement means any agreement, contract, licence, concession or other document, other 
than this Agreement and the Intergovernmental Agreement to which, on the one hand, any State 
Party and, on the other hand, any Project Participant are or later become a party relating to the 
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 Investor means Trans Adriatic Pipeline AG, a corporation organised and existing under the 
laws of Switzerland. 

Project Investor Representative has the meaning given to it in Clause 27.2(a). 

Project Land means all the Land that is necessary for the implementation of the Project including 
Permanent Land, Temporary Land, Corridor of Interest and other Land referred to or identified in, or 
pursuant to,   Part 1 of Schedule 1.  

Project Participant means each Interest Holder, Contractor, Shipper and Lender. 

Public Access Road Works means those works to be undertaken by or on behalf of the Project 
Investor to upgrade certain public roads for the purpose of facilitating the Project Activities. 

Regulatory Exemptions means the exemptions granted or to be granted to the Project Investor and 
coordinated among the Italian Ministry of Economic Development (MSE), the Regulatory Authority 
for Energy (RAE) and ERE based on the Exemption Applications. 
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Relevant EU Law means:  

(a) any article of the Community Treaties or any regulation, directive or other law, decision or 
principle of the European Union, whether by reason of the Republic of Albania's accession 
to membership of the European Union or pursuant to agreements entered into between the 
Republic of Albania and the European Community in contemplation of later accession to the 
European Union, such as the Stabilisation and Association Agreement between the European 
Communities and their Member States, on the one part, and the Republic of Albania, on the 
other part, published in the Official Journal on 22 May 2006 or any later such agreements; or 

(b) any article of the Community Treaties or any regulation, directive or other law, decision or 
principle of the European Union which the Republic of Albania is obliged to apply under the 
Energy Community Treaty (including the acquis communautaire as defined in the Energy 
Community Treaty). 

Relevant Rights means all those rights of examination, testing, evaluation, analysis, inspection, 
construction, use, possession, occupancy, control, ownership, assignment and enjoyment with 
respect to the Project Land in Albanian Territory as are required to carry out the Project Activities. 

Safety and Consultation Zone Regulations means appropriate arrangements to establish safety 
restrictions and requirements consistent with international practice in relation to the use of Land 
adjacent to high pressure trunk gas pipelines and associated infrastructure (including the Pipeline 
System) in Albanian Territory, such arrangements to offer no less protection to the relevant pipeline 
than the restrictions and requirements set out in Part 3 of Schedule 2. 

Savings means, in relation to any Change of Law, any savings or reduction of cost or expense, or 
increase in revenue or return, directly resulting from, or otherwise directly attributable to, that 
Change of Law, which is enjoyed or realised by the Project Investor directly in relation to the Project 
Activities, including a reduction or saving in capital costs, the costs of operation and maintenance or 
the costs of Taxes imposed on or payable by the Project Investor. 

Signing Date means the date that this Agreement is executed by the Parties. 

Shipper means any Person which has a legal entitlement (whether arising by virtue of any contract 
or otherwise) to Transport Natural Gas through all or any portion of the Pipeline System.  

Special Permit means a special permit of the Council of Ministers for the construction and operation 
of the Albanian Facilities provided for in  article 8 paragraph  1 of the Gas Law. 

State means the Republic of Albania, excluding, for the purposes of this Agreement only, Local 
Authorities and Independent Authorities. 

State Aid Clearance means a decision of a relevant authority, including the Albanian State Aid 
Commission or any other competent national or European authority, that this Agreement and the 
obligations of the State under it do not constitute unlawful state aid within the meaning of either 
Albanian Law or Article 18(1)(c) the Energy Community Treaty, or that, in the event that such 
measures amount to or contain state aid, such aid is compatible having regard to Albanian Law and 
the Energy Community Treaty. 

State Authority means any organ of the State at each level of authority, whether the organ exercises 
executive, or any other state functions, and including, without limitation, all central, regional, 
municipal and local organs (but not, for the avoidance of doubt, any Local Authorities or any 
Independent Authorities) or any constituent element of such organs having the power to govern, 
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regulate, levy or collect Taxes, grant licences or permits or approvals or otherwise affect the rights 
and obligations of any Project Participants in respect of the Project.  

State Entity means any Entity in which, directly or indirectly, the State has a controlling equity or 
ownership interest or similar economic interest, or which the State directly or indirectly controls, 
excluding, for the avoidance of doubt, any Local Authorities and Independent Authorities.  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 an Entity, 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. 

State Land shall mean any Land in Albanian Territory which is owned or fully controlled by any 
State Party, but not, for the avoidance of doubt, any Land in Albanian Territory which is owned or 
fully controlled by any Local Authority. 

State Party means the State, the State Authorities and the State Entities. 

State Representative has the meaning given to it in Clause 27.1(a). 

Step-In Entity has the meaning given to it in Clause 47.1(c)(vi). 

Tax Code of the State means all Albanian Laws relating to Tax, all legislative or executive acts of 
any State Party or Local Authority relating to Tax, all decisions of any court, tribunal or other arbiter 
appointed by any State Party or Local Authority relating to Tax, and all statements of practice or 
interpretation relating to Tax which have been published by any State Party or Local Authority.  

Taxation Dispute means a dispute which primarily relates to the proper application of Albanian 
Law and this Agreement in relation to the assessment of, and payment by, a Project Participant of 
Tax in accordance with Albanian Law and not, for the avoidance of doubt, a dispute which relates to 
a breach of this Agreement, a Change of Law, an Expropriation or the application, implementation 
or interpretation of the APA. 

Taxation Dispute Resolution Process has the meaning given to it in Clause 37.9. 

Taxes means all existing and future levies, duties, customs, imposts, payments, fees, penalties, 
assessments, taxes (including VAT or sales taxes), charges and contributions payable to or imposed 
by a state, any organ or any subdivision of a state, whether central or local, or any other body having 
the effective power to levy any such charges within the Territory of a state, and Tax shall mean any 
one of them and Taxation shall be construed accordingly. 

Tax Savings means, in respect of a tax year, the amount of Savings the Project Investor was able to 
realise during that tax year directly as a result of any new tax legislation in the State that became 
effective during that tax year or that became effective during any previous tax year in respect of 
which a payment or deduction was made. 

Temporary Land has the meaning given to it in   Part 1 of Schedule 1. 

Territory means, with respect to any state, the Land of such state, including its territorial sea and the 
other maritime areas over which such state has jurisdiction or exercises sovereign rights in 
accordance with public international law.  
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Transport means carriage, shipping or other transportation or transmission of Natural Gas via any 
legal arrangement whatsoever, including Transit as defined in article 7(10)(a) of the Energy Charter 
Treaty.

VAT means value added tax and any other similar Tax applicable to the provision of goods and 
services, Relevant Rights, works, services and/or technology within the Territory of a state.  

Year means a period of 12 consecutive months, according to the Gregorian calendar, starting on 
1 January, unless another starting date is expressly indicated in the relevant provisions of this 
Agreement. 

1.2 Interpretation 

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

(b) Unless otherwise indicated, all references to a "Clause", "paragraph", "Subclause" or "Schedule" 
followed by a number or a letter refer to the specified Clause, paragraph, Subclause or Schedule of 
this Agreement.  

(c) The terms "this Agreement", "hereof", "herein" and "hereunder" and similar expressions refer to this 
Agreement and not to any particular Clause, Subclause or other portion hereof.  

(d) Unless otherwise indicated, references to any date or time of day in this Agreement are to Central 
European Time and a reference to a day is to be interpreted as the period of time commencing at 
midnight and ending 24 hours later. 

(e) If a period of time is described in this Agreement as being calculated from a given day or the day of 
an actual event, it is to be calculated exclusive of that day. 

(f) Where an expression is defined in this Agreement, another part of speech or grammatical form of 
that expression has a corresponding meaning. 

(g) A reference in this Agreement to any political or statutory body, organisation, ministry or similar 
entity shall include a reference to that political or statutory body, organisation, ministry or similar 
entity as reorganised, reconstituted, replaced or renamed from time to time. 

1.3 Construction 

(a) 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". 

(b) Provisions of this Agreement which include the words "to be agreed", "notified", "permitted", 
"consented to", "decided", "approved", "approval" or cognate words require the relevant agreement, 
notification, permission, consent, decision or approval to be committed to writing and signed by a 
duly authorised representative of the relevant Party or Parties. 
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1.4 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 constructive or imputed 
knowledge.

1.5 Documents and laws 

(a) A reference to this Agreement or another instrument includes any extension, renewal, amendment, 
modification, variation or replacement of either of them. 

(b) A reference in this Agreement to a statute is a reference to a statute of the State unless otherwise 
specified. 

(c) A reference in this Agreement to a statute, ordinance, code or other law includes regulations and 
other instruments under it and consolidations, amendments, re-enactments or replacements of any of 
them. 

2. EFFECTIVE DATE AND DURATION 

2.1 Without prejudice to Clause 2.6, the effectiveness of this Agreement is subject to: 

(a) this Agreement being executed by the Parties;  

(b) this Agreement being subsequently approved by the Council of Ministers;  

(c) the Intergovernmental Agreement being signed by the parties thereto and being ratified by 
the State's Parliament; 

(d) the law of the State's Parliament that ratifies this Agreement being published in the Official 
Journal;

(e) the Regulatory Exemptions applicable to the Albanian Facilities being granted; 

(f) State Aid Clearance being obtained; and 

(g) the Effective Date occurring in accordance with Clause 2.2. 

2.2 If either Party considers that all of the pre-conditions set out in Clause 2.1 (other than the pre-
condition described in Clause 2.1(g)) have been met, it shall notify the other Party.  If the other Party 
agrees that all of the pre-conditions set out in Clause 2.1 (other than the pre-condition described in 
Clause 2.1(g)) have been met, it shall confirm its agreement by notice to the first Party, the date of 
that notice to be the Effective Date.  Without prejudice to Clause 2.6, on the Effective Date this 
Agreement shall become effective and enter into force.  

2.3 Promptly following the Signing Date, the State shall: 

(a) properly present this Agreement to the State's Parliament for ratification and/or adoption in 
order to make this Agreement effective under the Constitution as part of Albanian Law; 

(b) take all steps necessary to properly present drafts of enabling legislation and other laws as 
may be necessary to make this Agreement, and in particular, the rights, guarantees, 
exemptions, grants, privileges, standards, waivers and indemnifications of legal liability 
applicable to the Project effective under the Constitution as part of Albanian Law;  
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(c) use its best endeavours to obtain as soon as practicable any such ratification and/or adoption 
of the Agreement as well as the enactment of any such legislation prior to or along with such 
ratification and/or adoption; and 

(d) use its best endeavours to obtain State Aid Clearance. 

2.4 If despite the State's best endeavours, the relevant authority, including the Albanian State Aid 
Commission or any other competent national or European authority, grants State Aid Clearance 
subject to modifications being made to this Agreement or subject to any other conditions, that 
decision of the relevant authority shall only be considered to be State Aid Clearance for the purposes 
of this Agreement if such modifications or conditions are accepted in writing by the Project Investor. 

2.5 The State shall, from time to time and upon the request of the Project Investor, respond in writing to 
the Project Investor's questions as to the State's progress in relation to its fulfilment of its obligations 
under Clause 2.3. 

2.6 Notwithstanding that this Agreement shall become effective on the Effective Date, Clauses 2, 36, 37, 
38, 40, 41, 44, 45, 48 and 49 shall become effective and commence upon the Signing Date.   

3. RELATIONSHIP TO TREATIES, ALBANIAN LAWS AND REQUIRED AUTHORITY 
PERMISSIONS 

3.1 Relationship with the Intergovernmental Agreement and the APA 

(a) The Parties acknowledge that this Agreement is the "Host Government Agreement" between the 
Republic of Albania and the Project Investor referred to in the Intergovernmental Agreement.  

(b) This Agreement is entered into:  

(i) by virtue of and in conjunction with the Intergovernmental Agreement and the APA 
(notwithstanding that the APA may not be in force as at the Effective Date);  

(ii) in elaboration of the principles set out in the Intergovernmental Agreement; and 

(iii) for the purpose, amongst other things, of implementing into Albanian Law the State's 
obligations, agreements and undertakings under or in connection with the Intergovernmental 
Agreement and the APA (notwithstanding that the APA may not be in force as at the 
Effective Date).   

3.2 Relationship with the Energy Charter Treaty 

The Parties agree that the Project, the rights of the Shippers under gas transportation agreements or 
capacity reservation agreements with the Project Investor, the rights of the Project Participants under 
this Agreement (including, their rights under Clause 32) and the rights of the Gas Sellers under the 
Albanian GSAs, shall each be regarded as an "Investment" in the Republic of Albania in the sense of 
Article 1(6) of the Energy Charter Treaty and that, without limitation, the Persons listed below, in 
the capacities indicated below, shall be regarded as "Investors" in the sense of Article 1(7) of the 
Energy Charter Treaty with respect to the same and the State shall not seek to assert otherwise. 

Investors 

(a) The Project Investor, as owner and developer of the Pipeline System, including the Albanian 
Facilities; 
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(b) each direct and indirect shareholder of the Project Investor from time to time which is 
incorporated in a state which is a contracting party to the Energy Charter Treaty; 

(c) each Shipper (in its capacity as such) which is a party to a gas transportation agreement or 
capacity reservation agreement with the Project Investor from time to time which is 
incorporated in a state which is a contracting party to the Energy Charter Treaty; and 

(d) each Gas Seller (in its capacity as such) which is a party to an Albanian GSA from time to 
time which is incorporated in a state which is a contracting party to the Energy Charter 
Treaty. 

3.3 Relationship with other treaties 

Nothing in this Agreement or in any of the Project Agreements shall deprive any Project Participant 
of its rights or any remedy to which it may be entitled, or affect any obligations it or any State Party 
may have from time to time, under the Energy Charter Treaty, the Energy Community Treaty or any 
other international treaty (including, for the avoidance of doubt, any international agreement, 
protocol, covenant, convention, exchange of letters or like instrument).  

3.4 Relationship with Albanian Laws 

(a) The State declares that the Project is in the "public interest" for the purposes of: 

(i) Article 50, paragraph 1, of the Gas Law; and 

(ii)  Articles 1 and  5 of the Expropriation Law. 

(b) The Parties hereby acknowledge and agree that it is their mutual intention that as at the Effective 
Date, and taking into account those exemptions from and amendments to Albanian Law 
contemplated by this Agreement (including those referred to in Clauses 17.1 and 41):  

(i) this Agreement shall form part of Albanian Law and, among other things, shall be the 
Albanian Law that implements the State's obligations, agreements and undertakings under or 
in connection with the Intergovernmental Agreement; and 

(ii) no Albanian Law (including the interpretation and application procedures thereof) that is 
contrary to, or inconsistent with, the terms of the Agreement or any other Project Agreement 
shall limit, abridge or affect adversely the rights granted to the Project Company or any other 
Project Participants under this Agreement or any other Project Agreement or otherwise 
amend, repeal or take precedence over the whole or any part of this Agreement or any other 
Project Agreement, including: 

(A) Law No. 9946, dated 30 June 2008, "On Natural Gas Sector" as amended; 

(B) Council of Ministers Decision No. 713, dated 25 August 2010, "On the Procedures 
and Conditions for Obtaining the Permit for Construction and Operation of the Gas 
Pipelines and Facilities"; 

(C) Law No. 8897, dated 16 May 2002, "On Protection of Air from Pollution" and Law 
No. 10448 dated 14 July 2011 "On Environmental Permits" as amended and all 
related secondary legislation; 

(D) Law No. 10431 dated 09 June 2011 "On Protection of Environment" as amended 
and all related secondary legislation;  
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(E) Law No. 10440, dated 7 July 2011 "On Assessment of Environmental Impact" and 
Law No. 10448 dated 14 July 2011 "On Environmental Permits" as amended and all 
related secondary legislation; 

(F) Law No. 10119, dated 23 April 2009, "On Territory Planning" as amended; 

(G) Law No. 7850, dated 29 July 1994, "On the Civil Code of the Republic of Albania" 
as amended; 

(H) Law No. 8561, dated 22 December 1999, "On Expropriation and Temporary Use of 
Private Property for Public Interest"; 

(I) Law No. 8438, dated 28 December 1998, "On Income Tax" as amended;  

(J) Law No. 9920, dated 19 May 2008, "On Tax Procedure" as amended; 

(K) Law No. 7928, dated 27 April 1995, "On VAT as amended"; 

(L) Law No. 9632, dated 30 October 2006, "On Local Taxes" as amended; and 

(M) Law No. 9228, dated 29 April 2004, "On Accounting and Financial Statements" as 
amended, 

and all and any legislative decrees, ministerial instructions and decisions, circulars, 
regulations or administrative acts of any type issued from time to time subject to and in 
accordance with the aforementioned legislation. 

(c) Notwithstanding the status that this Agreement shall have under Albanian Law (including by virtue 
of Clause 3.1(b)), nothing in this Agreement shall limit or otherwise affect the rights and powers of 
the State to implement any Excluded Change of Law. 

3.5 Relationship with required Authority Permissions 

The State confirms that those Authority Permissions listed in Schedule 3 and the Special Permit are 
the key Authority Permissions required for the Project.   

3.6 Authority for Project Activities to date 

The State acknowledges and declares that the Project Investor is, and has been, fully authorised 
under Albanian Law to carry out the Project Activities to date and to enter into this Agreement.  

4. TRANSPORTATION OF NATURAL GAS 

The State and each of the other State Parties shall take all necessary measures to facilitate all Project 
Activities associated with the Transport of Natural Gas via the Pipeline System or any part thereof 
(including the Albanian Facilities), consistent with the principle of freedom of transit, and without 
distinction as to the origin, destination or ownership of such Natural Gas and without imposing any 
unreasonable delays, restrictions or charges.  

5. SPECIAL PERMIT AND INFRASTRUCTURE PERMIT 

5.1 Promptly following the Effective Date, the State shall issue the Special Permit for the Project to the 
Project Investor without any requirement for any further documentation or other action by any 
Project Participant.  This Agreement shall be deemed to fulfil the requirement, referred to in 
paragraph (18) of the Council of Ministers Decision No. 713, dated 25 August 2010, that the Project 
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Investor enter into an agreement with the State or any other State Party or Independent Authority in 
connection with the Special Permit.  Without prejudice to the generality of foregoing, this 
Agreement is not be required to have the contents described in paragraph (18) of the Council of 
Ministers Decision No. 713, dated 25 August 2010, "On the Procedures and Conditions for 
Obtaining the Permit for Construction and Operation of the Gas Pipelines and Facilities".  

5.2 The Project Investor will not be required to establish a company in the Republic of Albania as set 
forth in paragraphs (2), (4), (5), (6.a) and (7) of the Council of Ministers Decision No. 713, dated 25 
August 2010 "On the Procedures and Conditions for Obtaining the Permit for Construction and 
Operation of the Gas Pipelines and Facilities".  Instead the Project Investor itself (having a registered 
branch in Albania as referred to in the Preamble to this Agreement) will be granted the Special 
Permit. 

5.3 The State hereby agrees that METE shall immediately prior to the expiry of the Special Permit 
(including any further Special Permit issued under this Clause 5.3), whether in accordance with its 
terms or pursuant to Albanian Law, issue to the Project Investor a further Special Permit to the 
Investor under article 8 paragraph 2 of the Gas Law subject to no further conditions and having a 
duration of a further 30 years without the requirement for any act by any State Party or Independent 
Authority.  The provisions of paragraphs 18/c and 27 of the Council of Ministers Decision No. 713, 
dated 25 August 2010 "On the Procedures and Conditions for Obtaining the Permit for Construction 
and Operation of the Gas Pipelines and Facilities" related to the renewal of the Special Permit will 
not apply to the Project Investor. 

5.4 The State agrees that METE shall issue an Infrastructure Permit for the entire Pipeline System to the 
Project Investor in respect of Project Activities to be carried out in respect of the Corridor of Interest 
in accordance with Clause 28 and without prejudice to Clause 28.6(f).  The Infrastructure Permit 
shall be issued on an incremental basis in respect of the different sections and phases of the 
development of the Pipeline System in accordance with the requests of the Project Investor from 
time to time and the submission to METE of relevant documentation relating to the phase or section 
in question as required by the relevant provisions of Law 10119 dated 23 April 2009 "On Territorial 
Planning".   

6. ERE REGULATION 

The State agrees that: 

(a) any Authority Permission issued by ERE to the Project Investor under the Gas Law 
(including, without limitation, article 14 of the Gas Law): 

(i) may be transferred by the Project Investor to any third party that will undertake 
those Project Activities which relate to the operation of the Albanian Facilities but 
only to the extent the transfer does not result in non-compliance with the 
competition laws of the State; and  

(ii) shall be capable of being transferred back to the Project Investor at the Project 
Investor's election; and 

(b) except to the extent required to ensure compliance with Relevant EU Law (including, 
without limitation, where Relevant EU Law would require changes to an Authority 
Permission following the expiry of the Regulatory Exemptions) or to the extent that such 
actions are consistent with the conditions on which the Regulatory Exemptions are issued, 
ERE shall have no right to change or cancel any Authority Permission issued by ERE to the 
Project Investor under the Gas Law, including as might otherwise be permitted: 
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(i) pursuant to the Law on Energy Sector (Law No. 9072, dated 22 May 2003) as 
amended; or  

(ii) under the ERE Gas Licensing Rules and Procedures on Licensing, Modification, 
Partial/Full Transfer, Revocation and Renewal of Licenses, 

and any such Authority Permission shall only be capable of being changed or cancelled 
following the termination of this Agreement in accordance with its terms.  This Clause 6(b) 
shall override any Albanian Law to the contrary (other than any Albanian Law which 
implements Relevant EU Law).  

7. ALBANIAN NETWORK TIE-INS 

The Parties (or their nominees) shall, in good faith, negotiate, agree and enter into an interconnection 
agreement containing terms and conditions in respect of the location of the Albanian Network Tie-
Ins, the construction and operation of the interconnection between the Albanian Facilities and the 
domestic Albanian gas network and all related issues.  That interconnection agreement shall be 
deemed to be a Project Agreement for the purposes of this Agreement. 

GENERAL OBLIGATIONS 

8. CO-OPERATION 

8.1 The State acknowledges and agrees that the Project is a project of national importance and in the 
national interest of the Republic of Albania. 

8.2 The State shall, and will ensure that each of the other State Parties shall, actively co-operate with the 
Project Investor to implement the Project as efficiently as possible.  The State will, in addition, use 
its best efforts to obtain any support from, and will actively seek the co-operation of, any Local 
Authorities, where that support or co-operation is necessary for such purpose. 

8.3 The State shall consult promptly with the Project Investor and with the governments of other states, 
including those of the Italian Republic, the Hellenic Republic and Switzerland, concerning any 
measures, including measures taken in conjunction with the Project Investor and/or those other 
governments, by which the State can make cross-border Project Activities more effective, timely and 
efficient, including streamlined and co-ordinated customs, Transport procedures, tariffs and 
practices, and the use of common measurement and metering facilities within Albanian Territory in 
order to monitor the Transport of Natural Gas.  

8.4 Except as provided under  Clauses 33 and 43, the State shall abstain, and shall cause each other State 
Party to abstain, from any action having as its purpose the frustration, impediment or delay of the 
Project or of any Project Activities.  

9. GRANT OF RIGHTS 

9.1 For the purposes of the Project and subject to the terms hereof and the Project Agreements, the State 
shall grant: 

(a) to the Project Participants, the absolute and unrestricted right and privilege to implement and 
carry out the Project in accordance with Albanian Law; and 

(b) to the Project Investor, the exclusive and unrestricted right and privilege to construct, own, 
possess and control the Albanian Facilities. 
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9.2 The State agrees that, if requested by the Project Investor, it shall evidence the grant of rights to the 
Project Participants under this Agreement in a written instrument in a form sufficient and appropriate 
to facilitate the carrying out of the Project or Project Activities or any part thereof. 

9.3 Except as otherwise expressly provided in this Agreement, or with the prior written consent of the 
Project Company, neither the State nor any other State Party shall grant any rights to use the 
Albanian Facilities or rights in connection with the Project Land or grant to any Person any other 
rights that are inconsistent or conflict, or may interfere, with the full exercise or enjoyment by each 
Project Participant of its rights under this Agreement or any of the Project Agreements.   

9.4 Subject to the mandatory limitations imposed by Albanian Law, the State shall ensure that each of 
the other State Parties unreservedly accepts all of the rights granted or made available to the Project 
Investor or any other Project Participant under this Agreement.  

9.5 Notwithstanding any other Clause of this Agreement or the terms of the Special Permit or any other 
Authority Permission, the Project Investor shall be under no obligation to implement the Project or 
undertake any Project Activities and neither the Project Investor nor any other Project Participant 
shall have any liability to any State Party, any Independent Authority or any Local Authority due to 
the Project not being implemented or any Project Activities not being undertaken for any reason 
whatsoever.

10. PROJECT AGREEMENTS ENTERED INTO BY STATE AUTHORITIES AND/OR STATE 
ENTITIES 

10.1 The State shall ensure the timely performance of the obligations of each State Authority and State 
Entity under each of the Project Agreements entered into by any State Authority and/or State Entity.   

10.2 Subject to the terms of this Agreement, the State shall, in a timely fashion, issue, give or cause to be 
given, in writing, all decrees, enactments, orders, regulations, rules, interpretations, authorisations, 
approvals and Authority Permissions necessary, to enable and require any relevant State Authority 
and/or State Entity to perform in a timely manner all of their obligations under this Agreement and 
the Project Agreements.  The State shall, at the Project Investor's request, provide appropriate 
evidence of the foregoing.  

10.3 The privatisation, insolvency, liquidation, reorganisation or any change in the ownership, 
organisational structure, viability or legal existence of any State Authority and/or State Entity shall 
not affect the obligations of the State hereunder.  

10.4 The State shall, throughout the entire term of each Project Agreement to which any State Authority 
or State Entity is a party, ensure that the obligations of that State Authority or State Entity under that 
Project Agreement are always allocated to and undertaken by an Entity authorised to perform and 
capable of performing such obligations, failing which, subject to any restriction in the Constitution, 
the State itself shall perform directly all such obligations of such State Authority or State Entity. 

11. COMMITMENTS WITH RESPECT TO THE ACTIONS OF LOCAL AUTHORITIES 

11.1 Subject to the mandatory limitations imposed by Albanian Law, the State shall:  

(a) cause the Local Authorities to comply with this Agreement as though the Local Authorities 
were State Authorities; and 

(b) perform its obligations under this Agreement as though the term "State Authorities" included 
all Local Authorities. 
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11.2 The Parties acknowledge the mandatory limitations imposed by Albanian Law but agree that, 
notwithstanding those limitations, the State is in a better position to manage and procure that the 
Local Authorities act in a manner consistent with this Agreement.  The State shall therefore use its 
best endeavours to ensure that the Local Authorities act in the same manner that they would be 
required to act if they were "State Authorities". 

12. REPRESENTATIONS AND WARRANTIES OF THE STATE 

12.1 The State represents and warrants that: 

(a) it has the power to make and carry out this Agreement and to perform its obligations under 
this Agreement and that all such actions have been duly authorised by all necessary 
procedures on its part and it is duly authorised under Albanian Law to execute this 
Agreement and to bind, commit and impose the obligations set out in this Agreement on 
itself and each of the other State Parties hereunder; 

(b) it has accomplished all ratifications and completed all parliamentary, legislative and other 
actions and enactments required by Albanian Law to cause the Intergovernmental 
Agreement to be effective and otherwise endow the Intergovernmental Agreement as 
binding on the State under international law and Albanian Law; 

(c) to the extent such actions have not been completed on the Effective Date, it will promptly 
after the APA is concluded accomplish all actions and enactments required by Albanian Law 
to cause the APA to be effective and otherwise endow the APA as binding on the State and 
enforceable by the Project Investor under Albanian Law; 

(d) it has completed all parliamentary, legislative and other actions and enactments required by 
Albanian Law to cause the terms of this Agreement and various grants and obligations of the 
State Parties under this Agreement in favour of the Project Participants to become effective 
in the State as part of Albanian Law and as the binding obligations of the State Parties;  

(e) the obligations of the State under this Agreement (including, without limitation, the State's 
obligations under Clause 10.1) and the other Project Agreements to which the State or any 
other State Party is a party are valid, binding and enforceable against the State and each 
other State Party in accordance with the terms of this Agreement and the other Project 
Agreements and are consistent with and permitted by the Constitution; 

(f) the representations, warranties and covenants made by the State under the Intergovernmental 
Agreement and the APA apply mutatis mutandis under this Agreement and are enforceable 
hereunder by the Project Participants; 

(g) other than with respect to the rights granted (as at the Base Date) to the Existing Licensees 
under the Existing Licences, and without prejudice to the obligations of the State with 
respect to Existing Licences as set out in Schedule 1, neither the State, nor any other State 
Authority has granted or is obliged to grant to any Person any rights or privileges that are 
inconsistent or conflict, or that may limit or interfere, with the exercise and enjoyment of the 
rights and privileges held by any Project Participant under any Project Agreement or to be 
granted under or pursuant to this Agreement;  

(h) other than with respect to the rights granted (as at the Base Date) to the Existing Licensees 
under the Existing Licences, and without prejudice to the obligations of the State with 
respect to Existing Licences as set out in Schedule 1, the execution, delivery and 
performance of this Agreement will not conflict with, result in the material breach of or 
constitute a material default under any of the terms of any treaty, agreement, decree or order 
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to which it is a party or by which it or any of its assets is bound or affected, including any 
treaty between the State and the European Union or any World Trade Organisation treaty;  

(i) no representation or warranty by it contained in this Agreement 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, which material fact, at the date of execution hereof, 
is known or should reasonably be known to the State. 

12.2 Those representations and warranties made pursuant to: 

(a) Clauses 12.1(b), 12.1(c), 12.1(d), 12.1(g), 12.1(h) and 12.1(i) (to the extent it relates to the 
foregoing representations and warranties) are made on the Effective Date; and 

(b) Clauses 12.1(a), 12.1(e), 12.1(f) and 12.1(i) (to the extent it relates to the foregoing 
representations and warranties) are made on the Effective Date and are repeated on each day 
thereafter by reference to the facts and circumstances then in existence. 

13. REPRESENTATIONS AND WARRANTIES OF THE PROJECT INVESTOR 

13.1 The Project Investor represents and warrants that: 

(a) it is duly organised, validly existing and in good standing in accordance with the laws of 
Switzerland, has the lawful power to engage in the business it presently conducts and 
contemplates conducting, and is duly licensed or qualified and in good standing as a foreign 
corporation in each jurisdiction wherein the nature of the business transacted by it makes 
such licensing or qualification necessary;  

(b) it has the power to make and carry out this Agreement and to perform its obligations under 
this Agreement and that 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 formation or organisational documents or any agreement, decree or order to 
which it is a party or by which it or any of its assets is bound or affected;  

(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, except 
and to the extent that its enforceability may be limited by bankruptcy, insolvency, 
reorganisation or other similar legal process affecting the rights of creditors generally or by 
general principles of equity;  

(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 any material adverse effect on its business or 
assets or condition, financial or otherwise, or in any impairment of its ability to perform its 
obligations under this Agreement; 

(f) 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;  

(g) it has complied with all laws applicable to it such that it has not been subject to any fines, 
penalties, injunctive relief or criminal liabilities which in the aggregate have materially 
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affected or may materially affect its business operations or financial condition or its ability 
to perform its obligations under this Agreement;  

(h) no representation or warranty by it contained in this Agreement contains any untrue 
statement of material fact or omits to state a material fact which is necessary to ensure that 
such representation or warranty is not misleading in light of the circumstances under which 
it was made. 

13.2 Those representations and warranties made pursuant to: 

(a) Clauses 13.1(a), 13.1(c), 13.1(e), 13.1(f), 13.1(g) and 13.1(h) (to the extent it relates to the 
foregoing representations and warranties) are made on the Effective Date; and 

(b) Clauses 13.1(b), 13.1(d) and 13.1(h) (to the extent it relates to the foregoing representations 
and warranties) are made on the Effective Date and are repeated on each day thereafter by 
reference to the facts and circumstances then in existence.  

14. SECURITY 

14.1 The State shall use all reasonable endeavours (taking into account applicable international human 
rights standards, including the Guiding Principles for Business and Human Rights, as endorsed by 
the United Nations Human Rights Council on 16 June 2011) to: 

(a) ensure that there are no disruptions to the Project Activities; and 

(b) to protect the Project Activities in the Territory, the Albanian Facilities and all Persons 
within Albanian Territory involved in the Project Activities from Loss or Damage, 

in each case caused by or which may result from war, sabotage, vandalism, blockade, revolution, 
riot, insurrection, civil disturbance, terrorism, kidnapping, commercial extortion, organised crime or 
any other destructive event. 

14.2 The Project Investor shall cooperate with the State in order to allow the State to perform its 
obligations under Clause 14.1. 

14.3 The State shall use all reasonable endeavours to assist the Project Investor to identify any 
unexploded ordnances that may be situated on or under, or in the immediate vicinity of, any Project 
Land.  If during the performance of the Project Activities any unexploded ordnances (or items that 
could reasonably be considered to be unexploded ordnances) are discovered, the State shall procure 
the prompt removal of such items by the State's security forces following notice of the same being 
provided to the State. 

15. GOVERNMENT SUPPORT 

15.1 Without prejudice to Clauses 10.2, 24.6 and 41, the State shall use all reasonable endeavours to 
ensure the taking, within a reasonable period of time, of all reasonable measures and shall 
promulgate all laws and decrees that are or may become necessary under Albanian Law to enable the 
Project Participants to implement the terms of this Agreement and the Project Agreements and to 
authorise, enable and support the activities and transactions contemplated by this Agreement and all 
Project Agreements. 

15.2 The State shall, to the extent possible, consult with and keep the Project Investor informed in respect 
of the development of any necessary laws or regulations and the status of all actions which are or 
may be necessary in order to comply with Clause 15.1. 
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16. PROJECT LAND 

The Project Land shall be identified and certain rights in the Project Land shall be acquired in 
accordance with Schedule 1 and t he Parties shall comply with theirobligations in connection with 
Project Land as set out in Schedule 1. 

17. FUTURE DEVELOPMENTS 

17.1 Promptly following the Effective Date and, in any case, prior to the commencement of the 
construction of the Albanian Facilities, the State shall use all reasonable endeavours to ensure the 
enactment into Albanian Law of the Safety and Consultation Zone Regulations.   

17.2 The State shall ensure that no Person, other than a Project Participant acting in connection with the 
Project, undertakes any development or construction activities within the zones established, or to be 
established, by the Safety and Consultation Zone Regulations that could have an adverse affect on 
the Pipeline System without the prior written agreement of the Project Investor, such agreement not 
to be unreasonably withheld.  

17.3 Following their enactment into Albanian Law, the State Parties shall diligently enforce the Safety 
and Consultation Zone Regulations.  Should the Project Investor notify the State of any breach of the 
Safety and Consultation Zone Regulations by any Person in relation to the Pipeline System, the State 
Parties shall promptly take all lawful measures to halt that Person's relevant activities.  

18. ENVIRONMENTAL, SOCIAL AND COMMUNITY HEALTH AND SAFETY STANDARDS 

18.1 The Parties acknowledge that in undertaking the Project Activities, the Project Participants shall 
observe and comply with:  

(a) those environmental, social and community health and safety standards listed in  Part 2 of 
Schedule 2 (in each case as may be amended or replaced from time to time); and  

(b) except to the extent inconsistent with the standards referred to in paragraph (a) above (unless 
such inconsistency requires the application of an objectively higher standard), Albanian Law 
relating to environmental, social and community health and safety standards.  

18.2 To the extent any Project Activity is governed by any Albanian Law covering materially the same 
subject matter as that referred to in Clause 18.1, the State, each of the other State Parties and each 
Independent Authority agrees and consents to that Project Activity by or on behalf of the Project 
Participants to the extent that such activity is undertaken in conformity with the standards referred to 
in Clause 18.1 and any such activity shall be deemed to be in compliance with any Albanian Law 
covering materially the same subject matter.  

18.3 The State Parties shall cooperate with, and use their reasonable endeavours to assist, the Project 
Participants in connection with those Project Activities relating to the discovery and removal of any 
fossils, coins, articles of value or antiquity, and structures and other remains or items of geological or 
archaeological interest found as a result of the implementation of the Project Activities.  Where the 
removal of any such items would ordinarily or as a requirement of Albanian Law be undertaken by a 
State Party, the State shall procure that such removal is undertaken promptly following notice of the 
same being provided by the Project Investor. 

18.4 No later than 60 days after the submission by the Project Investor of the Environmental and Social 
Impact Assessment in relation to the Project Activities, the State shall commence the consultation 
process with the Hellenic Republic and the Italian Republic required by the Espoo Convention in 
relation to the Project.  
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18.5 The Parties agree and acknowledge that: 

(a) Law No. 8990, dated 23 January 2003, "On Assessment of Environmental Impact" (the 
Previous Environmental Law) has been replaced by Law No. 10440 dated 7 July 2011, 
"On the Environmental Impact Assessment" and Law No. 10448 dated 14 July 2011 "On 
Environmental Permits" (the New Environmental Law); and  

(b) prior to the New Environmental Law coming into full force and effect, the Project Investor 
has undertaken a range of activities pursuant to the Previous Environmental Law, including 
the preparation and submission to the relevant State Authorities of the application for an 
Environmental Permit.  Notwithstanding the coming into full force and effect of the New 
Environmental Law: 

(i) the Project Investor's application for, and the relevant State Authorities' assessment 
and granting of, the Environmental Permit for the Project, including all procedural 
and documentation requirements associated with that application, shall be governed 
by the Previous Environmental Law; 

(ii) following the grant of the Environmental Permit for the Project, no State Party shall 
be entitled to cancel or revoke that Environmental Permit on the grounds that it was 
granted pursuant to the Previous Environmental Law; and 

(iii) other than with respect to the Project Investor's application for, and the relevant 
State Authorities' assessment and granting of, the Environmental Permit for the 
Project, the Project Investor shall comply with the New Environmental Law (as 
amended from time to time, but without prejudice to any rights the Project Investor 
may have under Clause 32 (Change of Law) in relation to any such amendment) on 
and from it coming into full force and effect.  

19. LABOUR STANDARDS 

19.1 The Parties acknowledge that in undertaking the Project Activities, the Project Participants shall 
observe and comply with (in each case as may be amended or replaced from time to time): 

(a) the "Core Labour Standards" as defined by the International Labour Organisation;  

(b) those standards detailed in performance requirement 2 (Labour and Working Conditions) of 
the Environmental and Social Policy; and 

(c) except to the extent inconsistent with the standards referred to in paragraphs (a) and (b) 
above (unless such inconsistency requires the application of an objectively higher standard), 
Albanian Law relating to labour standards. 

19.2 To the extent any Project Activity is governed by any Albanian Law covering materially the same 
subject matter as that referred to in Clause 19.1, the State, each of the other State Parties and each 
Independent Authority agrees and consents to that Project Activity taken by or on behalf of the 
Project Participants to the extent that such activity is undertaken in conformity with the standards 
referred to in Clause 19.1 and any such activity shall be deemed to be in compliance with any 
Albanian Law covering materially the same subject matter.   

20. TECHNICAL STANDARDS 

20.1 The Parties acknowledge that in undertaking the Project Activities, the Project Participants shall 
observe and comply with those technical standards listed in   Part 1 of Schedule 2 (in each case as 
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may be amended or replaced from time to time) and, to the extent not addressed by those technical 
standards listed in   Part 1 of Schedule 2 or Albanian Law, those standards generally utilised from 
time to time in the European Union.  

20.2 To the extent any Project Activity is governed by any Albanian Law covering materially the same 
subject matter as that referred to in Clause 20.1, the State, each of the other State Parties and each 
Independent Authority agrees and consents to that Project Activity taken by or on behalf of any 
Project Participant to the extent that such activity is undertaken in conformity with those standards 
referred to in Clause 20.1 and any such activity shall be deemed to be in compliance with any 
Albanian Law covering materially the same subject matter.  

21. PERSONNEL AND TRAINING 

Each Project Participant shall have the right to employ or enter into contracts with, for the purpose of 
conducting Project Activities, such Persons and their respective personnel (of whatever nationality or 
citizenship) as, in the opinion of that Project Participant, possess the requisite knowledge, 
qualifications and expertise to conduct such activities. 

22. LOCAL CONTENT 

The Project Investor shall, to the extent permitted by applicable law, require under its contracts with 
each Contractor providing construction, operation or maintenance services or materials for the 
Albanian Facilities that preference be given to Albanian suppliers in those cases where Albanian 
suppliers are in all material respects competitive in price, quality, financial soundness and 
availability in comparison with available suppliers from other locations.

23. ACCESS TO RESOURCES AND FACILITIES 

23.1 The State and each of the other State Parties shall exercise all reasonable endeavours to assist any 
Project Participant at the request of the Project Investor in obtaining (including from Local 
Authorities), on Best Available Terms with respect to the Project:  

(a) readily available water of sufficient quality and quantity located proximate to the Project 
Land in order to perform hydrostatic and other testing of the Pipeline System, together with 
the right to dispose of the same at location(s) proximate to the Project Land upon completion 
of such testing, with such disposal to be undertaken in full compliance with the requirements 
set forth in Clause 18 of this Agreement;  

(b) all goods, works, services (excluding labour and human resources) and technology as may 
be necessary or appropriate for the Project in the reasonable opinion of the Project Investor 
(including raw materials, electricity, water (other than the water referred to in 
Clause 23.1(a)), gas, communication facilities, other utilities, onshore construction and 
fabrication facilities, supply bases, vessels, import facilities for goods and equipment, 
warehousing and means of transportation). 

23.2 The State and each of the other State Parties shall use all reasonable endeavours to assist any Project 
Participant at the request of the Project Investor in obtaining, on Best Available Terms with respect 
to jurisdictions and authorities outside Albanian Territory, those rights, licences, visas, permits, 
approvals, certificates, authorisations and permissions necessary or appropriate to the Project, 
including in respect of:

(a) storage and staging of lines of pipes, materials, equipment and other supplies destined for or 
exiting from Albanian Territory;  
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(b) all marine vessels sailing to or from Albanian Territory in connection with the performance 
of Project Activities; and 

(c) the import and/or export or re-export of any goods, works, services or technology necessary 
for the Project, 

provided that, in each case, the manner in which the State or any other State Party provides such 
assistance shall be at the discretion of the State or that State Party.  

TAXES, IMPORT AND EXPORT, CURRENCY 

24. TAXES

General 

24.1 The State shall ensure that the treatment for Taxation purposes of Project Participants and each other 
Person with respect to any part of the Project, or any related assets or activities will be no less 
favourable than that applicable to its nationals in the same circumstances under its general legislation 
relating to Taxation.   

24.2 With respect to measures regarding any relevant Taxation or other payments, irrespective of their 
names or origin, the State shall co-operate with other states on a multilateral level to ensure a fair 
and transparent application of Taxation to the Project Participants and each other Person with respect 
to any part of the Project, or any related assets or activities in accordance with the spirit of the 
various bilateral double tax treaties concluded between the State and other states.  The State shall 
endeavour to minimise the incidence and complexity of formalities relating to Taxes and to decrease 
and simplify documentation requirements relating to Taxes. 

24.3 The State confirms that, except as otherwise expressly agreed and set out in the APA, it will not 
impose any Taxation in respect of the whole or any part of Project carried on outside Albanian 
Territory (including, inter alia, Project Activities carried on in that part of the Adriatic Sea lying 
between the Italian Republic and the State, its bed and subsoil and the air space above it, which does 
not form part of the territorial sea of the State, determined in accordance with public 
international law). 

24.4 The State undertakes to: 

(a) comply with and fully implement the APA in accordance with its terms; and 

(b) not amend, vary, suspend or terminate the APA without the prior written consent of the 
Project Investor. 

24.5 Except as otherwise expressly provided by or permitted under this Agreement, the Tax Code of the 
State as at the Base Date shall be valid and apply to the Project Investor for the duration of the 
Project.

Corporate income tax 

24.6 The Project Investor's Permanent Establishment in the State shall be subject to Albanian income tax 
pursuant to Income Tax Law No. 8438, dated 28 December 1998 (Albanian Income Tax) (as that 
Tax exists and is applied at the Base Date).   

24.7 The allocation of income between the Project Investor and the Permanent Establishment in the State 
shall follow applicable OECD principles, including the arm’s length principle as laid down in the 
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2010 OECD Transfer Pricing Guidelines, and shall be agreed between the Republic of Albania and 
the Swiss Confederation as part of the APA. 

24.8 Based on the allocation of functions, risks and tangible and intangible assets between the Project 
Investor and the Project Investor's Permanent Establishment in the State, under the arm’s length 
principle the Project Investor's Permanent Establishment in the State will receive:

(a) a cost plus oriented compensation, i.e. a mark-up of at least 10% on Operating Expenses 
incurred, accrued and allocated in each fiscal year; and  

(b) as of the Commercial Operation Date, an additional return as a percentage on the part of the 
book value of the Pipeline System, according to IFRS, attributable to the Albanian Facilities 
over the entire Project life in each fiscal year.  The aforesaid percentage will amount to at 
least 3.9%; and 

(c) if the book value of the Pipeline System, according to IFRS, attributable to the Albanian 
Facilities should increase after the Commercial Operation Date, this higher value shall be the 
basis for the return according to Clause 24.8(b) as from the fiscal year this increase becomes 
effective. 

24.9 It is acknowledged that, notwithstanding any other provisions in this Agreement to the contrary, 
Double Tax Treaties shall have effect to give benefits with respect to Taxes related to the whole and 
any part of the Project Activities.   

Value added tax 

24.10 The State acknowledges that VAT should not be a cost to the Project (either directly or by virtue of 
any reverse charge mechanism), because the purpose of the Project is not to provide goods, works or 
services for final consumption within the State, but to provide services to Shippers acting as taxable 
persons established outside the Albanian territory, which is in line with the principle of neutrality of 
VAT systems to provide businesses with a taxable business activity with a general right to recover 
input VAT. 

24.11 Accordingly, the State agrees as follows:  

(a) The place of supply of the services provided by the Project Investor to the Shippers shall be 
the place where any of them has established his business, or if the services are provided to a 
fixed establishment of the Shipper located in a place other than the place where he has 
established his business, the place of supply of those services shall be the place where the 
fixed establishment is located. 

(b) The Project Investor's activity of providing Natural Gas transportation services to the 
Shippers shall be considered to be outside the scope of Albanian VAT with the right to 
deduction and all Albanian VAT suffered by the Project Investor in connection with the 
whole or any part of the Project Activities shall be refundable.  

(c) The supply of any Natural Gas by Shippers as fuel gas for operating the Pipeline system to 
the Project Investor will be subject to import VAT at the rate stipulated by the applicable 
Albanian Law.  Import VAT shall be computed on the basis of the price payable by the 
Project Investor for delivery CIF (Incoterms) of that Natural Gas for the first line fill gas for 
the Pipeline System, which shall be assessed against the average spot market rate at the 
Italian Punto di Scambio Virtuale for the month in which the gas was consumed in the 
compressor stations as described in Clause 25.2. 
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(d) The receipt of liquidated damages payments by a Permanent Establishment will not give rise 
to a liability to account for VAT.  

Miscellaneous 

24.12 If a refund by the tax administration of the State is not made within the 30 calendar day period 
according to articles 75 and 76 of Law No. 9920, dated 19 May 2008 "On Tax Procedures In The 
Republic Of Albania", the tax administration must pay interest on the amount of overpayment as 
follows:

(a) where an overpayment is credited against another tax liability, such interest is paid from the 
date of the overpayment to the due date of payment of tax against which the credit is made; 

(b) where an overpayment is refunded, such interest is paid for the period from 30 days after the 
overpayment was made until the refund is paid. 

Notwithstanding any Albanian Law to the contrary, the interest rate applicable in such circumstances 
shall be the Agreed Interest Rate.  Interest is payable in all circumstances and may not be waived by 
the State (including by the tax administration of the State) nor appealed, except to the extent there 
are errors in calculations of the relevant interest amounts or to the extent that the tax liability to 
which it applies is changed.  Without prejudice to Clause 31.8, such interest payments, as well as any 
other interest payments made under this Agreement, including pursuant to Clause 42, are subject to 
Albanian Income Tax.

24.13 Any compensation including any interest on such compensation received by the Project Investor 
from any State Party under or in connection with this Agreement or any other Project Agreement 
shall not be subject to any form of Taxation by any State Authority.  

24.14 Any compensation including any interest on such compensation to be paid by the Project Investor to 
any State Party which is attributable to the Project Investor's Permanent Establishment in the State 
under or in connection with this Agreement or any other Project Agreement shall not be deductible 
for tax purposes in the State.

24.15 In respect of any compensation including any interest on such compensation paid or received under 
or in connection with this Agreement or any other Project Agreement from or to (as applicable) any 
State Party, the Project Investor, and not the Project Investor's Permanent Establishment in the State, 
shall be deemed as the payer or the recipient (as applicable) of that compensation.  

24.16 Subject to this Agreement, the Project Participants, and their respective employees, shall have no 
liability or responsibility to the State for any failure on the part of any other Project Participant to 
comply with the Tax Code of the State regarding Taxes relating to the whole or any part of the 
Project Activities. 

24.17 The provisions of this Clause 24 shall not be changed during the period of this Agreement, without 
the consent of both Parties.  In no event shall any changes to this Clause 24 be retroactive. 

24.18 Without limiting the application of Clause 43, the provisions of this Clause 24 shall survive the 
termination of this Agreement and remain in force for the duration of the Project.  If a Project 
Participant ceases to have that status, the provisions of this Clause 24 shall continue to apply to 
Taxes or any Tax compliance or filing obligations arising from or related, directly or indirectly, to 
the assets or activities of such Project Participant pursuant to this Agreement for all periods in which 
that Person had such status.
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25. IMPORT AND EXPORT 

25.1 The State and each of the other State Parties shall accord Natural Gas and other goods and services 
associated, directly or indirectly, with the Project Activities, treatment no less favourable in 
connection with their import into and/or export out of the State (as the case may be) than that which 
would be accorded to like goods and services of like origin which are not associated with the Project. 

25.2 The supply of the first line fill gas of the Pipeline System to the Project Investor shall be subject to 
customs duties on the basis of the price payable by the Project Investor for delivery CIF (Incoterms) 
of that Natural Gas.  The supply of gas for consumption in the compressor stations by Shippers to the 
Project Investor shall be subject to customs duties payable on the 10th day of each month and 
calculated on the basis of the average spot market rate at the Italian Punto di Scambio Virtuale for 
the month in which the gas was supplied and the actual quantity of gas consumed in the previous 
month. 

25.3 The State shall minimise the incidence and complexity of import and export formalities and decrease 
and simplify import and export documentation requirements in connection with the goods and/or 
services referred to above.  

25.4 The provisions of this Clause 25 shall extend to fees, charges, formalities and requirements imposed 
by the State and/or any State Authority in connection with importation and exportation with respect 
to any Project Activities, including, but not limited to those relating to consular transactions, such as 
consular invoices and certificates; quantitative restrictions; licensing; exchange control; statistical 
services; documents, documentation and certification; analysis and inspection; and quarantine, 
sanitation and fumigation.

26. FOREIGN CURRENCY 

26.1 The State confirms that, as at the Effective Date, the Project Participants have the right under 
Albanian Law, inter alia: 

(a) to bring into, hold or take out of Albanian Territory foreign currency and to open, maintain 
and operate, without restriction, foreign currency bank and other accounts in Albanian 
Territory; 

(b) to open, maintain and operate local currency bank and other accounts in Albanian Territory; 

(c) to exchange any currency at market rates or at official rates which are set at non-market 
rates; 

(d) to purchase and/or convert local currency with and/or into foreign currency; 

(e) to transfer, hold and retain foreign currency outside Albanian Territory; 

(f) to be exempt from all mandatory conversions, if any, of foreign currency into local currency 
or any other currency; 

(g) 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; 

(h) to pay Contractors (whether local or foreign), directly or indirectly, in whole or in part, in 
foreign currency, for their goods, works, technology or services supplied to the Project; and 
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(i) to make any payments provided for under any Project Agreement or Implementation 
Contract in foreign currency, 

and the State shall ensure that the Project Participants shall at all times after the Effective Date have 
such rights under Albanian Law with respect to the Project Activities but, in each case, subject to 
any procedural requirements which are no more onerous than those required by accepted 
international standards.  

26.2 The State shall take all steps and measures required to ensure that it and each other State Party has 
available to it at all times sufficient Convertible Currency and effective means of payment to transfer 
to the relevant Person full value at the relevant time.  

26.3 For the avoidance of doubt, no State Party shall have any obligation to provide to any Project 
Participant any facility for the exchange of currency, including with respect to the exchange of 
currency at market rates or at official rates which are set at non-market rates. 

IMPLEMENTATION 

27. REPRESENTATIVES 

27.1 State Representative 

(a) The State and the Council of Ministers hereby appoint the Minister responsible for energy (the State 
Representative) as their representative for all matters arising in connection with this Agreement and 
who shall be authorised to give notices to and otherwise communicate with the Project Investor on 
behalf of the State and each Ministry of the State.  The Parties acknowledge that the State shall have 
the right, upon reasonable notice to the Project Investor, to substitute the State Representative. 

(b) The Project Investor shall be entitled to rely upon the communications, actions, information and 
submissions of the State Representative as being the communications, actions, information and 
submissions of the State.  

27.2 Project Investor Representatives 

(a) The Project Investor shall appoint within 30 Business Days of the Signing Date one or more 
representatives, committees, or other organisational or functional bodies by or through whom the 
Project Investor may act with the intention of facilitating the method and manner of the Project 
Investor's timely and efficient exercise of its rights and/or performance of its obligations under this 
Agreement (the Project Investor Representative(s)). 

(b) Upon the appointment of the Project Investor Representative(s), the State shall be entitled to rely 
upon the communications, actions, information and submissions of a Project Investor Representative 
in respect of that Project Investor Representative's notified area of authority as being the 
communications, actions, information and submissions of the Project Investor.  The Parties further 
acknowledge that the Project Investor shall have the right, upon reasonable notice to the State, to 
remove, substitute or discontinue the use of one or more Project Investor Representative(s), provided 
that there shall always be at least one Project Investor Representative. 

28. AUTHORITY PERMISSIONS 

28.1 Upon the request of any Project Participant, the State shall, or shall use all reasonable endeavours to 
procure that the relevant State Authority or Independent Authority shall, promptly provide written 
detailed descriptions of all the documentation or other information required to be submitted in order 
to obtain any Authority Permission together with confirmation that such detailed descriptions are 
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comprehensive and exhaustive and that, if such documentation or other information is submitted, the 
Authority Permission will be granted. 

28.2 The State shall, or shall procure that the relevant State Authority or Independent Authority shall, 
within the context of this Agreement and on a priority basis within the relevant timeframe prescribed 
by Albanian Law (or, subject to Clause 28.3, where no such time period is prescribed, within 60 days 
of the submission of the relevant application) and subject to the application materially satisfying the 
mandatory requirements to be fulfilled in order for the Authority Permission to be granted (including 
the payment of any and all appropriate fees and charges associated with the provision of that 
Authority Permission), provide each Authority Permission necessary as a mandatory requirement of 
Albanian Law or appropriate in the opinion of the Project Investor to enable it and all other Project 
Participants to carry out the Project Activities in a timely, secure and efficient manner and/or to 
exercise their rights and fulfil their obligations in accordance with this Agreement and the Project 
Agreements, including in relation to:  

(a) customs clearances; 

(b) import and export licences; 

(c) visas, labour permits and residence permits; 

(d) rights and licences, in accordance with relevant Albanian Law, to operate communication 
and telemetry facilities (including the dedication of a sufficient number of exclusive radio 
and telecommunication frequencies as requested by the Project Investor to allow the uniform 
and efficient operation of the Pipeline System within and outside Albanian Territory) for the 
secure and efficient conduct of Project Activities;  

(e) rights to establish such branches, Permanent Establishments, Affiliates, subsidiaries, offices 
and other forms of business or presence in Albanian Territory as may be reasonably 
necessary in the opinion of any Project Participant to properly conduct the Project Activities, 
including the right to lease or, where appropriate, purchase or acquire any real or personal 
property required for Project Activities or to administer the businesses or interests in the 
Project;

(f) rights to operate vehicles and other mechanical equipment, and in accordance with relevant 
Albanian Law, the right to operate aircraft, ships and other watercraft in Albanian Territory; 

(g) environmental and safety approvals, provided that the requirements of Clause 18 have been 
complied with; 

(h) approvals for the construction and operation of the Albanian Facilities; 

(i) any crossing of any existing infrastructure or regulated geographic features by any part of 
the Albanian Facilities, including any roads, railways or rivers; 

(j) the implementation of the Public Access Road Works; 

(k) the temporary relocation of any existing infrastructure or regulated geographic feature, 
including any roads, railways or rivers, for the purpose of undertaking any Project Activities 
in Albanian Territory; 

(l) waste management permits, including in relation to the handling of contaminated soil and 
materials and creation of disposal facilities where no, or insufficient, land fill capacity is 
available in the relevant area; and 
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(m) water use (including in relation to water withdrawal and the lowering of ground water) and 
wastewater treatment permits. 

28.3 For the purposes of the time period specified in Clause 28.2, if an Authority Permission is required 
by Albanian Law to be obtained from the Watershed Council or the National Council of Waters, the 
relevant timeframe shall be that prescribed by Albanian Law or, where no such time period is 
prescribed, no later than 30 days after the Watershed Council or the National Council of Waters (as 
applicable) meet, such meetings to take place at an interval that is no greater than 90 days. 

28.4 The State shall, or shall procure that the relevant State Authority or Independent Authority shall, at 
the request of a Project Participant and to the extent reasonably practicable, seek to combine multiple 
Authority Permissions into a single Authority Permission where such multiple Authority Permissions 
relate to the same or similar subject matter. 

28.5 Without prejudice to Clause 28.2, to the extent a Project Participant has submitted an application for 
any Authority Permission before the Effective Date, the State shall, or shall procure that the relevant 
State Authority or Independent Authority shall, commence its review of any such application with a 
view to granting the Authority Permission as soon as possible after the Effective Date.  

28.6 With regard to all development permits, construction permits and infrastructure permits: 

(a) the State confirms that the Project Investor shall only be required to address any applications 
for such permits to METE, as issuer of the Infrastructure Permit, and not to any Local 
Authority; 

(b) the State warrants that no Local Authority shall have any power or authority with respect to 
any such permits in connection with the Project Activities; 

(c) it is acknowledged that several such permits will be required for the Project Activities and 
that those permits will be required at different times (for example, and without limitation, 
such permits will be required for the construction of access roads for the purposes of early 
works soon after the Effective Date);  

(d) it is acknowledged that such permits are capable of being granted to the Project Investor 
under Law No. 10119, dated 23 April 2009 "On Territorial Planning" notwithstanding that 
the Project Investor will not itself carry out construction activities.  The Project Investor will 
only contract for any such activities with Persons who hold such a licence where such a 
licence would be required as a matter of Law;  

(e) the State shall ensure, and shall procure that the relevant State Authorities ensure, that 
licences and permits granted under Law No. 10119, dated 23 April 2009 "On Territorial 
Planning" will be granted to the Project Investor and no other Person except where the 
Project Investor specifically notifies the State that it wishes the permit in question to be 
granted to another Person; 

(f) notwithstanding Law No. 10119, dated 23 April 2009 "On Territorial Planning" and any 
associated secondary legislation, such permits may be granted to the Project Investor 
notwithstanding that it does not at the time have the necessary Relevant Rights in respect of 
the activities which are the subject of the permit in question;  

(g) for the purposes of Law No. 10119, dated 23 April 2009 "On Territorial Planning" the 
location of the Albanian Facilities in the Corridor of Interest (as defined in Part 1 of 
Schedule 1, together with any subsequent changes to the Corridor of Interest contemplated 
by 6.1(b)(iii) of that Part 1) constitutes part of the National Sectoral Plan and thus the 
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requirement for a National Sectoral Plan under that Law is satisfied for the purposes of 
issuance of those permits; and 

(h) it is understood that the Project Investor will submit the relevant documents required under 
the provisions of Law No. 9385, dated 4 May 2005 "On forests and forestry service", as 
amended and Law No. 9693, dated 19 March 2007 "On pasture fund", as amended and 
thereafter the Project Investor’s application will be processed in accordance with the 
provisions of this Agreement and the requirements under the provisions of Law No. 9385, 
dated 4 May 2005 "On forests and forestry service", as amended, which provide for 
conditions for removal from the national cadastre of forests and from the national forestry 
funds of forest areas from 1 ha to 100 ha with the approval of the Council of Ministers and 
that for forest areas over 100 ha with the approval of the State's Parliament, to be 
implemented by the Ministry of Environment, Forests and Water Administration. 

29. REGULATORY EXEMPTIONS 

29.1 The State acknowledges, warrants and agrees that: 

(a) the continued validity of the Regulatory Exemptions, once granted, in relation to the 
Albanian Facilities shall not be in any way prejudiced by the subsequent exercise of the 
relevant powers of ERE in relation to the performance of those tasks related to articles 9, 10 
and 11 of the EC Directive 2009/73, as implemented into Albanian Law; 

(b) the Regulatory Exemptions, once granted, shall continue to be valid in relation to the 
Albanian Facilities until the expiry date of those Regulatory Exemptions and 
notwithstanding the entry into force of any directive repealing EC Directive 2003/55;  

(c) in any case, neither the Regulatory Exemptions, once granted, nor their scope, in relation to 
the Albanian Facilities may be subsequently revised by any State Party or Independent 
Authority to the detriment of the Project Investor except to the extent required to ensure 
compliance with Relevant EU Law which becomes effective after the date of this 
Agreement; and  

(d) in accordance with article 11(3)(b) of the EC Directive 2009/73, the granting of certification 
as referred to in article 10 of that directive will not put at risk the security of supply of the 
Republic of Albania or of the Community and that all rights and obligations as referred to in 
that article 11(3)(b)(i) to (iii) (inclusive) have been duly taken into consideration.  The State 
warrants that it will use its best endeavours to obtain and to ensure subsequent compliance 
with any opinions issued by the Commission as referred to in those articles 10 and 11. 

29.2 The State shall, and shall use all reasonable endeavours to procure that the relevant Independent 
Authorities shall, co-operate with the relevant regulators in the Hellenic Republic and the Italian 
Republic as well as relevant European authorities to ensure that the Regulatory Exemptions are 
maintained for their entire term.  

29.3 Upon the request of the Project Investor, the State shall, and shall use all reasonable endeavours to 
procure that the relevant Independent Authority shall, co-operate with the relevant regulators in 
Hellenic Republic and the Italian Republic and relevant European authorities, in respect of the grant 
of the Regulatory Exemptions or any additional or replacement Regulatory Exemptions that may be 
sought by the Project Investor, including any Regulatory Exemption relating to any expansion of the 
Pipeline System.   

29.4 The State shall use all reasonable endeavours to procure that it properly considers in a timely manner 
any application for any amendment to the Regulatory Exemptions or any additional or replacement 
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Regulatory Exemptions under Albanian Law or otherwise in Albanian Territory that may be sought 
by the Project Investor from time to time.   

LIABILITY 

30. LIABILITY OF THE PROJECT INVESTOR 

30.1 Subject to Clauses 30.2, 30.3 and 30.4, and without prejudice to the right of the State to seek full 
performance by the Project Investor of the Project Investor's obligations under this Agreement or any 
Project Agreement, the Project Investor shall be liable to the State for any Loss or Damage caused 
by or arising from any breach by the Project Investor of its obligations under this Agreement.  

30.2 The Project Investor shall have no liability under Clause 30.1 if, and to the extent, the Loss or 
Damage is caused by, or arises from:  

(a) any breach by the State or any other State Party of any duty or obligation arising under this 
Agreement or any Project Agreement; or 

(b) any act or omission of any Local Authority or Independent Authority that would have been a 
breach of any duty or obligation arising under this Agreement or any Project Agreement had 
that Local Authority or Independent Authority been a State Authority; or 

(c) any breach by any State Party, any Independent Authority or any Local Authority of any 
Albanian Law.

30.3 The Project Investor shall have no liability to the State for Loss or Damage arising from or in 
connection with a release of Natural Gas from the Pipeline System or for Loss or Damage arising 
from or in connection with any other event which causes or is likely to cause material environmental 
damage or material risk to health and safety, if, despite there being in place appropriate safety 
standards in accordance with  Clause 18, the Loss or Damage was:  

(a) the result of an act of armed conflict, hostilities, civil war or insurrection;  

(b) the result of a natural phenomenon of exceptional, inevitable, unforeseeable and irresistible 
character;  

(c) the result of compliance with a compulsory measure of any State Party, Independent 
Authority or Local Authority; or  

(d) the result of any of the events referred to in the last paragraph of Clause 14.1.  

30.4 Any award or claim for payment under this Agreement shall be paid by the Project Investor on or 
before 30 days after receipt of the related award or undisputed claim for payment. 

30.5 All monetary relief payable by the Project Investor to the State under this Clause 30 shall, if the State 
so requires, be paid in Convertible Currency nominated by the State.  

30.6 The Project Investor shall not be liable to the State or any other State Party for any punitive or 
exemplary damages.  

30.7 Subject to Clauses 30.8 and 30.9, except where a deduction or withholding must be made pursuant to 
any applicable law, any payment to be made by the Project Investor under or in connection with this 
Agreement will be made clear of and without any deduction for or on account of any set-off, 
counterclaims, deductions or withholdings of any nature whatsoever and by whomsoever imposed. 
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Regulatory Exemptions under Albanian Law or otherwise in Albanian Territory that may be sought 
by the Project Investor from time to time.   
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(b) any act or omission of any Local Authority or Independent Authority that would have been a 
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Albanian Law.

30.3 The Project Investor shall have no liability to the State for Loss or Damage arising from or in 
connection with a release of Natural Gas from the Pipeline System or for Loss or Damage arising 
from or in connection with any other event which causes or is likely to cause material environmental 
damage or material risk to health and safety, if, despite there being in place appropriate safety 
standards in accordance with  Clause 18, the Loss or Damage was:  

(a) the result of an act of armed conflict, hostilities, civil war or insurrection;  

(b) the result of a natural phenomenon of exceptional, inevitable, unforeseeable and irresistible 
character;  

(c) the result of compliance with a compulsory measure of any State Party, Independent 
Authority or Local Authority; or  

(d) the result of any of the events referred to in the last paragraph of Clause 14.1.  

30.4 Any award or claim for payment under this Agreement shall be paid by the Project Investor on or 
before 30 days after receipt of the related award or undisputed claim for payment. 

30.5 All monetary relief payable by the Project Investor to the State under this Clause 30 shall, if the State 
so requires, be paid in Convertible Currency nominated by the State.  

30.6 The Project Investor shall not be liable to the State or any other State Party for any punitive or 
exemplary damages.  

30.7 Subject to Clauses 30.8 and 30.9, except where a deduction or withholding must be made pursuant to 
any applicable law, any payment to be made by the Project Investor under or in connection with this 
Agreement will be made clear of and without any deduction for or on account of any set-off, 
counterclaims, deductions or withholdings of any nature whatsoever and by whomsoever imposed. 



594

Intergovernmental Agreements and Host Government Agreements on Oil and Gas Pipelines -A Comparison- | 2015

0086072-0000001 IS:81793.6 35  

30.8 If any form of deduction or withholding from any payment must be made due to any law other than 
Albanian Law, the Project Investor shall pay that additional amount which is necessary to ensure that 
the State receives a net amount equal to the full amount that would have been received if the 
payment had been made without that deduction or withholding. 

30.9 Without prejudice to any other claim that may be available to the Project Investor pursuant to or in 
connection with this Agreement, the Project Investor shall have the right to deduct any amounts of 
VAT due for refund to the Project Investor from any amounts attributable to any Tax due and 
payable by the Project Investor to any State Party.   

30.10 The State shall not have the right to seek or declare any cancellation or termination of this 
Agreement or any Project Agreement it has entered into as a result of any breach by the Project 
Investor or any other Project Participant except in accordance with the provisions of  Clause 43.  

31. LIABILITY OF THE STATE 

31.1 Without prejudice to the right of the Project Investor to seek full performance by the State or by any 
other State Party of the obligations under this Agreement or any Project Agreement and without 
prejudice to any provision of this Agreement providing for a specific methodology for the 
calculation of compensation in certain specific circumstances (including in relation to a Change of 
Law or an Expropriation), the State shall provide monetary compensation for any Loss or Damage 
caused to the Project Investor which is caused by or arises from: 

(a) any failure of the State or any other State Party, whether as a result of action or inaction, to 
fully satisfy or perform all of its obligations under this Agreement or any Project Agreement 
or Albanian Law as amended by this Agreement;  

(b) any misrepresentation by the State or any other State Party in this Agreement or any Project 
Agreement; or 

(c) any breach of duty or any breach of any Albanian Law by the State or any other State Party. 

31.2 The State shall have no liability under Clause 31.1 if, and to the extent, the Loss or Damage is 
caused by, or arises from, any breach by the Project Investor of any of its obligations under this 
Agreement or any Project Agreement or under Albanian Law as amended by this Agreement.  

31.3 Without limiting Clause 31.1, the State shall indemnify the Project Participants against any liability 
to any third party for Loss or Damage arising from or in connection with a release of Natural Gas 
from the Pipeline System or for Loss or Damage arising from or in connection with any other event 
which causes or is likely to cause material environmental damage or material risk to health and 
safety, if, despite there being in place appropriate safety standards in accordance with  Clause 18, the 
Loss or Damage was:  

(a) the result of an act of armed conflict, hostilities, civil war or insurrection within Albanian 
Territory to the extent caused or provoked by any State Party;  

(b) the result of compliance with a compulsory measure of the State, any other State Party, any 
Independent Authority or any Local Authority. 

31.4 Any award or claim for payment under this Agreement shall be paid by the State on or before 180 
days after receipt of the related award or undisputed claim for payment.   

31.5 All monetary relief payable by the State under this Agreement shall, if the Project Investor so 
requires, be paid in the Convertible Currency nominated by the Project Investor. 
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31.6 The State shall not be liable to the Project Investor for any punitive or exemplary damages. 

31.7 Subject to Clause 31.8, except where a deduction or withholding must be made pursuant to any 
applicable law, any payment to be made by the State under or in connection with this Agreement 
will be made clear of and without any deduction for or on account of any present or future Taxes, 
levies, imposts, duties, charges, fees, set-off, counterclaims, deductions or withholdings of any 
nature whatsoever and by whomsoever imposed. 

31.8 If any form of deduction or withholding from any payment must be made due to any law (including 
Albanian Law) or if any amount paid (including any payment of interest) is subject to Albanian 
Income Tax, the State shall pay that additional amount which is necessary to ensure that the recipient 
of that payment receives and is entitled to retain a net amount equal to the full amount that would 
have been received and which it would have been entitled to retain if the payment had been made 
without that deduction or withholding and was not subject to Albanian Income Tax.  

31.9 Without prejudice to Clause 43, the Project Investor shall not have the right to seek or declare any 
cancellation or termination of this Agreement as a result of any breach by any State Party of this 
Agreement .  

32. CHANGE OF LAW 

32.1 Early Notification of Changes of Law 

(a) If either Party becomes aware of a fact or circumstance that in its reasonable opinion gives rise to, or 
could be reasonably considered to be likely to give rise in the future to, a Change of Law that may 
result in compensation being paid to it under this Agreement, it shall promptly notify the other Party 
of that fact or circumstance together with, to the extent within the relevant Party's knowledge, 
reasonably detailed particulars of that fact or circumstance. 

(b) As soon as reasonably practicable after either Party has provided a notice to the other in accordance 
with Clause 32.1(a), the Project Investor shall notify the State, based on its knowledge of the 
relevant fact or circumstance, whether it considers that such fact or circumstance could give rise to a 
Change of Law under this Agreement and, if so, the potential amount of compensation that may 
become payable by the State as a result of that Change of Law or (if applicable) the potential amount 
of Savings that may be realised as a result of that Change of Law.  Such notices shall be indicative 
only and shall not bind or otherwise limit the rights of the Project Investor or any other Project 
Participant under this Agreement or otherwise. 

(c) At the request of the State, the State (or such other State Parties, Local Authorities or Independent 
Authorities as the State may nominate) and the Project Investor shall meet at a mutually acceptable 
place and time to discuss any relevant fact or circumstance that may give rise to a Change of Law 
and the proposed way forward. 

32.2 Changes of Law that lead to Loss or Damage 

(a) If any Change of Law has the effect of impairing, conflicting or interfering with the implementation 
of the Project, or limiting, abridging or adversely affecting the value of the Project or any of the 
rights, indemnifications or protections granted or arising under this Agreement or any Project 
Agreement or of directly imposing any other Loss or Damage on the Project Investor, the Project 
Investor shall, within one year of the date when it could with reasonable diligence have become 
aware of the effect of the Change of Law upon the Project, give notice thereof in writing to the State.   

(b) Subject to paragraph (c) below, the State shall compensate the Project Investor for the Loss or 
Damage it incurs as a result of the Change of Law.  Such compensation shall, if the relevant Project 
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Investor so requires, be paid in the Convertible Currency nominated by the Project Investor and shall 
take the form of: 

(i) to the extent that the Change of Law imposes (directly or indirectly) any Loss or Damage 
that requires Capital Expenditure, the State shall compensate that Loss or Damage to the 
Project Investor promptly following the Project Investor's written demand for the same; and  

(ii) to the extent that the Change of Law imposes any Loss or Damage that does not require 
Capital Expenditure, the State shall reimburse the Project Investor a financial sum that 
compensates the Project Investor against the Loss or Damage either, at the Project Investor's 
election:

(A) immediately as a lump sum, if the Project Investor is able to calculate on a 
reasonable basis the Loss or Damage incurred or likely to be incurred by the Project 
Investor during the life of the Project and provide reasonable evidence of the basis 
of such calculation to the State;

(B) in the form of advance annual payments to the Project Investor during the remaining 
life of the Project, with the amount of such payments to be adjusted yearly to reflect 
the actual Loss or Damage caused by the Change of Law; or  

(C) on an ongoing basis promptly as and when such Loss or Damage is are incurred. 

(c) When calculating the amount of compensation required to be paid by the State in respect of any Loss 
or Damage constituted by any increase in Albanian Tax payable in respect the Project Investor's 
Permanent Establishment in Albania for any tax year, the State will deduct an amount of Tax 
Savings (up to the amount of that increase) in respect of that tax year.  The Project Investor may not 
elect to be compensated by means of either of the methods referred to in sub-paragraph (A) or (B) of 
paragraph (b)(ii) above but will be compensated by the method referred to in sub-paragraph (C) of 
paragraph (b)(ii) above.  

32.3 Changes of Law that lead to Savings 

If, as a result of any Change of Law, the Project Investor is able to realise Savings in connection with 
the Project, and the Project Investor (in its sole discretion) in fact realises such Savings, then the 
Project Investor shall, if so requested in writing by the State (such request to be made no later than 
one year after the occurrence of the relevant Change of Law), compensate the State for: 

(a) one-half of the amount of such Savings; or 

(b) where:  

(i) the Savings are Tax Savings which are not deducted under paragraph (c) of Clause 
32.2; and 

(ii) to the extent there remains an Unreimbursed Tax Compensation Amount (but only 
to that extent),  

all of the amount of such Savings.  

Such compensation shall, if the State so requires, be paid in Convertible Currency and shall, 
at the option of the Project Investor, take the form of:  
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(A) reimbursement to the State of one-half of the Savings (or where paragraph (b) above 
applies, all of the amount of the Savings) realised by the Project Investor as a result 
of the Change of Law, promptly as and when such Savings are realised; or  

(B) except in the case of Tax Savings, reimbursement to the State of one-half of the 
Savings realised by the Project Investor as a result of the Change of Law, in the 
form of equal annual payments to the State during the remaining expected life of the 
Project.  In this case, such payments shall bear interest at the Agreed Interest Rate.  
Such interest shall accrue from the date(s) when the relevant Savings are realised by 
the Project Investor to the date(s) when payments are made to the State.  

In this Clause 32.3: 

Unreimbursed Tax Compensation Amount means, at any time, the amount by which: 

(x) the aggregate amount of payments made by the State under Clause 32.2 in respect of 
Loss or Damage constituted by any increase in Albanian Tax payable in respect the 
Project Investor's Permanent Establishment in Albania; exceed 

(y) the aggregate amount of Tax Savings which have been deducted under paragraph (c) 
of Clause 32.2 or reimbursed to the State under this Clause 32.3. 

32.4 Thresholds for Change of Law compensation 

(a) Neither Party shall have any obligation to the other Party to pay compensation pursuant to 
Clause 32.2 or 32.3 (as applicable) in any calendar Year unless the aggregate Loss or Damage 
resulting from all Changes of Law that have occurred during that calendar Year exceeds €250,000. 

(b) If in a calendar Year Changes of Law give rise to claims that in aggregate exceed €250,000, the 
Party that is obliged to pay compensation pursuant to Clause 32.2 or 32.3 (as applicable) shall pay 
that compensation in full and, for the avoidance of doubt, that compensation will not be subject to 
any reduction to account for the €250,000 claiming threshold. 

32.5 Limitation of Change of Law claims 

(a) Subject to Clause 32.5(b), on and from the twenty-fifth anniversary of the Effective Date:  

(i) the rights and obligations of the State and the Project Investor in respect of Changes of Law, 
as set out in this Clause 32, shall be limited to Discriminatory Changes of Law only; and 

(ii) the claiming threshold referred to in Clause 32.4 shall be €500,000. 

(b) Clause 32.5(a) shall not limit the rights and obligations of the State and the Project Investor in 
respect of Changes of Law that first arose prior to the twenty-fifth anniversary of the Effective Date. 

33. EXPROPRIATION 

33.1 No Investment owned or enjoyed, directly or indirectly, by any Project Participant in relation to the 
Project shall be Expropriated except where such Expropriation is:  

(a) for a purpose which is a public purpose;  

(b) not discriminatory;  

(c) carried out under due process of law; and
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(d) accompanied by the payment of prompt, adequate and effective compensation that is no less 
than that provided for in this Clause 33.

33.2 Subject to Clause 33.3, the compensation payable to each Project Participant (other than Shippers (in 
their capacities as Shippers) or Gas Sellers (in their capacities as Gas Sellers)) upon an Expropriation 
of an Investment of that Project Participant shall be no less than the Fair Market Value of the 
Investment expropriated as calculated at the time immediately before the Expropriation or 
impending Expropriation became known in such a way as to affect the value of the Investment.   

33.3 The compensation payable to the Project Investor upon the Expropriation of substantially the whole 
of the Project Investor's Investment in Albanian Territory shall in no case be lower than the sum of: 

(a) all of the amounts payable by the Project Investor under any Implementation Contract, 
including those Implementation Contracts with the Lenders; 

(b) all of the equity or subordinated debt invested in the Project Investor by any Person holding 
any form of direct or indirect equity or other ownership interest in the Project Investor to the 
extent that that equity or subordinated debt has not been returned to those Persons; 

(c) a sum equal to the net present value of the anticipated return on equity that would have been 
realised by those Persons holding any form of direct or indirect equity or other ownership 
interest in the Project Investor had the Expropriation not occurred; and 

(d) those other Losses or Damages directly arising out of the Expropriation. 

33.4 If an Expropriation by the State or any State Entity which directly or indirectly causes any Shipper 
(in its capacity as a Shipper) or any Gas Seller (in its capacity as a Gas Seller) to suffer any Loss or 
Damage, the State shall pay to that Shipper or Gas Seller (as applicable) compensation in the amount 
that fully compensates the Shipper or Gas Seller (as applicable) for all such Loss or Damage.  

33.5 Compensation under this  Clause 33 shall, at the request of the relevant Project Participant, be 
expressed in, and payable in, the Convertible Currency nominated by the relevant Project 
Participant.  Notwithstanding Clause 42, compensation shall also include interest at the Agreed 
Interest Rate, calculated on a daily basis and compounded monthly, from the date of Expropriation 
until the date of payment.  

33.6 Any dispute in respect of this Clause may be submitted by the relevant Project Participants (or any of 
them) for resolution pursuant to Clause 37 (which Clause shall for the purposes of disputes in respect 
of this Clause be read as if every reference to "Party" were a reference to "Project Participant").  For 
the avoidance of doubt, Articles 26(3)(b)(i) and (c) of the Energy Charter Treaty shall not, as 
between the Parties and Project Participants, apply in respect of any such dispute.  

34. LIABILITY WITH RESPECT TO THIRD PARTIES 

Subject to Clause 49.2, nothing in this Agreement shall: 

(a) create any rights or liabilities, whether contractual or under Albanian Law, pursuant to 
which any third party (other than a Project Participant that is a third party to this Agreement) 
may bring any claim against the State, any other State Party, any Local Authority or any 
Project Participant; or 

(b) affect or otherwise alter the rights of the Parties as against third parties and the rights of third 
parties as against the Parties under Albanian Law. 
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35. FORCE MAJEURE 

35.1 Non-performance or delays in performance on the part of either Party with respect to any obligation 
or any part thereof under this Agreement, other than an obligation to pay money, shall be suspended 
to the extent that it is caused or occasioned by Force Majeure.  

35.2 Force Majeure with respect to a Party shall be limited to the following events only:  

(a) natural disasters (earthquakes, landslides, cyclones, floods, fires, lightning, tidal waves, 
volcanic eruptions and other similar natural events or occurrences); 

(b) civil wars and wars (whether declared or not) between sovereign states but, where that Party 
is the State, only if the Republic of Albania has not initiated the war under the principles of 
international law;  

(c) international embargoes against sovereign states but, where that Party is the State, only if the 
embargo is not against the Republic of Albania; and 

(d) where that Party is the Project Investor, civil strife or insurrection, strikes or other labour 
disputes which are not limited to the employees of the Project Participants, rebellions, acts 
of terrorism, the inability to obtain necessary goods, materials, services or technology, the 
inability to obtain or maintain any necessary means of transportation, the application of 
laws, treaties, rules, regulations and decrees and the actions or inactions of any State Party, 
Local Authority or Independent Authority, 

and, in every case, the specified circumstance and any resulting effects preventing the performance 
of the Project Activities by the Party or that Party's obligations, or any part thereof, shall not be 
treated as Force Majeure unless: 

(i) they are beyond its reasonable control; and  

(ii) where, those circumstances are reasonably foreseeable, those circumstances were not caused 
or contributed to its negligence or the negligence of one of its Related Persons or by its (or 
one of its Related Person's) breach of this Agreement or any other Project Agreement.  

For the purposes of this Clause 35.2, a Party's Related Persons are: 

(A) in the case of the State, any other State Party, Local Authority or Independent Authority; and 

(B) in the case of the Project Investor, any other Project Participant. 

35.3 If a Party is prevented from carrying out any of its obligations under this Agreement or any part 
thereof (other than an obligation to pay money) as a result of Force Majeure, it shall promptly notify 
in writing the other Party.  The notice must:  

(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 event of Force Majeure and the resulting effects will 
continue; and  

(d) specify the measures proposed to be adopted by it (or them) to remedy or abate the event of 
Force Majeure.   
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Following this notice, and for so long as the Force Majeure continues, any obligations or parts 
thereof which cannot be performed because of the Force Majeure, other than the obligation to pay 
money, shall be suspended.  

35.4 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 the performance of its suspended obligations as soon as reasonably practicable.  

35.5 Where the State 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 the 
relevant State Party takes, such action as is reasonably available to it or them to mitigate any loss 
suffered by the Project Investor and the other Project Participants during the continuance of the 
Force Majeure and as a result thereof.  

35.6 If the Project Investor 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 suffered by any State Party during the continuance of the Force 
Majeure and as a result thereof. 

35.7 No provision of any Albanian Law shall act to provide either Party with any greater relief or excuse 
from its liabilities and/or obligations in any circumstance which is outside of the control of that Party 
than the relief or excuse from its liabilities and/or obligations that is provided under this Agreement. 

DISPUTE RESOLUTION 

36. WAIVER OF IMMUNITY 

(a) Subject to paragraph (b) below, to the fullest extent permitted by Albanian Law, on its own behalf 
and on behalf of each other State Party, the State irrevocably and unconditionally:  

(i) submits to the jurisdiction of the English courts, the Albanian courts and the courts of any 
other jurisdiction in relation to the recognition of any judgment or order of the English 
courts, the Albanian courts and the courts of any other jurisdiction in support of any 
arbitration in relation to any Dispute and in relation to the recognition of any arbitral award 
and waives and agrees not to claim any sovereign or other immunity from the jurisdiction of 
the English courts, the Albanian courts or the courts of any other jurisdiction in relation to 
the recognition of any such judgment or court order or arbitral award and agrees to ensure 
that no such claim is made on its behalf;  

(ii) consents to the enforcement of any order or judgment in support of arbitration or any award 
made or given in connection with any Dispute and the giving of any relief in the English 
courts, the Albanian courts and the courts of any other jurisdiction whether before or after 
final arbitral award including:  

(A) relief by way of interim or final injunction or order for specific performance or 
recovery of any property;  

(B) attachment of its assets; and  

(C) enforcement or execution against any property, revenues or other assets whatsoever 
(irrespective of their use or intended use); and  
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(iii) waives and agrees not to claim any sovereign or other immunity from the jurisdiction of the 
English courts, the Albanian courts or the courts of any other jurisdiction in relation to such 
enforcement and the giving of such relief (including to the extent that such immunity may be 
attributed to it), and agrees to ensure that no such claim is made on its behalf.  

(b) The State does not waive any immunity in respect of: 

(i) present or future "premises of the mission" as defined in the Vienna Convention on 
Diplomatic Relations signed in 1961, present or future "consular premises" as defined in the 
Vienna Convention on Consular Relations signed in 1963 or otherwise used by a diplomat or 
diplomatic mission of Albania or any agency or instrumentality thereof; 

(ii) any immovable property which falls under provisions, as of the Base Date, of article 3, 
paragraph 1-3, of Albanian Law No. 8743, dated 22 February 2001 "On the state immovable 
properties";

(iii) any monetary fund or amount intended for fulfilling the obligations Republic of Albania has 
under public law international treaties, international conventions or state to state agreements 
or agreements the Republic of Albania has with international non-commercial organisations. 

37. DISPUTE SETTLEMENT 

37.1 Any dispute (excluding a Taxation Dispute, but including a dispute as to whether a dispute is a 
Taxation Dispute) arising under this Agreement, or in any way connected with this Agreement 
(including this Agreement's formation and any questions regarding arbitrability or the existence, 
validity, interpretation, performance, breach or termination of this Agreement, or the consequences 
of its nullity, or any dispute relating to any non-contractual obligations arising out of or in 
connection with this Agreement), or any dispute (excluding a Taxation Dispute, but including a 
dispute as to whether a dispute is a Taxation Dispute) arising from any Project Activity (a Dispute)
shall, subject to Clause 37.2, be finally settled by arbitration pursuant to Clauses 37.3 to 37.8 
(inclusive) to the exclusion of any other remedy or dispute resolution forum.  Each of the Parties 
hereby gives its unconditional consent to any such submission to arbitration.  

37.2 Without prejudice to any injunctive or interlocutory relief which may be available to the Project 
Investor, prior to initiating any arbitration pursuant to Clause 37.3:  

(a) the Party raising the Dispute shall first serve a written notification of the Dispute to the other 
Party, such notice to briefly describe the nature and circumstances of the Dispute;  

(b) the Parties shall take reasonable measures to resolve the Dispute amicably; and 

(c) a Party shall only be entitled to refer the Dispute to arbitration pursuant to Clause  37.3 if the 
Parties have not reached an amicable agreement after one month of the date of the notice 
referred to in Clause 37.2(a).

Arbitration

37.3 The Party initiating arbitration pursuant to this Clause  37.3 shall submit the Dispute, at its option, to:  

(a) the International Centre for Settlement of Investment Disputes, established pursuant to the 
Convention on the Settlement of Investment Disputes between States and Nationals of other 
States opened for signature at Washington, 18 March 1965 (hereinafter referred to as the 
ICSID Convention) for the disputes that are in its jurisdiction referring to art. 25 of it; or  
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(b) an arbitral tribunal established under the Rules of Arbitration of the International Chamber 
of Commerce in force on the date of the Dispute, 

which choice shall be final and binding on the other Party. 

37.4 The number of arbitrators shall be three.  Without prejudice to the default powers of any relevant 
arbitral institution to constitute a tribunal, the tribunal shall be constituted as follows:  

(a) each Party shall nominate an arbitrator for appointment;  

(b) the third arbitrator, who shall act as a chairman of the tribunal, shall be chosen by the two 
arbitrators appointed by or on behalf of the Parties.  The chairman of the tribunal shall be of 
a nationality other than the nationality of the Parties.   

If within 30 days from the end of the one month period after which the Party gave written 
notification of the Dispute, either Party has failed to appoint an arbitrator, or the two party appointed 
arbitrators have failed to select the third arbitrator within 30 days after both arbitrators have been 
appointed, the President of the International Chamber of Commerce shall appoint such arbitrator or 
arbitrators as have not been appointed.   

37.5 If ICSID jurisdiction is unavailable or denied for resolution of any Dispute (including by reason of 
the State's withdrawal from or reservation to the ICSID Convention), the Party initiating arbitration 
shall be entitled to submit the Dispute to arbitration in accordance with Clause 37.3(b). 

37.6 The language of the arbitration shall be English. 

37.7 The tribunal shall have the power to order any interim or conservatory measures it deems 
appropriate.  Upon being rendered, the tribunal's award shall be final and binding upon the Parties 
and the Parties undertake to comply voluntarily with its terms without delay.  For avoidance of 
doubt, Parties do not waive their right to apply for setting aside of an award. 

37.8 Unless the Parties agree otherwise in writing, the Parties agree that the seat of any arbitration held 
pursuant to this Clause shall be Vienna and that all hearings shall be held in that city. 

Taxation Disputes 

37.9 Subject to Clause 37.10, all Taxation Disputes shall be resolved in accordance with the Tax 
Procedures Law (law no. 9920/2008) and the Instruction of the Minister of Finance on Tax 
Procedures (instruction no 24/2008), as that law and instruction are at the Base Date (the Taxation 
Dispute Resolution Process).  

37.10 If:

(a) a Project Participant challenges or appeals, or intends to challenge or appeal, any tax audit, 
tax assessment notice or similar finding or determination by a State Authority in respect of 
Taxation and, pursuant to the Taxation Dispute Resolution Process, that Project Participant 
is required to make payment of an amount that is the subject of the challenge or appeal 
(including as precondition to that challenge or appeal being considered), that Project 
Participant's obligation to pay shall, subject to Clause 37.11(a), be capped at an amount of 
€1,000,000 (or its equivalent amount in Albanian lek).  Provided that Project Participant has 
(subject to that cap) made the relevant payment, the relevant State Authority (including the 
Tax Appeal Directorate) shall hear and consider the appeal or challenge in accordance with 
applicable Albanian Law;
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(b) after the Base Date, the Tax Procedures Law (Law No. 9920/2008) and/or the Instruction of 
the Minister of Finance on Tax Procedures (instruction no. 24/2008) are amended or 
replaced such that there is no requirement to make payment of an amount that is the subject 
of a challenge or appeal (including as a precondition to that challenge or appeal being 
considered), the Taxation Dispute Resolution Process for the purposes of this Agreement 
shall, at the same time as the relevant amendment or replacement is made, be automatically 
revised such that under the Taxation Dispute Resolution Process there shall be no 
requirement to make payment of an amount that is the subject of a challenge or appeal 
(including as precondition to that challenge or appeal being considered). 

37.11 If a dispute exists as to whether a dispute is a Taxation Dispute or not, the relevant Project 
Participant may elect, as an interim measure, to concurrently comply with the Taxation Dispute 
Resolution Process, in which case (and notwithstanding any Albanian Law to the contrary): 

(a) if the dispute is determined to be a Taxation Dispute, the Taxation Dispute Resolution 
Process shall continue provided that, notwithstanding the cap referred to in Clause 37.10(a), 
the relevant Project Participant shall, as a precondition to such continuance, be required to 
pay within 15 Business Days of that determination the full amount that is the subject of the 
challenge or appeal.  If the relevant Project Participant fails to pay the full amount within 15 
Business Days, it shall be deemed to have withdrawn its challenge or appeal and the amount 
that was the subject of the challenge or appeal shall become immediately due and payable in 
accordance with Albanian Law; or 

(b) if the dispute is determined to be a Dispute:  

(i) the Taxation Dispute Resolution Process shall be abandoned;  

(ii) all judgments, determinations or rulings made pursuant to that Taxation Dispute 
Resolution Process shall be declared null and void;  

(iii) those amounts paid by the relevant Project Participant pursuant to the Taxation 
Dispute Resolution Process which were the subject of the challenge or appeal shall 
be returned by the relevant State Authority to the relevant Project Participant within 
15 Business Days of that determination; and 

(iv) the Dispute shall be finally settled by arbitration pursuant to Clauses 37.3 to 37.8 
(inclusive) to the exclusion of any other remedy or dispute resolution forum. 

37.12 For the avoidance of doubt and notwithstanding any Albanian Law to the contrary, the determination 
of any Dispute shall prevail over any judgment, determination or ruling made pursuant to the 
Taxation Dispute Resolution Process. 

Valid and enforceable 

37.13 The provisions of this Clause shall be valid and enforceable notwithstanding the illegality, invalidity, 
or unenforceability of any other provisions of this Agreement.

38. APPLICABLE LAW 

This Agreement, including Clause 37, and any non-contractual rights and obligations arising out of 
or in connection with it are governed by English law.  



604

Intergovernmental Agreements and Host Government Agreements on Oil and Gas Pipelines -A Comparison- | 2015

0086072-0000001 IS:81793.6 45  

FINAL PROVISIONS 

39. NATURE OF THIS AGREEMENT 

This Agreement shall at all times have a dual nature, being both part of Albanian Law (including as 
the implementing law of the Intergovernmental Agreement) and a private contract between the 
Project Investor and the State.  

40. AMENDMENTS TO THIS AGREEMENT 

40.1 No variations or amendments of this Agreement shall be binding on the Parties unless:  

(a) for the purpose of this Agreement being both part of Albanian Law (including as the 
implementing law of the Intergovernmental Agreement) and a private contract, that variation 
or amendment is: 

(i) set out in writing and expressed to vary or amend this Agreement;  

(ii) signed by the authorised representatives of each of the Parties; and  

(iii) approved by a decision of the State's Council of Ministers; and  

(b) in addition to the requirements set out in Clause 40.1(a), for the purpose of this Agreement 
forming part of Albanian Law (including as the implementing law of the Intergovernmental 
Agreement), that variation or amendment is agreed (as applicable) by the Hellenic Republic 
and the Italian Republic under the Intergovernmental Agreement and approved by way of an 
enacting law of the State's Parliament. 

40.2 The State shall not amend, rescind, declare invalid or unenforceable, or otherwise seek to avoid or 
limit this Agreement as a fully effective part of Albanian Law without the prior written consent of 
the Project Investor. 

41. INFRASTRUCTURE MODERNISATION LAW 

The State shall use its best endeavours to make the exemptions from and amendments to Albanian 
Law set out in Schedule 4 by way of enacting a separate piece or pieces of primary legislation within 
3 months after the Signing Date.  

42. AGREED INTEREST RATE 

If any Party fails to pay any amount due and payable by it under the Agreement or under any 
judgment or award in connection with this Agreement, that Party shall, in addition to such amount, 
be liable to pay to the Party to whom the same was due, interest (calculated on a daily basis and 
compounded monthly) on such overdue amount from the date due until the date of actual payment, 
after as well as before judgment or award, at the Agreed Interest Rate. 

43. EXPIRY AND TERMINATION 

43.1 Without prejudice to Clause 2.6, this Agreement shall have a term beginning on the Effective Date 
and expiring on the date on which the Project Investor permanently ceases to carry out the Project 
Activities (as notified by the Project Investor to the State) unless terminated earlier in accordance 
with this Clause 43. 

43.2 If the Project Investor has not taken steps to commence the construction phase of the Project by not 
later than 48 months after the Effective Date, then for a period of 180 days thereafter the State shall 
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have the right to give written notice to the Project Investor of the termination of this Agreement. 
Such termination shall become effective 60 days after actual receipt by the Project Investor of the 
termination notice unless within that 60 day period the Project Investor takes steps to commence the 
construction phase of the Project. If the above-referenced 180 day period expires without the State 
giving any such termination notice, the State's right to terminate hereunder shall expire and this 
Agreement shall continue in full force and effect in accordance with its terms.  In addition, the 
above-referenced 48 month period shall be extended if and to the extent of any delays caused by:  

(a) the failure or refusal of any State Party to perform any of its obligations under this 
Agreement or any other Project Agreement;  

(b) any delay or failure occurring upstream or downstream of the Pipeline System which is not 
within the reasonable control of the Project Investor (including a delay by the Shah Deniz 
Phase II consortium in making its final investment decision); or 

(c) any Force Majeure affecting the Project Investor. 

43.3 Termination or expiry of this Agreement shall be without prejudice to:  

(a) the rights of the Parties (including those Persons which are no longer Parties) and other 
Persons in connection with any accrued liability of the Parties as at the date of termination;  

(b) the full performance of all obligations under this Agreement which have accrued prior to 
termination; 

(c) those rights and obligations which expressly or impliedly survive termination; and 

(d) the survival of all waivers and indemnities provided herein in favour of a Party (or former 
Party) or other Person. 

44. NATURE OF PARTIES' OBLIGATIONS 

The obligations undertaken by each Party under this Agreement shall be several, independent, 
absolute, irrevocable and unconditional, and shall each constitute an independent covenant of that 
Party, separately enforceable from all other obligations of that Party under this Agreement and the 
obligations of any State Party or Project Participant under the Project Agreements, without regard to 
the non-performance, invalidity or unenforceability of any of those other obligations. 

45. SUCCESSORS AND PERMITTED ASSIGNEES 

45.1 The State agrees that the rights and benefits of the Project Investor under this Agreement include the 
right to transfer its rights under this Agreement in accordance with the provisions of this  Clause 45. 

45.2 Subject to Clause 45.4, any assignment or transfer of rights and/or obligations under this Agreement 
by the Project Investor shall require the prior notification of the Project Investor and shall include the 
details of such transferred rights and/or obligations and the proposed recipient thereof, and if the 
Project Investor so elects, delivery to the State Authorities of an agreement duly executed by the 
Project Investor and the proposed recipient of such rights and/or obligations; provided, however, that 
the State Authorities shall have the right (acting reasonably), within 20 days of receipt of such 
notification, to disapprove such assignment or transfer if the proposed assignee or transferee:  

(a) poses a threat to the national security of the Republic of Albania; 
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(b) is an Entity incorporated or organised in a jurisdiction which is subject to European Union or 
United Nations sanctions;

(c) (if the Project Investor intends to transfer its obligations under this Agreement) does not 
have the technical and financial capability to perform the Project Investor's obligations under 
this Agreement (to be tested in relation to the capacity of the Project Investor at the time at 
which the Project Investor's notice was given).  

45.3 Upon delivery of the form of agreement as contemplated by Clause 45.2, the State shall promptly 
execute the agreement and return the same to the Project Investor. 

45.4 The State hereby consents to any assignment (by way of security) or grant of other security interests 
to the Lenders (or an Entity acting on behalf (including as agent or trustee) of the Lenders) of the 
benefit of, or rights under, this Agreement. 

45.5 In the case of an assignment or transfer (as the case may be) of the Project Investor's rights and/or 
obligations under this Agreement pursuant to this Clause 45, the State agrees to execute such 
subsequent documentation as may be necessary to give full effect to the assignment or transfer, the 
transfer of the Special Permit to the transferee, the enforcement of any security assignment by the 
Lenders and any subsequent transfer by the Lenders of the rights of the Project Investor to any third 
party to which the substantial majority of the Project is to be transferred in connection with such 
enforcement. 

46. DECOMMISSIONING

Following the expiry or earlier termination of the Agreement, the Project Investor shall 
decommission the Project according to the terms of the decommissioning plan to be established as 
set out in the environmental and social impact assessment process (as may be amended from time to 
time) referred to in  Clause 18, unless the State agrees to have all rights in relation to the Albanian 
Facilities transferred to it or its nominee.  The Project Investor shall have no obligations in relation 
to the decommissioning of the Project other than those provided for in this Clause 46. 

47. PROJECT FINANCING COOPERATION 

47.1 The State acknowledges that the Project Investor intends to finance the development of the Project 
on a limited or non-recourse project finance basis.  The State further acknowledges that such 
financing is fundamental to the successful implementation of the Project and that such financing will 
be in respect of the entire Project rather than any specific part of the Project.  Subject to the Project 
Investor reimbursing the State for any reasonably incurred legal fees in connection with the same, 
the State agrees to cooperate with the Project Investor in its pursuit of such limited or non-recourse 
project finance based debt or bond financing for the Project, such co-operation to include the 
following: 

(a) providing potential Lenders, Interest Holders and any or their respective Affiliates with such 
non-proprietary/non-secret data that is available to the State and is reasonably required by 
such Persons; 

(b) at financial closing, providing legal opinions, which may include customary qualifications, 
to the Project Investor, Lenders, Interest Holders and any or their respective Affiliates 
regarding (but not limited to): 

(i) the due authorisation and approval of this Agreement, the Intergovernmental 
Agreement and the APA;  



607

Annex 18

0086072-0000001 IS:81793.6 48  

(ii) the valid and binding effect of this Agreement, the Intergovernmental Agreement, 
the APA and the Project Agreements on the State and the other State Parties; 

(iii) the absence of any known default or breach (or any event or circumstance which 
would, with the effluxion of time, the giving of notice, or the making of any 
determination be a default or breach) under material agreements to which the State 
is a party caused by or which could be caused by the execution and delivery of this 
Agreement, the Intergovernmental Agreement or the APA; and  

(iv) the absence of any litigation pending, and to the best of the State's knowledge, 
threatened litigation against the State and/or any other State Party that, if the 
determination was adverse to the State and/or the other State Party, could reasonably 
be expected to have a material adverse effect on the validity of this Agreement, the 
Intergovernmental Agreement, the APA and/or the Project Agreements; 

(c) if requested by the Project Investor, entering into a direct agreement with the Lenders (or the 
agent or trustee of the Lenders) on terms satisfactory to the Lenders and otherwise 
customary for a limited recourse debt or bond financings such direct agreement to address 
matters including: 

(i) an acknowledgement by the State of the security interest in this Agreement held by 
the Lenders; 

(ii) a requirement for amounts to be paid by any State Party to the Project Investor under 
or in connection with this Agreement to be paid to an account specified by the 
Lenders from time to time; 

(iii) a requirement for the State to notify the Lenders (or their agent, trustee or other 
representative) of any default by the Project Investor or other circumstance (together 
a Defaulting Act) that would entitle the State to terminate this Agreement or 
suspend its obligations under this Agreement; 

(iv) agreement that upon the Lenders receiving such a notice from the State or the 
Lenders providing notice to the State that an event of default has occurred under the 
finance documents, a "decision period" shall commence and thereafter continue for 
a period of one hundred and twenty (120) days.  During the decision period the State 
shall accept notices and instructions from the Lenders as though they had been 
provided by the Project Investor; 

(v) agreement that the Lenders or their representatives may, with or without stepping in 
to this Agreement, cure the Defaulting Act (and such cure shall be deemed to 
discharge any relevant obligations of the Project Investor) during the decision 
period; 

(vi) agreement that during the decision period, the Lenders or a third party nominated by 
the Lenders, may step-in by jointly assuming the obligations of the Project Investor 
under this Agreement going forward (the Step-in-Entity) and may thereafter step-
out and be released of the obligations of the Project Investor under this Agreement, 
other than those obligations which have accrued during the step-in period, such step-
out to occur on the earlier of the notice of the Lenders, the date of any novation of 
this Agreement as provided for in this Clause  47.1(c) and the date of any 
termination, subject to the provisions of the direct agreement, of this Agreement or 
the date of expiry of this Agreement; 
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(vii) a requirement that during a step-in period the State shall accept notices and 
instructions from the Lenders as though they had been provided by the Project 
Investor and shall deal only with the Step-in-Entity to the exclusion of the Project 
Investor;

(viii) a requirement that the State may not take any action against or in respect of the 
Project Investor (including, without limitation, taking any step towards any 
receivership, administration, winding-up or other insolvency, liquidation or 
rehabilitative proceedings affecting the Project Investor or its assets) or terminate or 
suspend this Agreement by virtue (directly or indirectly) of the enforcement of rights 
(including rights relating to security interests or to accelerate or place loans on 
demand) by the Lenders or their representatives against the Project Investor or its 
shareholder(s) during a decision period or step-in period; 

(ix) agreement that during the decision period or the step-in period or in the event of 
enforcement of security by the Lenders, the Lenders may novate the rights and 
obligations of the Project Investor under this Agreement and any guarantee relating 
to this Agreement to a third party nominated by the Lenders (subject to the 
requirements set out in Clause  47.1(c)(x)); 

(x) a requirement for any novatee of the Project Investor to have the technical and 
financial capability to perform the Project Investor's obligations under this 
Agreement (to be tested in relation to the capacity of the Project Investor at the time 
immediately before the decision period commenced); and  

(d) executing such other documents as are necessary or appropriate to extend directly to any and 
all applicable Lenders the representations, warranties, guarantees, covenants, undertakings 
and obligations of the State as, and to the extent, set forth in this Agreement. 

47.2 The State shall use its best endeavours to ensure that any security granted by the Project Investor to 
the Lenders (or any agent or trustee of the Lenders) with respect to the Albanian Facilities is 
perfected and fully enforceable by the Lenders in accordance with the terms upon which the security 
is granted. 

48. NOTICES 

48.1 A notice, approval, consent or other communication given under or in connection with this 
Agreement (in this Clause 48 a Notice):

(a) must be in writing in the English language;  

(b) shall be 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, facsimile number or email address specified below and marked 
for the attention of the person so specified, or at such other address, facsimile number or 
email address and/or marked for the attention of such other person as the relevant Party may 
from time to time specify by Notice given in accordance with this paragraph. 

48.2 Any notice or other document sent by email shall be sent as an email attaching the actual notice or 
other document in a non-editable PDF format.  No notice or other document shall be sent in the body 
of an email. 

48.3 The relevant details of each party at the date of this Agreement are: 
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The State 

Address:  Ministry of Economy, Trade and Energy, Boulevard Dëshmorët e Kombit, 1001 
Tirana, Albania 

Facsimile: +355 4 2234 052 

Email:  sekretaria@mete.gov.al 

Attention: The Minister 

The Project Investor 

Address: Trans Adriatic Pipeline AG, Lindenstrasse 2, 6340 Baar, Switzerland 

Facsimile: +41 41 747 34 01 

Email:  tap.dcc@tap-ag.com 

Attention: Managing Director 

48.4 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 Clause 48.5.  

48.5 Subject to Clause 48.4, a Notice is deemed to be received:  

(a) in the case of a notice delivered 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;  

(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; and 

(d) if sent by email, upon the generation of a receipt notice by the recipient's server or, if such 
notice is not so generated, upon delivery to the recipient's server. 

48.6 A Notice received or deemed to be received in accordance with Clause 48.5 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.  

49. MISCELLANEOUS 

49.1 Waiver

(a) The rights of each Party under this Agreement: 

(i) may be exercised as often as necessary; 

(ii) unless otherwise expressly provided in this Agreement, are cumulative and not exclusive of 
rights and remedies provided by law; and 
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(iii) may be waived only in writing and specifically. 

(b) Delay by a Party in the exercise or non-exercise of any right under this Agreement is not a waiver of 
that right. 

(c) A waiver (whether express or implied) by one of the Parties of any of the provisions of this 
Agreement or of any breach of or default by the other Party in performing any of those provisions 
shall not constitute a continuing waiver and that waiver shall not prevent the waiving Party from 
subsequently enforcing any of the provisions of this Agreement not waived or from acting on any 
subsequent breach of or default by the other Party under any of the provisions of this Agreement. 

49.2 Third Party Rights 

Notwithstanding Clause 34, all rights and indemnities expressed to be in favour of any third party 
(including each Project Participant) under this Agreement may be enforced by those third parties, 
notwithstanding that such third parties are not party to this Agreement. 

Subject to Clause 40, but notwithstanding any other provision of this Agreement benefiting any third 
party (including this Clause 49.2), the Parties shall not be required to obtain the consent of any third 
party for any amendment, waiver, variation or termination to or under (as the case may be) this 
Agreement. 

49.3 Representations 

(a) Each Party acknowledges that, in agreeing to enter into this Agreement, it has not relied on any 
express or implied representation, warranty, collateral contract or other assurance (except those 
repeated in this Agreement and the documents referred to in it) made by or on behalf of any other 
Party at any time before the signature of this Agreement.  Each Party waives all rights and remedies 
which, but for this Clause 49.3(a), might otherwise be available to it in respect of any such 
representation, warranty, collateral contract or other assurance. 

(b) Nothing in Clause 49.3(a) limits or excludes any liability for fraud. 

49.4 Relationship of the Parties 

Nothing in this Agreement shall be deemed to constitute a partnership between the Parties nor be 
deemed to constitute any Party the agent of any other Party for any purpose. 

49.5 Entire Agreement 

This Agreement, and the documents referred to in it, contains the whole agreement between the 
Parties relating to the transactions contemplated by this Agreement and supersedes all previous 
agreements between the parties relating to the subject matter of this Agreement.  Except to the extent 
otherwise required by law, no terms shall be implied (whether by custom, usage or otherwise) into 
this Agreement. 

49.6 Further Assurance 

Each Party agrees, upon the request of the other, to execute any documents and take any further steps 
as may be reasonably necessary in order to implement and give full effect to this Agreement. 
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49.7 Counterparts

This Agreement may be executed in any number of counterparts, all of which taken together shall 
constitute one and the same Agreement and any Party may enter into this Agreement by executing a 
counterpart.

49.8 Severability

The provisions contained in each Clause of this Agreement shall be enforceable independently of 
each of the others and their validity shall not be affected if any of the others are invalid.  If any of 
those provisions is void but would be valid if some part of the provision were deleted, the provision 
in question shall apply with such modification as may be necessary to make it valid. 

49.9 Confidentiality

The State and the Project Investor shall maintain, and the State shall cause each of the other State 
Parties to maintain, the confidentiality of all data and information of a non-public or proprietary 
nature that they may receive, directly or indirectly, from the other pertaining to any of the Project 
Participants or the Project. 

49.10 Costs 

Each of the Parties shall pay its own costs and expenses of and incidental to the negotiation, 
preparation and completion of this Agreement. 

49.11 Language 

(a) The Agreement shall be signed in both English and Albanian language versions.  To the extent of 
any inconsistency between those versions, the English language version shall prevail. 

(b) The language of this Agreement and all notices, demands, requests, statements or other documents or 
communications under this Agreement shall be in English unless otherwise agreed in writing, 
provided that all official notices, demands, requests, statements or other documents or 
communications from the State shall be in Albanian and English, with the English version to prevail.  
If this Agreement or any related documents are translated into another language, the English version 
shall prevail. 

The Parties have caused this Agreement to be executed by their duly authorised representatives: 
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THE GOVERNMENT OF The Republic of Albania 

By: Florjon Mima 

Title: Minister of Economy, Trade and Energy 

THE PROJECT INVESTOR

Trans Adriatic Pipeline AG 

By: Kjetil Tungland 

Title: Managing Director 
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SCHEDULES TO THE HOST GOVERNMENT AGREEMENT 

SCHEDULE 1

PROJECT LAND 

PART 1

REQUIRED PROJECT LAND 

Definitions

In this Schedule, in addition to those definitions set out in Clause 1, the following terms shall have the 
following meanings: 

Above Ground Facilities means those parts of the Albanian Facilities that are necessary for controlling the 
flow of Natural Gas and/or for ensuring the safety and maintenance of the Pipeline System, including 
compressor stations, metering and pigging stations, receiving terminals and block valve stations. 

Affected Persons means the Existing Licensees and those Persons (including informal Land users) whose 
Land is acquired, encumbered or impaired, or whose rights with respect to such Land are acquired, 
encumbered or impaired as a result of the Project Investor obtaining Relevant Rights over the Required 
Project Land and includes those Persons that are landowners, occupiers or informal users of Land adjacent to 
Required Project Land. 

Cadastral Agreement means the agreement between the Project Investor and the Immovable Property 
Register of Albania, dated 24 November 2011. 

Construction Corridor means that Temporary Land identified by the Project Investor in accordance with 
paragraph 6.1 extending from the Start Point to the End Point, within which the centreline of the Pipeline 
System Corridor will be located and that is required for the construction of the Pipeline System and related 
Project Activities during the Construction Phase. 

Construction Phase means the period from the date that the physical construction of the Albanian Facilities 
commences until the date that the Pipeline System is commissioned for commercial operation and all 
construction equipment has been removed from the Temporary Land. 

Corridor of Interest means that area of Land with a width of approximately 2 kilometres at any one point 
and extending from the Start Point to the End Point, as set out in Annex 1 to this Agreement 

Emergency Situation means a situation where harm to persons or property has occurred or where imminent 
harm to persons or property is reasonably likely to occur if that situation is not addressed. 

End Point means the point, situated on the Adriatic Sea border between the Republic of Albania and the 
Italian Republic, determined by the Project Investor as being technically optimal for the Pipeline System's 
crossing from the Republic of Albania into the Italian Republic. 

Excess Land has the meaning given to it in paragraph 6.2.  

Facilities Land means that Permanent Land identified by the Project Investor in accordance with paragraph 
6.1 that is required for the installation of the Above Ground Facilities. 

Hazardous Materials means any natural or artificial substance which (whether alone or in conjunction with 
any other substance) gives rise to a risk of causing harm to persons or any other physical entity or causing 
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damage to the environment and includes any controlled, special, hazardous, pollutant, contaminant, 
flammable, toxic, radioactive, corrosive, caustic or dangerous waste, material, water or otherwise hazardous 
substances (including petroleum, its derivatives, by-products and other hydrocarbons and asbestos) but 
excludes any natural substance occurring naturally at the point of its discovery.  For these purposes 
"occurring naturally" excludes circumstances where the location of the relevant substance resulted directly or 
indirectly from any human development or other action.  

Livelihood Restoration Plan means the document to be established by the Project Investor on the basis of 
the Environmental and Social Policy that defines the entitlements of Affected Persons, establishes common 
Replacement Values in respect of the Land associated with the Affected Persons and outlines the land access 
and expropriation processes contemplated by this Agreement (in each case, in a manner consistent with this 
Agreement) and will be consistent with Albanian law and the Environmental and Social Policy..   

Negotiation Procedures has the meaning given to it in paragraph 7.1(b). 

Permanent Land means the Land required by the Project Investor for both the Construction Phase and the 
Post Construction Phase. 

Pipeline System Corridor means that Permanent Land which is not Facilities Land within the Construction 
Corridor identified by the Project Investor in accordance with paragraph 6.1 and extending from the Start 
Point to the End Point within, over or under which the Pipeline System (other than the Above Ground 
Facilities) is to be located. 

Post Construction Phase means the period from the end of the Construction Phase until the expiry or earlier 
termination of this Agreement. 

Pre-Construction Phase means the period from the Effective Date until the commencement of the 
Construction Phase. 

Preferred Project Area means an area of Land extending from the Start Point to the End Point with a width 
of approximately 400 metres, subject to certain areas being wider to reflect the engineering of the Pipeline 
System and the projected construction methodology for the Pipeline System, together with that Land that has 
been preliminarily identified by the Project Investor as Land that may be required for Temporary Access 
Road Land and Road Upgrade Land. 

Relevant Rights means the rights necessary to construct and operate a Pipeline System. 

Replacement Value means the value to replace the losses experienced by an Affected Person, generally on 
the basis of a fair market valuation and taking into account transaction costs, but which will, in any case, be 
no lower than the amount of compensation that would be payable in the relevant circumstance under 
applicable Albanian Law. 

Required Project Land means the Permanent Land, the Temporary Land and the Road Upgrade Land. 

Road Upgrade Land means that Land adjacent to existing public roads required for the purpose of the 
Public Road Access Works. 

Start Point means the point, situated on the border between Albanian Territory and the Territory of the 
Hellenic Republic, determined by the Project Investor as being technically optimal for the Pipeline System's 
crossing from the Hellenic Republic into the Republic of Albania.  

Temporary Access Road Land means that Temporary Land identified by the Project Investor in accordance 
with paragraph 6.1 that is required for the construction, use and maintenance of temporary access roads to 
facilitate Project Activities during the Construction Phase. 
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Temporary Land means the Land required by the Project Investor for the Construction Phase only. 

1. APPLICABLE STANDARDS 

1.1 The State shall, and shall procure that the other State Parties shall, perform its obligations under this 
Schedule:

(a) within the limits of its authority;  

(b) in accordance with its obligations under public international law and Albanian Law (as 
amended by this Agreement);  

(c) in compliance with the performance requirements of the European Bank for Reconstruction 
and Development as set out in the Environmental and Social Policy and adjusted from time 
to time; and 

(d) those additional standards and requirements set forth in Schedule 2.   

1.2 The Parties acknowledge that the processes set out in Part 1 of this Schedule shall be performed 
within the context described in Part 3 of this Schedule. 

2. ADMINISTRATION 

2.1 Within 10 Business Days after the Effective Date of the Agreement, the Project Investor and the 
State 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 in this Schedule.  Such notified contact persons or bodies 
shall be subject to change, from time to time, on not less than 5 Business Days' prior written notice.  

2.2 Subject to Clause 49.9 of this Agreement, applicable privacy and data protection restrictions under 
Albanian Law and applicable human rights standards, the Project Investor shall have the right to use, 
publicise and/or export any data and information obtained by the Project Investor or any other 
Project Participant in connection with the activities described in this Schedule.  

3. GENERAL ACTIVITIES IN RESPECT OF PROJECT LAND 

3.1 In respect of Project Land and subject to paragraph 1.1 above, the State shall: 

(a) pursuant to Clause 28, issue, or cause to be issued, all necessary permits, authorisations, land 
registration certificates and other Authority Permissions required under Albanian Law for 
the Project Investor to acquire and exercise those Relevant Rights obtained pursuant to this 
Schedule;

(b) take all necessary steps to ensure that the Project Investor is able to enjoy the Relevant 
Rights that are made available to it in the Project Land;  

(c) not grant to any Person other than the Project Investor any Relevant Rights or other rights in 
connection with the Project Land which are inconsistent or may interfere with the full 
exercise and enjoyment by each Project Participant of the Relevant Rights granted under or 
in accordance with this Agreement;  

(d) ensure that all Relevant Rights that are made available to the Project Investor continue for a 
consecutive period of no less than the term of this Agreement unless this Agreement 
expressly provides for a shorter period to apply; 
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(e) not revoke any Relevant Rights made available to the Project Investor without the prior 
written consent of the Project Investor;  

(f) protect, defend and indemnify the Project Investor from and against any Loss or Damage 
arising in connection with any and all third-party claims or demands arising from or related 
to:

(i) the Project Investor's or a Project Participant's exercise of the Relevant Rights; or  

(ii) the performance (whether in part or whole or in accordance with Albanian Law or 
not) of the State Parties' obligations under this Schedule,  

including any and all third party claims or demands from any Person claiming to be an 
Affected Person if the Project Investor has, at the time of the claim and acting in good faith, 
already compensated another Person in respect of applicable Relevant Rights; and 

(g) protect, defend and indemnify the Project Investor from and against any Loss or Damage 
arising in connection with the discovery of any pre-existing Hazardous Materials in any of 
the Required Project Land, provided that the State shall have no obligation to protect, defend 
or indemnify the Project Investor to the extent that such Loss or Damage arose as a result of 
the Project Investor or any of its contactors or subcontractors failing to act as a properly 
skilled and experienced contractor in the applicable circumstances. 

3.2 The obligations of the State and the other State Parties in this paragraph 3 shall apply equally to 
State Land and Non-State Land. 

3.3 The State Parties shall proactively engage, attend meetings and support the Project Investor in the 
Project Investor's identification and acquisition of the Required Project Land and the required 
Relevant Rights and in respect of all other activities contemplated by or arising out of the activities 
undertaken in connection with this Schedule. 

3.4 Cadastral Information 

(a) The Parties shall cooperate in relation to the preparation and finalisation of cadastral 
information in relation to the Project Land (and any potential Project Land) in accordance 
with, and subject to, the agreement between the Project Investor and the Immovable 
Property Register of Albania, dated 24 November 2011 (the Cadastral Agreement).

(b) The State shall ensure that the Immovable Property Register of Albania complies with all of 
its obligations under the Cadastral Agreement in a prompt and timely manner.  

3.5 Existing Licences

(a) Except to the extent inconsistent with this paragraph 3.5 (which shall prevail), Existing Licensees 
shall be treated in the same manner as all other Affected Parties which hold contractual rights in 
respect of the Required Project Land. 

(b) Notwithstanding anything to the contrary in this Schedule: 

(i) the Project Investor shall use its reasonable endeavours to negotiate with each Existing 
Licensee a binding agreement which shall, among other things: 

(A) be an agreement between the Project Investor, the Existing Licensee and the State; 



617

Annex 18

0086072-0000001 IS:81793.6 58  

(B) provide to the Project Investor all necessary consents, waivers and permissions in 
respect of the rights under the Existing Licence so as to enable the unhindered 
implementation of the Project Activities over the relevant Required Project Land; 
and

(C) set out the compensation (if any) payable, to the exclusion of all other 
compensation, by the Project Investor to the Existing Licensee,  

and the Parties acknowledge and agree that, where such an agreement is entered into, 
compensation, in an amount calculated in accordance with the Livelihood Restoration Plan, 
in respect of lost royalties (if any) which would have otherwise been received by the relevant 
State Party or Local Authority under the Existing Licence were it not for the direct effect of 
the Project Activities shall be payable by the Project Investor to the relevant State Party or 
Local Authority; 

(ii) the State shall use its best endeavours to facilitate the completion and execution of the 
agreement referred to in paragraph 3.5(b)(i); 

(iii) if the Project Investor is, in its view, unable to reach agreement with an Existing Licensee on 
terms which the Project Investor considers reasonable, it may notify the State of the same 
and:

(A) the State shall: 

I. subject to the amount of compensation to be paid to the Existing Licensee 
being agreed, proceed to provide to the Project Investor the Relevant Rights 
pursuant to the remainder of this Schedule;  

II. mitigate any exposure the State has pursuant to the relevant Existing 
Licence; and

III. obtain the agreement of the Project Investor before paying any 
compensation to the Existing Licensee, provided that such agreement shall 
not be withheld if the proposed amount of compensation reflects the 
principles of the Livelihood Restoration Plan; and 

(B) the Project Investor shall pay: 

I. the agreed upon compensation to the Existing Licensee; and  

II. compensation, in an amount calculated in accordance with the Livelihood 
Restoration Plan, in respect of lost royalties (if any) which would have 
otherwise been received by the relevant State Party or Local Authority 
under the Existing Licence were it not for the direct effect of the Project 
Activities. 

3.6 Assistance with Local Authority enquiries 

The State shall use its best endeavours to assist the Project Investor in ascertaining any rights or 
privileges that may be, or may have been, granted by any Local Authority that may be inconsistent 
with or conflict with, or that may limit or interfere with, the exercise and enjoyment of the rights and 
privileges held by any Project Participant under any Project Agreement or to be granted under or 
pursuant to this Agreement. 
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4. PROJECT LAND AND ALBANIAN LAW 

4.1 Without limiting paragraph 3.1, the State hereby authorises the Council of Ministers, the Minister of 
Economy, Trade and Energy and any State Authority nominated by either of them to grant to the 
Project Investor such rights of easement (servitude) under Article 265 of the Civil Code and Article 
50 of the Gas Law (the process for which is set out in Part 2 of this Schedule) in respect of Project 
Land as may be required in order to perform the State's obligations under this Schedule in respect of 
Relevant Rights. 

4.2 It is acknowledged that the application of  Article 28 of the Expropriation Law is restricted to private 
property where a decision of expropriation has been taken.  To the extent required to enable or 
facilitate the performance of the State's obligations under this Agreement with respect to Relevant 
Rights, that restriction is hereby disapplied for the purposes of taking Non-State Land for temporary 
use.  Such private property may, subject to this  paragraph 4.2 and to compliance with the standards 
set out in Part 2 of Schedule 2, be taken in accordance with Article 28 of the Expropriation Law 
regardless of whether a relevant decision of expropriation has been taken. 

5. ACCESS TO PROJECT LAND IN THE PRE-CONSTRUCTION PHASE 

5.1 Project Investor Activities 

(a) In relation to Non-State Land, during the Pre-Construction Phase the Parties acknowledge the need 
to enter into discussions and to endeavour to reach negotiated agreements with relevant landowners 
and other Affected Persons in order to obtain such access to Non-State Land as is necessary to 
enable the Project Investor and other Project Participants to carry out those Project Activities that are 
required or desirable to be performed in anticipation of the construction of the Pipeline System, 
including with respect to the gathering of cadastral and other Land ownership and use information 
and, should the Project Investor so decide, preliminary archaeological and hazardous material 
investigations. 

(b) If during the Pre-Construction Phase, despite the reasonable endeavours of the Project Investor, the 
Project Investor is unable to reach a reasonable agreement by which it is able to obtain access to any 
Non-State Land upon reasonable terms for the purpose of carrying out those Project Activities that 
are required or desirable to be performed in anticipation of the construction of the Pipeline System, 
the Project Investor may provide notice of the same to the State and the State shall proceed in 
accordance with paragraph 5.2(a). 

(c) In relation to State Land, during the Pre-Construction Phase the Project Investor may notify the State 
that it and the other Project Participants require access to State Land for the purpose of carrying out 
those Project Activities that are required or desirable to be performed in anticipation of the 
construction of the Pipeline System and the State shall proceed in accordance with paragraph 5.2(b). 

(d) It is recognised that the Project Investor will commence the activities contemplated by paragraphs 
(a) and (b) above before the Effective Date and also may have notified the State as contemplated by 
paragraphs (b) and (c) above in respect of Non-State Land before that date.  Upon the Effective Date 
the State will immediately treat any such notification as having been made under paragraph (b) and 
(c) and shall proceed in accordance with paragraph 5.2 immediately following the Effective Date.   

5.2 State Activities 

(a) In respect of Non-State Land, if the State receives a notice from the Project Investor in accordance 
with paragraph 5.1(a), the State shall, in accordance with Albanian Law, promptly commence and 
carry out the process referred to in paragraph 4.2 in order to procure that the Project Investor is 
provided with the Relevant Rights it requires. 
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(b) In respect of State Land, if the State receives a notice from the Project Investor in accordance with 
paragraph 5.1(c), the State shall, in accordance with Albanian Law, promptly procure that the Project 
Investor is provided with the access it requires.  

6. IDENTIFICATION OF REQUIRED PROJECT LAND 

6.1 Phase 1 – Pre-Construction Phase  

(a) Corridor of Interest 

The Parties acknowledge the Corridor of Interest and agree that the Corridor of Interest reflects, as at 
the Base Date, the Land that the Project Investor considers may be required for Project Activities.  It 
is intended that the Corridor of Interest will be further refined as the engineering of the Pipeline 
System proceeds. 

(b) Preferred Project Area  

(i) Following further engineering works and consultations with relevant stakeholders based on 
the Corridor of Interest, the Project Investor will select the Preferred Project Area that the 
Project Investor considers will be required for the further implementation of the Project 
Activities and notify the State of the same.   

(ii) The notification provided by the Project Investor under paragraph 6.1(b)(i) will include 
maps and diagrams setting out the Preferred Project Area, as well as a written description 
setting out the basis for the selection of the Preferred Project Area. 

(iii) While the Preferred Project Area will be based on the Corridor of Interest, the Parties 
acknowledge that deviations from the Corridor of Interest may be necessary to accommodate 
the results of further analysis and route refinement. 

(iv) Within 40 Business Days of receiving the notification of the Preferred Project Area from the 
Project Investor, the State shall provide its written comments (if any) on the Preferred 
Project Area. 

(c) Required Project Land 

(i) Following further engineering works and consultations with relevant stakeholders based on 
the Preferred Project Area, the Project Investor will notify the State of the Required Project 
Land and the particular Relevant Rights that are required over each part of the Required 
Project Land.

(ii) Without limiting the generality of paragraph 6.1(c)(i), it is intended that: 

(A) the Construction Corridor will, in general, be of a width of 38 metres, subject to 
certain areas being wider to reflect the engineering of the Pipeline System and the 
projected construction methodology for the Pipeline System; 

(B) the Pipeline System Corridor (other than the Facilities Land) will, in general, be of a 
width of 8 metres, with the pipeline lying in the centre of the Pipeline System 
Corridor;

(C) the Relevant Rights over the Facilities Land are intended to be rights of ownership 
vested in the Project Investor; 
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(b) In respect of State Land, if the State receives a notice from the Project Investor in accordance with 
paragraph 5.1(c), the State shall, in accordance with Albanian Law, promptly procure that the Project 
Investor is provided with the access it requires.  

6. IDENTIFICATION OF REQUIRED PROJECT LAND 

6.1 Phase 1 – Pre-Construction Phase  

(a) Corridor of Interest 

The Parties acknowledge the Corridor of Interest and agree that the Corridor of Interest reflects, as at 
the Base Date, the Land that the Project Investor considers may be required for Project Activities.  It 
is intended that the Corridor of Interest will be further refined as the engineering of the Pipeline 
System proceeds. 

(b) Preferred Project Area  

(i) Following further engineering works and consultations with relevant stakeholders based on 
the Corridor of Interest, the Project Investor will select the Preferred Project Area that the 
Project Investor considers will be required for the further implementation of the Project 
Activities and notify the State of the same.   

(ii) The notification provided by the Project Investor under paragraph 6.1(b)(i) will include 
maps and diagrams setting out the Preferred Project Area, as well as a written description 
setting out the basis for the selection of the Preferred Project Area. 

(iii) While the Preferred Project Area will be based on the Corridor of Interest, the Parties 
acknowledge that deviations from the Corridor of Interest may be necessary to accommodate 
the results of further analysis and route refinement. 

(iv) Within 40 Business Days of receiving the notification of the Preferred Project Area from the 
Project Investor, the State shall provide its written comments (if any) on the Preferred 
Project Area. 

(c) Required Project Land 

(i) Following further engineering works and consultations with relevant stakeholders based on 
the Preferred Project Area, the Project Investor will notify the State of the Required Project 
Land and the particular Relevant Rights that are required over each part of the Required 
Project Land.

(ii) Without limiting the generality of paragraph 6.1(c)(i), it is intended that: 

(A) the Construction Corridor will, in general, be of a width of 38 metres, subject to 
certain areas being wider to reflect the engineering of the Pipeline System and the 
projected construction methodology for the Pipeline System; 

(B) the Pipeline System Corridor (other than the Facilities Land) will, in general, be of a 
width of 8 metres, with the pipeline lying in the centre of the Pipeline System 
Corridor;

(C) the Relevant Rights over the Facilities Land are intended to be rights of ownership 
vested in the Project Investor; 
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(D) the Relevant Rights over the Pipeline System Corridor are intended to be easement 
rights (servitude) vested in the Project Investor which will, in general, be of a width 
of 8 metres as outlined in paragraph (B) above and Part 3 of Schedule 2; 

(E) the Relevant Rights over the Temporary Land are intended to be leasehold rights 
vested in the Project Investor; and 

(F) the Relevant Rights over the Road Access Land are intended to be rights of 
ownership vested in the State. 

(iii) The notification provided by the Project Investor under paragraph 6.1(c)(i) will include maps 
and diagrams of the Required Project Land detailed to a level which will enable the State to 
perform its obligations under this Schedule in connection with the acquisition of the 
Relevant Rights required over each part of the Required Project Land.  The notification will 
also include a written description setting out the basis for the selection of the Required 
Project Land and how the comments, if any, made by the State with respect to the Preferred 
Project Area have been taken into account. 

(iv) The Required Project Land shall be based on the Preferred Project Area; however, deviations 
to the Preferred Project Area shall be permitted provided that: 

(A) when identifying the Required Project Land pursuant to paragraph 6.1(c)(i), the 
Project Investor shall identify those deviations (if any) that have been made from the 
Preferred Project Area together with a description of why those deviations have been 
made; and 

(B) within 40 Business Days of receiving notice of such deviations, the State may 
provide its written comments (if any) in respect of those deviations. 

6.2 Phase 2 – Post Construction Phase 

(a) When the Project Investor considers that the Construction Phase has been completed, it will notify 
the State and relinquish all Relevant Rights over the Temporary Land. 

(b) At any time, and from time to time, following the completion of the construction of the Pipeline 
System, the Project Investor may notify the State that certain areas of the Permanent Land are no 
longer required for Project Activities (the Excess Land).

(c) If the Excess Land has been obtained under the provisions set out in Part 2 of this Schedule, the 
Project Investor will provide the expropriated owner with the option to take over all Relevant Rights 
over the Excess Land for no or nominal consideration before triggering paragraph 6.2(e). 

(d) The notification provided by the Project Investor under paragraph 6.2(b) shall include maps and 
diagrams of the Excess Land detailed to a level which will enable the State to remove the Relevant 
Rights over the Excess Land together with the basis for the selection of the Excess Land as well as a 
notification of the Project Investor on the outcome of the provisions of paragraph 6.2(c). 

(e) Promptly after receiving the notification provided by the Project Investor under paragraph 6.2(b), the 
State shall acquire all Relevant Rights over the Excess Land that has not been handed over pursuant 
to paragraph 6.2(c) for no or nominal consideration in accordance with Albanian Law. The Project 
Investor shall provide all reasonable assistance that the State may require in performing the 
acquisition.  
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6.3 Phase 3 – Expansion Phase(s) 

If at any time, and from time to time, the Project Investor wishes to expand, extend or undertake 
material works with respect to the Pipeline System and requires additional Project Land either 
permanently or for construction purposes, the provisions of this Schedule shall apply mutatis
mutandis to any additional Relevant Rights required with respect to the implementation of that 
expansion, extension or material works.

7. ACQUISITION OF RELEVANT RIGHTS OVER THE REQUIRED PROJECT LAND 

7.1 Project Investor Activities 

(a) Following the Project Investor's identification of the Required Project Land pursuant to paragraph 
6.1, the Relevant Rights required over that part of the Required Project Land that is Non-State Land 
will be acquired either directly by the Project Investor in accordance with paragraph 7.1 or by the 
State in accordance with paragraph 7.2. 

(b) To the extent that the Relevant Rights over the Required Project Land relate to Non-State Land, the 
Parties acknowledge the need to attempt to obtain those Relevant Rights in accordance with the 
negotiation procedures described in the relevant Livelihood Restoration Plan, including that part of 
the Livelihood Restoration Plan setting out the guide to land acquisition and compensation or 
"GLAC", (the Negotiation Procedures).

(c) It is intended that the expropriation of Relevant Rights relating to Non-State Land will only be used 
after negotiations for agreements or settlements in accordance with the Negotiation Procedures have, 
as certified by the Project Investor, failed to result in the Project Investor obtaining those Relevant 
Rights.  Where such a failure occurs, the Project Investor may notify the State of the same and the 
State shall proceed in accordance with paragraph 7.2(b). 

(d) To the extent that the Relevant Rights over the Required Project Land relate to State Land, the 
Project Investor shall consult with any Affected Persons that are not State Parties in respect of that 
Land and attempt to obtain the Relevant Rights of those Affected Persons through negotiated 
settlements in accordance with the Negotiation Procedures. After addressing such Relevant Rights, 
or if the Project Investor certifies that it has failed in addressing any Relevant Rights, the Project 
Investor shall notify the State of the remaining Relevant Rights required and the applicable State 
Land and the State shall proceed in accordance with paragraph 7.2(c) and the provisions of the 
Livelihood Restoration Plan for all non-addressed Relevant Rights of Affected People. 

7.2 State Activities 

(a) The State Parties shall assist the Project Investor in respect of the Project Investor's attempt to obtain 
Relevant Rights over the Required Project Land in accordance with the Negotiation Procedures. 

(b) In respect of Non-State Land, if the State receives a notice from the Project Investor in accordance 
with paragraph 7.1(c), the State shall promptly take all such action as is necessary to procure that 
such Relevant Rights are granted to the Project Investor pursuant to the procedure set out in Part 2 of 
this Schedule. 

(c) In respect of State Land, if the State receives a notice from the Project Investor in accordance with 
paragraph 7.1(d), the State shall promptly take all such action as is necessary to procure that such 
Relevant Rights are granted to the Project Investor.  
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7.3 Road Upgrade Land 

(a) The Relevant Rights over the Road Upgrade Land will be acquired in the name of the State 
irrespective of whether such acquisition is undertaken by the State or by the Project Investor in 
compliance with the provisions of the Livelihood Restoration Plan.  The State shall retain those 
Relevant Rights for the duration of this Agreement. 

(b) The State shall make available the Road Upgrade Land, together with the public road to which the 
Road Upgrade Land relates, to the Project Investor for the purpose of the implementation of the 
Public Road Access Works promptly upon the request of the Project Investor. 

8. FINANCIAL COMPENSATION 

8.1 Project Investor Activities 

(a) Where the Project Investor obtains access to any Project Land for the purposes described in 
paragraph 5.1(a) or 5.1(c), the Project Investor will arrange to pay financial compensation to the 
relevant Affected Persons in accordance with:  

(i) the terms agreed by the Project Investor and the relevant Affected Person; or 

(ii) if no terms have been agreed, at a level consistent with the principles set out in the 
Livelihood Restoration Plan. 

(b) Where the Project Investor obtains Relevant Rights over any Non-State Land or where the State 
obtains Relevant Rights over any Road Upgrade Land that is Non-State Land:  

(i) through negotiated agreements or settlements, the Project Investor will arrange to pay 
financial compensation to the relevant Affected Persons in accordance with the terms of 
those negotiated agreements or settlements; 

(ii) through the procedure set out in Part 2 of this Schedule, then notwithstanding that such 
Relevant Rights have been acquired by the State and then transferred to the Project Investor, 
the Project Investor will arrange to pay financial compensation to the relevant Affected 
Persons at a level consistent with the principles set out in the Livelihood Restoration Plan, a 
reasonable estimate of the total of that financial compensation to be placed into an agreed 
escrow account prior to the procedure set out in Part 2 commencing. 

(c) Where the Project Investor obtains Relevant Rights over any State Land, the Project Investor shall: 

(i) to the extent that an Affected Person is not a State Party, pay financial compensation in 
accordance with the terms of any negotiated agreement or settlement, or if there if there is no 
negotiated agreement or settlement, at a level consistent with the principles set out in the 
Livelihood Restoration Plan; and 

(ii) to the extent that an Affected Person is a State Party, pay financial compensation in 
accordance with the Livelihood Restoration Plan. 

8.2 State Obligations 

The State shall use its best endeavours to facilitate the Project Investor's payment of compensation to 
Affected Persons as provided for in this Schedule 1, including, at the Project Investor's request: 
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(a) assisting in the establishment of any committees or other organisations to assist in the 
disbursement of compensation to Affected Persons; and 

(b) facilitating, on a basis to be agreed by the Parties, the establishment of escrow or other bank 
accounts to assist in the disbursement of compensation to Affected Persons. 

8.3 Limitation of claims related to land use that started after the cut-off date 

Notwithstanding any other provision of this Agreement or any Albanian Law to the contrary, no 
informal user of any Required Project Land shall be considered an "Affected Person" for the purpose 
of obtaining compensation either in accordance with this Agreement or under Albanian Law when 
this informal land use started after a cut-off date to be specified by the Project Investor and thereafter 
published in accordance with the relevant Livelihood Restoration Plans. 

9. EMERGENCY ACCESS 

(a) If in the reasonable opinion of the Project Investor there exists an Emergency Situation in relation to 
the Pipeline System, the Project Participants shall:  

(i) as soon as reasonably practicable, notify the relevant State Authorities of that Emergency 
Situation;

(ii) be entitled to enter and cross all Non-State Land and all State Land (other than State Land 
that is subject to military, security or other form of State use that requires all persons to 
obtain security clearance before entering) for the purpose of accessing the relevant part of 
the Pipeline System as expediently as possible so as to address that Emergency Situation and 
(to the extent reasonably practicable in the circumstances, to provide any occupant of the 
land with notice in advance of entering the land in question); and 

(iii) be responsible for any damage caused to any Non-State Land or State Land as a result of that 
entry and crossing.  

(b) The State Parties shall do all things necessary to facilitate the Project Participants' exercise of the 
right specified in paragraph 9(a)(ii). 

(c) If a Project Participant enters, or intends to enter, into Land pursuant to the right specified in 
paragraph 9(a)(ii), the Project Participant shall notify any affected landowners as soon as reasonably 
practicable of that entry or that intention to enter, as the case may be. 
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PART 2

PROCEDURE FOR EXPROPRIATION OF NON-STATE LAND AND THE GRANT OF 
RELEVANT RIGHTS TO THE PROJECT INVESTOR 

The State shall through METE and upon the application for expropriation filed with METE by the Project 
Investor in accordance with the Expropriation Law (including the attachment of the documents required by 
Article 10 of the Expropriation Law, as that Article is in effect as at the date of this Agreement) and in 
compliance with the Environmental and Social Policy (whichever is more stringent) soliciting the 
expropriation of property title and/or the limitation of ownership rights due to the Project Investor's 
requirement to exercise and enjoy its easement/servitude rights in connection with the Project over certain 
Land (indicating such Land and respective owners) (Application for Expropriation):

(a) establish a special committee to follow up and implement the expropriation process;  

(b) examine and verify the information indicated in the application and relevant documents attached 
thereto;

(c) accept the Application for Expropriation by notifying the Project Investor;  

(d) within 10 days after the acceptance notice, METE and the Project Investor will enter into an 
agreement providing for the process and conditions of expropriation, in the form of the notary deed, 
having attached all documents accompanying the Application for Expropriation;  

(e) within 10 days after execution of the said agreement, METE will notify directly (either by registered 
mail or other means of notification having confirmation that notice is received by the addressee; if 
the addressee resides abroad, the notification will be made through publication in the 
commune/municipality where the land subject to expropriation is located) the Persons affected by 
the expropriation and will publish the Application for Expropriation in the Official Journal as well as 
in national and local newspapers;  

(f) METE will propose to the Council of Ministers to approve the expropriation not earlier than one 
month from the day of termination of the procedures described in (e) herein;  

(g) METE shall transfer the file of expropriation to the Council of Ministers for approval;  

(h) within thirty (30) days after the approval of the expropriation by decision of the Council of 
Ministers, METE will transfer and register with the competent Immovable Properties Registration 
Office the ownership title on the expropriated land under the name and property of the State in case 
of the expropriation of the title, or register under the State name and title the easement/servitude 
rights subject to expropriation;  

(i) transfer to the Project Investor the ownership title on the expropriated land and/or the 
easement/servitude title, as the case may be, to be registered in the name of the Project Investor, 
provided that and when the Project Investor has completed the construction of the Albanian 
Facilities. 
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PART 3

PROJECT LAND CONTEXT 

1. CONTEXT FOR THE IDENTIFICATION OF PROJECT LAND 

1.1 The Parties acknowledge that the selection of the route of the Pipeline System, the acquisition of the 
Relevant Rights and the implementation of the Project Activities may have economic or 
environmental impacts and may result in economic or physical displacements.  With these concerns 
in mind the Project Investor and the State will cooperate in addressing such risks of impact or 
potential displacement in accordance with performance requirement 5 of the Environmental and 
Social Policy and the processes outlined in this Schedule. 

1.2 The Parties acknowledge that the identification of the Required Project Land and the Relevant 
Rights will be undertaken: 

(a) in the context of the Project's engineering development (including the development of the 
front end engineering design and the subsequent detailed design); 

(b) in a manner that takes into account requests from the State Parties and suggestions from 
other stakeholders; 

(c) to optimise the Pipeline System Corridor and its configuration for construction and 
commercial purposes; 

(d) so as to take into account technical and commercial feasibility, safety (both during and after 
construction), the nature of the terrain and spatial constraints, environmental and social 
issues, cost, schedule and the ultimate operability of the Pipeline System;  

(e) in a transparent manner and in close collaboration with relevant stakeholders, affected 
populations and relevant State Parties and Local Authorities, with relevant issues, processes 
and decisions to be documented in the Environmental and Social Impact Assessment; 

(f) to avoid to the extent reasonably practicable impacts on defined "no-go zones", including 
military installations, highly protected areas, urban areas and Land and resources earmarked 
for development in the public interest; and 

(g) with the intention of minimising adverse environmental, social and community impacts. 

2. LIVELIHOOD RESTORATION 

2.1 The Parties acknowledge the benefits that will be delivered by the participation of all stakeholders 
(including relevant Local Authorities and Persons directly affected by the physical implementation 
of the Pipeline System) in the development of the routing of the Pipeline System.  To that end, the 
Project Investor, in consultation with relevant stakeholders, shall develop one or several Livelihood 
Restoration Plans intended to mitigate the direct affect that the physical implementation of the 
Pipeline System may have upon Affected Persons.  Without limiting the foregoing, the Parties shall 
cooperate in the development of the Livelihood Restoration Plans, together with any overarching 
livelihood restoration framework and any guide to land acquisition and compensation or "GLAC" 
that may be established pursuant to or as part of any Livelihood Restoration Plan. 

2.2 Each Livelihood Restoration Plan will establish compensation principles for each entitlement and, in 
the case of the Relevant Rights to be acquired in respect of the Required Project Land the 
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Negotiation Procedures and compensation values and shall ensure that the particular needs of 
vulnerable groups (as defined in the Environmental and Social Policy) are taken into account.   

2.3 The Livelihood Restoration Plans will be implemented with the intention that the livelihoods and 
living conditions of all Affected Persons are restored to the level they would have achieved if the 
Project Activities were not to take place.   

2.4 In the unlikely event that the implementation of the Project requires physical displacements, the 
Parties and the relevant stakeholders (including relevant State Authorities, Local Authorities and 
Persons directly affected by the implementation of the Pipeline System) will agree a resettlement 
action plan which will, among other things, ensure that those Affected Persons will receive:  

(a) assistance during any relocation; 

(b) enhanced housing at sites with comparable access to economic opportunities, civic 
infrastructure and community services;  

(c) land under a tenure regime equivalent to or better than that lost by the Affected Person; 

(d) development assistance, such as land preparation, credit facilities, training or job 
opportunities; and  

(e) assistance to integrate economically and socially into host communities.   

2.5 Where an acquisition of Relevant Rights requires the physical displacement of persons, that 
acquisition shall not be finalised until an appropriate level of compensation and assistance has been 
provided for so as to minimise the adverse impact on the Affected Persons. 

2.6 The Parties acknowledge the need to publicly disclose Livelihood Restoration Plans and, if 
applicable, resettlement action plans at a local level in a manner that is timely, accessible, 
understandable and culturally appropriate for those affected.  The final plans will be disclosed before 
the commencement of any construction related Project Activities in the affected area. 

2.7 The Parties also acknowledge the need to establish local independent grievance redress mechanisms 
based on the social and cultural institutions of those affected to solve grievances and address 
complaints in a timely, impartial and transparent manner.  If at the start of operation of the Pipeline 
System, livelihood restoration is incomplete, additional measures will be implemented to ensure 
satisfactory outcomes. 

3. MINIMISING THE ADVERSE AFFECT OF PROJECT ACTIVITIES 

The Parties acknowledge the importance of minimising the adverse affect of the performance of the 
Project Activities, particularly construction related Project Activities, on Affected Persons.  In this 
respect, the Parties further acknowledge the need to act in a manner consistent with any Livelihood 
Restoration Plans and, in particular, to: 

(a) carry out all trial borings, trenching for surveys, the leaving of equipment on Project Land 
and the making up of temporary access roads, in each case as may be required prior to the 
commencement of construction work, with as little disturbance as is reasonably practicable 
and after consultation with Affected Persons;  

(b) provide Affected Persons with a prior notice of not less than 120 days of its intention to 
commence the construction works on the Required Project Land; 
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(c) move pipes, vehicles and machinery for construction purposes in accordance with a 
programme made available in advance in the Albanian language to Affected Persons;  

(d) maintain all means of access to the Required Project Land that may be reasonably necessary 
for the purpose of the Project Activities and, to the extent required, construct and maintain 
suitable agreed temporary crossings reasonably required for access to the Land adjacent to 
the Required Project Land;

(e) following the completion of the construction of the Pipeline System, restore roads and 
footpaths to the condition they were in immediately before the commencement of the 
construction, and to make them available for use pursuant to the terms agreed with the State 
(in the case of former State Land) or with the relevant landowners and occupiers (in the case 
of former Non-State Land), subject to the need to maintain the security of the Pipeline 
System and the conduct of future Project Activities; and 

(f) provide facilities for maintaining and allowing means of communication and access between 
parts of any Land that is adjacent to the Required Project Land and which is temporarily or 
permanently disconnected as a direct result of the construction of the Pipeline System by the 
Project Investor. 
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SCHEDULE 2

STANDARDS 

PART 1

TECHNICAL AND SAFETY STANDARDS 

Applicable standards for pipeline and stations: 

(1) Technical rules and safety standards in force in Greece (as contemplated by Ministerial Decree No. 
666 of 3 August 2009 issued under Article 7(2) of the Gas Law) 

(2) EN European Standard 

(3) EU European Directives 

(4) ANSI American National Standards Institute 

(5) API American Petroleum Institute 

(6) ASME American Society of Mechanical Engineers 

(7) ASTM American Society for Testing and Materials 

(8) DNV Det Norske Veritas 

(9) DIN Deutsche Institut für Normung 

(10) IEC International Electro-technical Commission 

(11) ISO International Standards Organisation 

(12) ITU  International Telecommunication Union 

(13) MSS  Manufacturer's Standardisation Society 

If, pursuant to Albanian Law, any Project Participant is required to comply with requirements relating to 
safety and requirements relating to the protection of the environment, to the extent that compliance with both 
such requirements is not reasonably practicable, the requirements relating to safety will take precedence. 
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PART 2

ENVIRONMENTAL, SOCIAL, AND COMMUNITY HEALTH AND SAFETY STANDARDS 

1. Council Directive 85/337/EEC of 27 June 1985 on the assessment of the effects of certain public and 
private projects on the environment 

2. The United Nations Economic Commission for Europe Convention on Access to Information, Public 
Participation in Decision-making and Access to Justice in Environmental Matters (Aarhus, 1998) 

3. Espoo Convention 

4. The following Performance Requirements detailed in the Environmental and Social Policy:  

(a) PR 1: Environmental and Social Appraisal and Management 

(b) PR 2: Labour and Working Conditions 

(c) PR 3: Pollution Prevention and Abatement 

(d) PR 4: Community Health, Safety and Security 

(e) PR 5: Land Acquisition, Involuntary Resettlement and Economic Displacement 

(f) PR 6: Biodiversity Conversation and Sustainable Management of Living Natural Resources 

(g) PR 7: Indigenous Peoples 

(h) PR 8: Cultural Heritage 

(i) PR 10: Information Disclosure and Stakeholder Engagement  

5. The UN Global Compact on Human Rights 

6. The Guiding Principles for Business and Human Rights, as endorsed by the United Nations Human 
Rights Council on 16 June 2011 

7. The Voluntary Principles of Security and Human Rights developed by the governments of the 
United States and the United Kingdom, certain companies in the extractive and energy sectors and 
certain non-governmental organisations 

8. Social and Environmental Standards as outlined in the Strategic Community Investment Handbook 
established and updated from time to time by the International Finance Corporation 
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PART 3

SAFETY AND CONSULTATION ZONE RESTRICTIONS AND REQUIREMENTS 

The safety and consultation zone restrictions and requirements shall comply with best international practice 
and relevant European Standards (EN 1594:2009 as updated from time to time), including with respect to the 
following safety areas: 

(a) A protection strip shall be established to control all third-party activities in order to safeguard the 
pipeline against interference.  Based on relevant legislation in neighbouring countries this zone shall 
have a width of 8m (4m on either sides of the pipeline). 

(b) A safety zone shall be established to ensure an adequate distance from buildings.  Based on relevant 
legislation in neighbouring countries this zone shall have a width of 40m (20m on either side of the 
pipeline). 

(c) A building restriction zone with a width of 400m (that is, 200m on either side of the pipeline) shall 
be established in which the number of individual houses shall be managed in accordance with the 
Greek Technical Regulation No D3/A7ok.4303 nE 2610. 

(d) A consultation zone shall be established in which individual houses may be tolerated, but which 
should not be used by clusters of houses, buildings used by vulnerable populations (schools, 
hospitals, prisons etc.) and/or industrial facilities that either host large numbers of people (>300) or 
that are specifically exposed to fires etc. 

ALBANIA

                
         Houses allowed, as per Greek Technical Regulation No. D3/A/oik.4303 nE 26510 
         „Natural gas transmission systems operating at maximum Pressure of over 16 bar“ 

Trees allowed. No houses, no construction

Crop allowed. No trees, no construction.

Consult if planning groups of 
houses, settlements with 
large amount of people.

4 
m

20
 m

20
0 

m
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Similar restrictions shall apply to safety and consultation zones around the compressor stations and other 
infrastructure associated with any such pipelines.  The width of such zones shall be defined by a quantitative 
risk assessment. 
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SCHEDULE 3

LIST OF AUTHORITY PERMISSIONS REQUIRED FOR THE PROJECT 

No. Names of the relevant 
permit/license/authorization 

Laws under which 
permit/license/ 
authorization is 

required1

Authority
Responsible

Phase of the 
project it will be 

required 

1 Special Permit Law no. 9946 dated 
30.06.2008 "On gas" 

Council of Ministers Planning 

2 Environmental Declaration Law no. 10431 dated 
09.06.2011 "On 

Protection of 
Environment" as 

amended  

Law no. 10440 dated 
07.07.2011 "On 

Environmental Impact 
Assessment" as 

amended  

Law no. 9424 dated 
06.10.2005 "On 

ratification of the 
"Protocol on strategic 
environmental impact 

assessment"   

Ministry of 
Environment, 

Forestry and Water 
Administration 

Planning 

3 Forest Crossing Approval Law no. 9385, dated 
04.05.2005 "On 

forestry and forestry 
services" as amended 

(depending to the 
surface) 

Parliament

Council of Ministers  

Ministry of 
Environment, 

Forestry and Water 
Administration 

Planning 

4 Pastures Crossing Approval Law no. 9693, dated 
19.03.2007 "On 

pastures funds" as 
amended 

Parliament

Council of Ministers  

Ministry of 
Environment, 

Forestry and Water 

Planning 

                                                     
1  The alternative laws set out in square brackets below reflect the fact that certain laws are currently intended to be replaced or amended.  

This list of laws will be finalised at the Signing Date to reflect the laws then in force 
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amended  

Law no. 9424 dated 
06.10.2005 "On 

ratification of the 
"Protocol on strategic 
environmental impact 

assessment"   

Ministry of 
Environment, 

Forestry and Water 
Administration 

Planning 

3 Forest Crossing Approval Law no. 9385, dated 
04.05.2005 "On 

forestry and forestry 
services" as amended 

(depending to the 
surface) 

Parliament

Council of Ministers  

Ministry of 
Environment, 

Forestry and Water 
Administration 

Planning 

4 Pastures Crossing Approval Law no. 9693, dated 
19.03.2007 "On 

pastures funds" as 
amended 

Parliament

Council of Ministers  

Ministry of 
Environment, 

Forestry and Water 

Planning 

                                                     
1  The alternative laws set out in square brackets below reflect the fact that certain laws are currently intended to be replaced or amended.  

This list of laws will be finalised at the Signing Date to reflect the laws then in force 



632

Intergovernmental Agreements and Host Government Agreements on Oil and Gas Pipelines -A Comparison- | 2015

0086072-0000001 IS:81793.6 73  

No. Names of the relevant 
permit/license/authorization 

Laws under which 
permit/license/ 
authorization is 

required1

Authority
Responsible

Phase of the 
project it will be 

required 

Administration  

5 Road Crossing Authorization  Law no. 8378, dated 
22.07.1998 "On traffic 

code" as amended 

National Roads 
Authority 

Municipality  

Commune 

Any other entity 
authorized by the 

local government or 
any private 

concessionaire 

Planning

6 Railways Crossing Approval  Law no. 9317, dated 
18.11.2004 "On the 

railways code of 
Republic of Albania"   

Albania Railways  

(Public Authority)  

Planning 

7 Written Approval 

(Culture Inheritance) 

Article 47 of Law no. 
9048, dated 07.04.2003 

"On culture 
inheritance" as 

amended 

National Council of 
Restoration

National Council of 
Archaeology

Planning 

Construction

8 Written Consent 

(Fire Protection) 

Article 34(1/a) of Law 
no. 8766, dated 

05.04.2001 "On fire 
protection and rescue" 

as amended 

District Fire 
Protection

Rescue Police 

Planning 

9 Written Approval 

(Public Health) 

Article 12 of Law no. 
7643, dated 02.12.1992 
"On public health and 

state health 
inspectorate"

State Health 
Inspectorate of the 

District 

Planning 
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No. Names of the relevant 
permit/license/authorization 

Laws under which 
permit/license/ 
authorization is 

required1

Authority
Responsible

Phase of the 
project it will be 

required 

10 Development Request Article 74 and 78 of the 
Law no. 10119, dated 

23.04.209 "On 
Territory Planning" as 

amended; 

Article 11, 17 and 20 of 
the COM Decision 502, 
dated 13.07.2011 "On 

the approval of the 
uniform regulation on 
territory development 

control". 

Municipality or 
Commune/ Ministry/ 

National Territory 
Council

Planning 

11 Environmental Permit  Law no. 10431 dated 
09.06.2011 "On 

Protection of 
Environment" as 

amended 

Law no. 10440 dated 
07.07.2011 "On 

Environmental Impact 
Assessment" as 

amended 

Law no. 10448 dated 
14.07.2011 "On 

Environmental Permits" 

National Licensing 
Centre

Construction 

12 Professional Construction 
License 

COM Decision 42, 
dated 16.01.2008 "On 

the approval of the 
regulation for criteria 

and procedures of 
issuance of professional 
licenses on application, 

classification and 
regulation of legal 
persons, exercising 

construction activities" 
as amended 

Ministry of Public 
Work and Transport 

Special Commission 
on issuance of 

professional licenses 

Planning 

13 Development and 
Construction Permit/ 
Infrastructure Permit 

Article 12 of the COM 
Decision 502, dated 
13.07.2011 "On the 

Municipality or 
Commune/ Ministry/ 

National Territory 

Planning 
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No. Names of the relevant 
permit/license/authorization 

Laws under which 
permit/license/ 
authorization is 

required1

Authority
Responsible

Phase of the 
project it will be 

required 

approval of the uniform 
regulation on territory 
development control". 

Council

14 Water use permit Law no. 111/2012, 
dated 15.11.2012 "On 

integrated management 
of water reserves"  

Basin Council

National Council of 
Water

Construction 

15 Water use authorization  Law no. 111/2012, 
dated 15.11.2012 "On 

integrated management 
of water reserves"  

Basin Council

National Council of 
Water

Construction

16 Water Discharge 
Authorization

Law no. 111/2012, 
dated 15.11.2012 "On 

integrated management 
of water reserves"  

Basin Council

National Water 
Council

Construction

17 Professional Water Drilling 
Permit  

Law no. 111/2012, 
dated 15.11.2012 "On 

integrated management 
of water reserves" as 

amended 

Basin Council

National Council of 
Water

Construction

18 Special Authorization for 
Coastal Construction 

Activities

Law no. 111/2012, 
dated 15.11.2012 "On 

integrated management 
of water reserves" as 

amended 

Basin Council

National Council of 
Water

Construction

19 Use Permit Article 78 of the Law 
no. 10119 "On 

Territory Planning" as 
amended 

Municipality or 
commune/Ministry 

Construction 

20 Licences issued by ERE Law no. 9946 dated 
30.06.2008 "On natural 
gas sector" as amended 

ERE Operation 

21 Labour Inspectorate 
Authorization

Law no. 7961 dated 
12.07.1995 "The 

Albanian Labour Code" 
as amended 

Labour Inspectorate Operation  
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SCHEDULE 4

EXEMPTIONS FROM AND AMENDMENTS TO ALBANIAN LAW 

(Through the enactment of a new Infrastructure Modernisation Law) 

1. Article 14 of Law No. 9946, dated 30 June 2008, "On Natural Gas Sector" as amended, shall not 
apply to each Shipper (in its capacity as such) or any transaction undertaken pursuant to, or to any 
activity performed upstream of, the Albanian Network Tie-in pursuant to, any Albanian GSA.  

2. The standards and processes defined by Law No. 10431 dated 9 June 2011 "On Protection of 
Environment", as amended, Law No. 10440 dated 7 July 2011 "On Environmental Impact 
Assessment" as amended and secondary legislation related to each of those laws, will not apply to 
the Project Participants to the extent inconsistent with the standards and processes listed in  Part 2 of 
Schedule 2 (in each case as may be amended or replaced from time to time) and such standards and 
process listed in  Part 2 of Schedule 2 will apply.  Additionally, under the Environmental Permit, the 
Project Investor will not be required to commence Project Activities until the date falling five years 
(instead of two years) after the date on which that permit is granted.  

3. Under Law No.10119, dated 23 April 2009 "On Territory Planning" as amended and relevant 
secondary legislation related to that law, pursuant to the permit for construction of the Albanian 
Facilities, the Project Investor will not be required to commence Project Activities until the date 
falling five years (instead of one year) after the date on which that permit is granted.  Additionally, 
amendments are made to the extent required to give effect to Clause 28.6. 

4. The provisions of  Article 28 of the Expropriation Law restricting application of the said Article 28 to 
private property where a decision of expropriation has been taken, will be disapplied for the 
purposes of taking Non-State Land for temporary use.  Such private property may, subject 
to  compliance with this Agreement, be taken under Article 28 of the Expropriation Law regardless of 
whether a relevant decision of expropriation has been taken.  In addition, limitations and restrictions 
of the right to use the immovable property by the owner and establishment of easement (servitude) 
rights in favour of third parties under this Agreement will be acknowledged and applied as a form of 
expropriation under the Law No. 8561, dated 22 December 1999 "On Expropriation and Temporary 
Use of Private Property for Public Interest".
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SCHEDULE 5

ACKNOWLEDGEMENTS AND CONFIRMATIONS REGARDING THE APPLICATION OF 
ALBANIAN TAX LAW 

In accordance with Clause 24, the following acknowledgements and confirmations as to the application of 
Albanian Law pertaining to Taxes are agreed by the Parties: 

1. Development Impact Tax: It is acknowledged and confirmed that, in addition to the Project 
Investor's liabilities pursuant to Clause 30.1, the Project Investor is subject to the one-off tax charge 
of 0.1% on the investment value of the Albanian Facilities under  Article 27 of Local Tax System 
Law No. 9632 dated 30 October 2006 and that no other similar tax charge shall apply additionally. 

2. Real Estate Property Tax: It is acknowledged and confirmed that the Project Investor is subject to the 
tax provided for in Article 9.2 and Articles 20 up to 25 of the Local Taxes Law (Law No. 9632 of 30 
October 2006 "On Local Taxes") if and to the extent the Project Investor owns buildings and 
agricultural land. It is acknowledged and confirmed that any physical part of the Pipeline System 
which is located below ground does not qualify as a building in the context of the cited law.  

3. Real Estate Transfer Tax: It is acknowledged and confirmed that the Project Investor is subject to the 
tax provided for in Articles 9.5 and 28 of the Local Taxes Law (Law No. 9632 of 30 October 2006 
"On Local Taxes") which may be applied on any transfer of the ownership title over the land and 
other real estate property (forming part of the Albanian Facilities) owned by the Project Investor and 
transferred by it, other than donation to the State which is currently explicitly exempted under 
Article 29 of the same law. 

4. Urban Studies Duty: It is acknowledged and confirmed that Article 51 of the Urban Law (Law No. 
8405 of 17 September 1998 "On Urbanity") has been repealed and that, as at the Base Date no other 
similar provision replacing or amending that law applies to the Project Investor. 

5. Applicable Accounting Standards: It is acknowledged and confirmed that Article 19 of Income Tax 
Law No. 8438, dated 28 December 1998 permits the Project Investor to calculate Albanian Income 
Tax on the basis of accounts drawn up in accordance with IFRS subject to the tax adjustments 
specified in that Law. For Albanian Income Tax purposes, refer to Clause 24.6 of this Agreement 
and paragraph 9 of this Schedule 5.  

6. Transfer Pricing Principles: It is acknowledged and confirmed that the Albanian Tax Administration 
shall apply the Transfer Pricing Guidelines for Multinational Enterprises and Tax Administrations 
published from time to time by the Organisation for Economic Co-operation and Development to the 
arrangements between the Project Investor and its related parties as stipulated in Articles 7 and 9 of 
the OECD Model Tax Treaty. 

7. Indirect Tax Treatment of gas imports for first line fill and for consumption in compressor stations:
It is acknowledged and confirmed that: 

(a) any Natural Gas imported by the Project Investor for the first line fill is subject to import 
VAT at the applicable rate and that this import VAT is recoverable by the Project Investor as 
the importer of record and that the import of such Natural Gas is subject to customs duties at 
2% on the price payable by the Project Investor for delivery of that Natural Gas CIF 
(Incoterms); and  

(b) the consumption of fuel gas in compressor stations is subject to import VAT at the 
applicable rate and that this import VAT is recoverable by the Project Investor as the 
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importer of record and that this Natural Gas is subject to customs duties of 2% on its market 
value, which shall be based upon the average spot market rate at the Italian Punto di 
Scambio Virtuale for the month in which the gas was consumed.  

No other energy/consumption tax shall apply in addition to custom duties and import VAT in 
Albania.

8. Tax treatment of the development and construction cost recharges: It is acknowledged and confirmed 
that all costs incurred for the development and construction of the Trans Adriatic Pipeline (including 
the Albanian Facilities) shall be accumulated by the Project Investor and consequently, any recharge 
of development and construction costs initially incurred by the Project Investor's Permanent 
Establishments in the State to the Project Investor shall not be subject to any direct or indirect taxes 
in Albania. 

9. Deductibility of expenses: It is acknowledged and confirmed that Article 20 of Income Tax Law No. 
8438, dated 28 December 1998 and Paragraph 3.5 of Ministerial Instruction 5, dated 30 January 
2006 and Article 21 of Income Tax Law No. 8438, dated 28 December 1998 and Paragraph 3.6 of 
Ministerial Instruction 5, dated 30 January 2006, are applied as to the deductibility of expenses. 

10. Tax Treatment of the delivery of Natural Gas to customers: It is acknowledged and confirmed that 
except as specifically provided in paragraph 7 of this Schedule, no liability for any Tax shall arise as 
a consequence of the delivery of Natural Gas to customers in Albanian Territory at the Albanian 
Network Tie-in.   

11. Import and Export Treatment: It is acknowledged and confirmed that no prohibitions or restrictions, 
irrespective of their names and origin, other than the duties, taxes or other charges set forth in this 
Agreement, whether made effective through quotas, import or export licences or other measures, 
shall be instituted or maintained by the State or any of the other State Parties on the importation or 
on the exportation of Natural Gas, other goods or services with respect to Project Activities.  
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SCHEDULE 6

EXISTING LICENCES 

I. Mining Permits crossing with TAP Pipeline Route 

1. Mining Exploitation Permit L 1545 - type of mineral Cooper - issued to North Star Mining shpk, 
located in Rehove-Commune Vithkuq-Korce, on date 15/04/2011 

2. Mining Exploitation Permit L780 - type of mineral Limestone - issued to Anonime shpk, located in 
Poshnje, Berat, on date 26/07/2004 

3. Mining Exploitation Permit L836 - type of mineral Limestone - issued to I.B.E. shpk, located in 
Poshnje, Berat, on date 30/12/2004 

4. Mining Exploitation Permit L1437 - type of mineral Sandstone Tiles - issued to D.K.S Group shpk, 
located in Vala, Polican, on date 16/09/2009 

5. Mining Exploitation Permit L1577 - type of mineral Limestone - issued to ARDMIR shpk, located in 
Kodra Konizbaltes, on date 18/06/2012 

6. Mining Exploitation Permit L889 - type of mineral Limestone - issued to Rubin Petrol Patos shpk, 
located in Guri i Bardhe-Veterik, Ura Vajgurore, on date 11/07/2005 

II. Crossing with TAP Pipeline Route - Agreement for Development and Production of Hydrocarbons 
in the oil-field of Patos – Marinza signed with Bankers Petroleum Ltd. (former Saxon International 
Energy Ltd.) approved by the CoM Decree nr.477, date 16.07.2004  

III. Hydro Power Central Concessions crossing with TAP Pipeline Route 

1. “Mollaj” Hydro Power Concession in the District of Korca, in the Water Basin of Devoll on the 
River Perroi i Dunavecit - issued to Private Consortium (Bilisht Kompani shpk and REJ shpk) on 
15/06/2009  

2. “Osum no.5  Spathare” Hydro Power Concession in the District of Berat, in the Water Basin of 
Osum on the River Osum - issued to Private Consortium (Gejosumi LTD,  Constructora  Quebec 
LTDA, Orteng Equipamentos E Sistemas LTDA & Pëllumb Çela shpk)*  

3. “Osum no.8  Peshtan” Hydro Power Concession in the District of Berat, in the Water Basin of Osum on 
the River Osum- issued to Private Consortium (Gejosumi LTD,  Constructora  Quebec LTDA, 
Orteng Equipamentos E Sistemas LTDA & Pëllumb Çela shpk)* 

IV. Hydro Power Central Concessions potentiallyl crossing with TAP Pipeline Route (note: conflicting 
data are available for axis of HPC dams’ coordinates) 
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1. “Osum no.6  Bogove” Hydro Power Concession in the District of Berat, in the Water Basin of Osum 
on the River Osum- issued to Private Consortium (Gejosumi LTD,  Constructora  Quebec LTDA, 
Orteng Equipamentos E Sistemas LTDA and Pëllumb Çela shpk)* 

2. “Osum no.7  Polican” Hydro Power Concession in the District of Berat, in the Water Basin of Osum 
on the River Osum- issued to Private Consortium (Gejosumi LTD,  Constructora  Quebec LTDA, 
Orteng Equipamentos E Sistemas LTDA and Pëllumb Çela shpk)* 

* The Concession Agreement for 8 (eight) HPPs of Osum River Cascade is expected to be approved by the 
Council of Ministers. 
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ANNEX 1

MAP OF THE CORRIDOR OF INTEREST 

The attached map on the following page is provided for information. For a full scale map please refer to the 
version provided by the Project Investor with its Environmental and Social Impact Assessment application. 
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HOST GOVERNMENT AGREEMENT 

26 JUNE 2013 

Between 

THE HELLENIC REPUBLIC 

and

TRANS ADRIATIC PIPELINE AG 

CONCERNING 

THE TRANS ADRIATIC PIPELINE PROJECT 
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PREAMBLE 

THIS HOST GOVERNMENT AGREEMENT is entered into in the city of Athens in the Hellenic 
Republic on 26 June 2013, 

BETWEEN: 

(1) THE HELLENIC REPUBLIC represented by the Ministry of Energy, Environment and Climate 
Change; and 

(2) TRANS ADRIATIC PIPELINE AG, a corporation organised and existing under the laws of 
Switzerland with a registered branch in Greece at 2-4 Messogion Ave, 115 27, Athens. 

WHEREAS: 

(A) The Project Investor and the other Interest Holders wish to develop an efficient, secure, stable and 
predictable pipeline system originating in the Hellenic Republic at the border between the Hellenic 
Republic and the Republic of Turkey and progressing onward across the Hellenic Republic and the 
Republic of Albania and subsea across the Adriatic sea to the Italian Republic; such pipeline system 
to be utilised for the Transport of Natural Gas produced from phase II of the Shah Deniz field in the 
Republic of Azerbaijan, and subsequently from the wider region, for delivery into markets within the 
Italian Republic; 

(B) The Parties acknowledge that the Project is of strategic importance as it will enable the Hellenic 
Republic to strengthen its position as a core transit country for the European Union's energy security 
and diversity of supply objectives; bring potential supplies of Natural Gas to the Hellenic Republic 
(assisting the Hellenic Republic meet its own security and diversity of supply objectives); deliver 
fiscal revenues and other economic benefits to the Hellenic Republic by way of taxes, employment 
and growth; and provide a basis for further cooperation between the Parties in relation to future 
energy projects; 

(C) Based on the terms and conditions of this Agreement, the Project Agreements and other commercial 
arrangements entered into pursuant to and consistent with this Agreement, including the 
Implementation Contracts, the Project Investor shall, in the Hellenic Republic, have the right to 
implement the Project and construct, own and operate the Pipeline System and utilise the resulting 
capacity of the Pipeline System; 

(D) The State agrees to promote and protect investment in the Pipeline System and to safeguard the 
efficient, secure, stable and predictable development, ownership and operation of the Pipeline 
System within Greek Territory, in accordance with the express obligations in this Agreement, the 
Project Agreements, the Intergovernmental Agreement, the Community Treaties, the APA, the 
Energy Charter Treaty and the Convention between the Swiss Confederation and the Hellenic 
Republic for the Avoidance of Double Taxation with respect to Taxes on Income (concluded at 
Berne on 16 June 1983) and ratified by virtue of Greek Law 1502/1984, as amended and 
supplemented from time to time; 

(E) The State enters into this Agreement on behalf of, and so as to bind, all of the State Components; 

(F) It is contemplated that the shareholders in the Project Investor may change from time to time after 
the date of this Agreement; and 

(G) This Agreement is entered into by virtue of, in furtherance of and in elaboration of the 
intergovernmental agreement signed in Athens on 13 February 2013 between the Government of the 
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Hellenic Republic, the Government of the Republic of Albania and the Government of the Italian 
Republic concerning the Trans Adriatic Pipeline for the purpose, amongst other things, of 
implementing into Greek Law the State's obligations, agreements and undertakings under or in 
connection with the Intergovernmental Agreement. 

THE PARTIES HERETO HAVE AGREED as follows: 

INTERPRETATION AND SCOPE OF THE AGREEMENT 

1. DEFINITIONS AND INTERPRETATION 

1.1 Definitions 

Capitalised terms used in this Agreement (including the Preamble), and not otherwise defined herein, 
have the following meanings: 

2010 OECD Transfer Pricing Guidelines means the OECD Transfer Pricing Guidelines for 
Multinational Enterprises and Tax Administrations, 2010 edition. 

Abandonment means the cessation of all Project Activities by the Project Investor, caused by 
reasons within the control of the Project Participants, which has continued for a period of at least 
five years. 

Affiliate means, with respect to any Entity, any other Person that, directly or indirectly through one 
or more intermediaries, controls, is controlled by or is under common control with that Entity.  For 
the 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 an Entity, 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 interest at a rate per annum of 3% plus EURIBOR in effect on the 
Business Day immediately before the day of on which the obligation to make payment arose. 

Agreement means this Host Government Agreement, including any Schedules and/or Annexes 
attached hereto, as amended, supplemented or otherwise modified from time to time. 

Albanian HGA means the host government agreement in respect of the Project between the Project 
Investor and the Republic of Albania dated 5 April 2013. 

APA means the advance pricing agreement entered into, or to be entered into, between the State and 
the Swiss Confederation on the allocation of income between the Project Investor and its Permanent 
Establishment in the State in accordance with article 24 of the Double Tax Treaty between the Swiss 
Confederation and the Hellenic Republic. 

Authority Permission means any authorisation, consent, concession, licence, permit or other form 
of approval (including those referred to in Clause 16.2) by or with any State Component whether 
held or to be held in the name of the Project Investor or any other Project Participant relating to any 
Project Activity. 

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 prevailing rates then existing in the ordinary course of 
business between unrelated Persons for goods, works, services or technology which are of a similar 
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kind and quality provided at the same location and under terms and conditions comparable to those 
applicable to the subject goods, works, services or technology. 

Business Day means any day on which clearing banks are customarily open for business in the 
Canton of Zug, Switzerland which is not a Saturday, Sunday or a public holiday in Athens, the 
Hellenic Republic. 

Capital Expenditure means any expenditure which falls to be treated as capital expenditure in 
accordance with IFRS. 

Change of Law means: 

(a) a change to a Greek Law occurring after the Signing Date, including changes resulting from: 

(i) the amendment, repeal, withdrawal, termination or expiration of a Greek Law; 

(ii) the enactment, promulgation or issuance of a new Greek Law; 

(b) the imposition of a requirement for any Authority Permission not in existence at the Signing 
Date; 

(c) after the grant of an Authority Permission (whether granted before or after the Signing 
Date), a change in the terms or conditions attaching to that Authority Permission or the 
addition of any terms or conditions, other than a change in such terms or conditions which is 
expressly provided for in the original terms or conditions of the Authority Permission; or 

(d) any Authority Permission that has been granted (whether granted before or after the Signing 
Date) ceasing to remain in full force and effect or, if granted for a limited period, not being 
renewed on a timely basis on application for renewal being duly made, or being renewed on 
terms or subject to conditions that are materially less favourable to the applicant than those 
attached to the original Authority Permission, 

but excludes any Excluded Change of Law, decision or direction made by a Local Authority or 
Independent Authority Decision. 

Commercial Operation Date means the date on which the Pipeline System commences or is 
deemed to commence commercial operations for the purpose of the gas transportation agreements 
between the Project Investor and the Shippers. 

Community Treaties means the Treaty Establishing the European Community (the Treaty of Rome, 
as amended by the Treaty of Amsterdam, and the Treaty of Nice), the Treaty of Maastricht (as 
amended by the Treaty of Amsterdam and the Treaty of Nice) and the Treaty establishing the 
European Atomic Energy Community, and in so far as those Treaties are replaced and succeeded by 
the Treaty of Lisbon, that is, the Treaty of European Union and the Treaty on the Functioning of the 
European Union. 

Constitution means the constitution of the Hellenic Republic, as may be amended or otherwise 
modified or replaced from time to time. 

Contractor means any Person supplying directly or indirectly, whether by contract, subcontract (of 
any tier) or otherwise, goods, work, technology or services, including financial services (including 
inter alia, credit, financing, insurance or other financial accommodations) to the Project Investor or 
its Affiliates in connection with the Project to an annual contractual value of at least EUR 100,000, 
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excluding, however, any individual acting in his or her role as an employee of any other Person or 
any Person acting in the capacity of a Lender. 

Convertible Currency means a currency which is widely traded in international foreign exchange 
markets, including euros and US dollars. 

Corridor of Interest has the meaning given to it in   Part 1 of Schedule 1. 

Crossing Consents means any Authority Permissions, contractual or other types of consents or 
agreements required to be obtained or entered into in order to permit the construction of the Greek 
Facilities over, under or through any existing infrastructure, including any pipeline, cable, road, 
network or railway. 

Crossing Infrastructure means any infrastructure (including any pipeline, cable, road, network or 
railway) that crosses or is proposed to cross any of the Greek Facilities (including the pipeline). 

Discriminatory Change of Law means any Change of Law which: 

(a) requires the specification, operation, maintenance or decommissioning of all or part of the 
Greek Facilities, the Natural Gas to be Transported through it or the performance of the 
Implementation Contracts (in each case, as applicable) to be in accordance with standards or 
outcomes that are higher than those generally required in the State; and/or 

(b) discriminates against the Project Investor or any other Project Participant specifically. 

Dispute has the meaning given to it in Clause 24.1. 

Double Tax Treaty means any treaty or convention, to which the State is a party, relating to the 
avoidance of double taxation with respect to taxes on income or capital, including for the avoidance 
of doubt, the Convention between the Swiss Confederation and the Hellenic Republic for the 
Avoidance of Double Taxation with respect to Taxes on Income (concluded at Berne on 16 June 
1983) and ratified by virtue of Greek law 1502/1984, as amended and supplemented from time to 
time. 

Effective Date has the meaning given to it in  Clause 2.2. 

Energy Charter Treaty means the Energy Charter Treaty as opened for signature in Lisbon on 
17 December 1994 and in force as of 16 April 1998. 

Entity means any company, corporation, limited liability company, joint stock company, 
partnership, limited partnership, 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. 

Environmental and Social Policy means the social and environmental and environmental 
performance requirements set out in the environmental and social policy issued by the European 
Bank for Reconstruction and Development in May 2008, as amended from time to time. 

Ephorate MoU has the meaning given to it in Clause 16.7(b)(ii). 

Espoo Convention means The United Nations Commission for Europe Convention on 
Environmental Impact Assessment in a Transboundary Context (Espoo, 1991), as in force in the 
Hellenic Republic. 
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EURIBOR means, for any day on which clearing banks are customarily open for business in 
London, the London interbank fixing rate for 3-months euro deposits, as quoted on Reuter's 
EURIBOR page on that day or, if the Reuter's EURIBOR page ceases to be available or both cease 
to quote such a rate, then as quoted in the London Financial Times, or if neither such source is 
available or ceases to quote such a rate, then such other source, publication or rate selected by the 
Project Investor, acting reasonably. 

Excepted Property means:  

(a) within Greek Territory, assets or property of the State which are, as at the Signing Date, not 
subject to enforcement pursuant to article 4, par. 1 of Greek Law 3068/2002 (non-private 
property of the State); 

(b) outside of Greek Territory: 

(i) premises of diplomatic missions of the State, as defined in the Vienna Convention 
on Diplomatic Relations signed in 1961; 

(ii) consular premises of the State, as defined in the Vienna Convention on Consular 
Relations signed in 1963; 

(iii) property which is used or intended for use in the performance of the functions of the 
diplomatic mission of the State or its consular posts, special missions, missions to 
international organisations or delegations to organs of international organisations or 
to international conferences; 

(iv) assets and property of the State which are used for the performance of state 
functions; 

(v) property of a military character or used or intended for use in the performance of 
military functions; 

(vi) property forming part of the cultural heritage of the State or part of its archives and 
not placed or intended to be placed on sale; and  

(vii) property forming part of an exhibition of objects of scientific, cultural or historical 
interest and not placed or intended to be placed on sale; and 

(c) both within and outside of Greek Territory, property of the central bank of the State or any 
other State Authority that assumes the functions of the central bank of the State from time to 
time, 

where "property" includes accounts, bank deposits, cash, revenues, securities and rights, including 
rights against third parties. 

Excluded Change of Law means any act or action which is undertaken in order to ratify, implement 
or otherwise bring into effect: 

(a) any amendment, modification or replacement of the Constitution; 

(b) any article of the Community Treaties or any regulation, directive or other law, decision or 
principle of the European Union which is directly enforceable in the Hellenic Republic or 
which the State is obliged to apply under the Community Treaties;  
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(c) any obligation undertaken by the Hellenic Republic under the World Trade Organisation 
agreements, including the General Agreement on Tariffs and Trade, the General Agreement 
on Trade in Services, Trade-Related Aspects of Intellectual Property Rights, or other such 
agreements;  

(d) any amendment of general application to any Double Taxation Treaty; 

(e) any provision of a present or future international treaty (including, for the avoidance of 
doubt, any international agreement, protocol, covenant, convention, exchange of letters or 
like instrument), to which the Hellenic Republic is or shall become a party in the field of 
peace and security, defence and/or military cooperation, protection and preservation of 
cultural heritage, environment (including trans-boundary waters) and human rights 
obligations, in particular with respect to social (including social security), labour, health and 
safety standards and regulations; 

(f) the changes to or exemptions from Greek Law made directly by this Agreement, including 
those referred to in Clause 20;  

(g) any changes in the required premia or contributions to be made by employees in connection 
with state health insurance, state social security or otherwise arising out of any labour 
requirement; or 

(h) changes to Greek Law concerning labour matters, but only to the extent that such changes 
are of general application to all Persons acting within the Hellenic Republic. 

Expropriation means any nationalisation or expropriation, or any measure having an effect 
equivalent to nationalisation or expropriation, including: 

(a) nationalising or expropriating the assets of a Project Participant; 

(b) taking of property or rights, or limiting of the use, enjoyment or exercise thereof, in a matter 
which is equivalent to nationalisation or expropriation, including nationalising or 
expropriating through the ownership of equity or equivalent interests therein; 

(c) the revocation of any material Authority Permission which is equivalent in effect to 
nationalisation or expropriation; 

(d) measures or effects which taken individually or separately may not constitute nationalisation 
or expropriation but when taken together are equivalent to nationalisation or expropriation; 
and 

(e) measures or effects in relation to any Tax which whether alone or in aggregate are 
equivalent to nationalisation or expropriation. 

Fair Market Value means the value of a Project Participant's Investment to the extent that such 
Investment is taken, diminished, devalued, damaged or otherwise detrimentally affected as a result 
of the Expropriation, taking into account that Project Participant's business and investments, all as 
related to or affected by the Project, and determined on the basis of an ongoing concern utilising the 
discounted cash flow method, assuming a willing buyer and willing seller in a non-hostile 
environment and disregarding all unfavourable circumstances (including any diminution of value) 
leading up to or associated with the Expropriation, and in determining the said value, the principle of 
indemnification shall apply, with values determined as of the time immediately prior to the 
Expropriation.  The discount rate to be used for the purposes of calculating the discounted cash flow 
shall be the weighted average cost of capital of the relevant Project Participant. 
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Force Majeure has the meaning given to it in Clause 21.2. 

Foreign Capital Protection Law means Greek Law LD 2687/1953. 

Greek Facilities means that part of the Pipeline System located or to be located in Greek Territory. 

Greek Income Tax Law means Greek Law 2238/1994. 

Greek Law means the laws of the State binding and legally in effect from time to time, including the 
Constitution, European Union law effective in the Hellenic Republic, all other laws, codes, decrees, 
by-laws, regulations, communiqués, declarations, principle decisions, orders, normative acts and 
policies, all international agreements to which the State is party together with all domestic 
enactments, laws and decrees for ratification or implementation of such international agreements, 
this Agreement, any law implementing this Agreement, the Intergovernmental Agreement and 
prevailing judicial interpretations of all such legal instruments. 

Greek Network Tie-in means, collectively, the tie-in point or points in the Hellenic Republic being 
the connection between the Pipeline System and other Greek Natural Gas transmission systems 
and/or Greek distribution networks. 

Greek Territory means the territory of the Hellenic Republic, including territorial sea and national 
airspace, as well as the maritime areas, over which the Hellenic Republic exercises or shall exercise 
sovereignty, sovereign rights or jurisdiction in accordance with international law. 

Greek VAT Code means Greek Law 2859/2000, incorporating Vat Council Directive No. 
2006/112/EC. 

IFRS means: 

(a) those International Financial Reporting Standards issued or adopted by the International 
Accounting Standards Board (IASB) (including, for the avoidance of doubt, International 
Accounting Standards issued by the International Accounting Standards Committee that 
have been adopted by the IASB); 

(b) those guidance notes and interpretations relating to the standards referred to in paragraph (a) 
developed by the International Financial Reporting Interpretations Committee or the 
Standing Interpretations Committee that have been approved or adopted by the IASB; and 

(c) all conventions, rules and procedures of international accounting practice which are regarded 
from time to time as permissible by the IASB. 

Implementation Contracts means all existing and future agreements, contracts and other 
documents relating to the Project to which the Project Investor is party which are not the Project 
Agreements, including agreements with other Interest Holders, Lenders, Contractors and Shippers. 

Independent Authority means any authority of the State which is legally independent from the 
central government of the State and which is not subject to the control or direction (whether in 
accordance with Greek Law or by convention or practice) of the central government of the State, 
including, as at the Signing Date, RAE. 

Independent Authority Decision means a decision or direction made by an Independent Authority. 
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Interconnection Agreement has the meaning given to it in Clause 7.2. 

Interconnector Turkey-Greece means the pipeline running from Karacabey in the Republic of 
Turkey via a border-crossing point near Kipoi in the Hellenic Republic to Komotini in the Hellenic 
Republic, being owned and operated by BOTAS Petroleum Pipeline Corporation for the 
infrastructure within the Republic of Turkey and being owned and operated by DESFA S.A. for the 
infrastructure within the Greek Territory. 

Interest Holder means: 

(a) the Project Investor; 

(b) any Person holding any form of direct or indirect equity or other ownership interest in the 
Project Investor; or 

(c) any Affiliate, successor or permitted assignee of any Person referred to in paragraph (a)  or 
(b) above. 

Intergovernmental Agreement means the intergovernmental agreement signed in Athens on 13 
February 2013 between the Government of the Hellenic Republic, the Government of the Republic 
of Albania and the Government of the Italian Republic concerning the Trans Adriatic Pipeline. 

Investment for the purposes of this Agreement and any arbitration pursuant to Clause 24 herein, has 
the meaning ascribed to it by the Energy Charter Treaty in article 1(6) of the Energy Charter Treaty. 

ITG Interim Use Agreement has the meaning given to it in Clause 7.1(c)(ii). 

Land means: 

(a) all land, foreshores, seabeds, riverbeds and lakebeds; 

(b) the water columns above all seabeds, riverbeds and lakebeds; 

(c) the air space above and subsurface areas below all of the foregoing; and 

(d) all other geographical locations. 

Lender means any financial institution (including commercial banks, multilateral lending agencies, 
bondholders, guarantors (other than Shareholders) and export credit agencies) or other Person 
providing any indebtedness, loan, financial accommodation (including any hedging or other 
derivative arrangement), extension of credit or other financing to any Interest Holder or insurance in 
respect thereof in connection with the Pipeline System (including any refinancing thereof), and any 
successor or permitted assignee of any such financial institution or other Person. 

Local Authorities means organisations of local self government, as defined in article 102 of the 
Constitution. 

Loss or Damage means any loss, cost, injury, liability, expense (including interest, penalties, 
reasonable attorneys' fees and reasonable disbursements), charge, penalty or damage suffered or 
incurred by a Party or Person, including any amounts paid or payable in respect of any litigation, 
proceeding or claim and, with respect to the Project Investor, any amounts payable under any 
Implementation Contract. 

Ministry MoU has the meaning given to it in Clause 16.7(b)(i). 
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Natural Gas means any hydrocarbons that are extracted from the sub-soil in their natural state and 
are gaseous at normal temperature and pressure. 

New HGA means any host government agreement in respect of the Project between the Project 
Investor and a sovereign state other than the Republic of Albania or the Hellenic Republic. 

Non-State Land means any Land in Greek Territory other than State Land. 

OECD means the Organisation for Economic Co-operation and Development. 

OECD Model Tax Convention means the Model Tax Convention on Income and Capital of the 
OECD. 

Offshore Section means Project Activities carried on in that part of the Adriatic Sea lying between 
the Italian Republic and the Republic of Albania, its bed and subsoil, the water column and the air 
space above it, which does not form part of the territorial sea of the Italian Republic, the Republic of 
Albania or the Hellenic Republic, determined in accordance with public international law. 

Operating Expenses mean all actual expenses incurred by the Permanent Establishment in the State 
as accounted for above Earnings before Tax (EBT) in the permanent establishment’s profit and loss 
account based on IFRS to be drawn up for purposes of Taxation in the State.  This includes all 
expenses incurred by the Permanent Establishment in the State as well as all expenses allocated to 
the Permanent Establishment in the State by the Project Investor and does not include any income 
tax expenses. 

Party means each of the parties to this Agreement. 

Permanent Establishment has the meaning set out in the relevant Double Tax Treaty.  If at any 
time no such treaty exists then "Permanent Establishment" shall have the same meaning as in the 
most recent version as at the date of execution hereof of the Organisation for Economic Co-operation 
and Development "Model Tax Convention on Income and Capital". 

Permanent Establishment in the State means the Permanent Establishment of the Project Investor 
in the Hellenic Republic. 

Person means any natural person or Entity. 

Pipeline System means the Natural Gas pipeline system with a yearly capacity of 10 BCM 
(expandable to 20 BCM) intended to run from the border between the Hellenic Republic and the 
Republic of Turkey, crossing the Hellenic Republic and the Republic of Albania, to the vicinity of 
Lecce in the Italian Republic, including all physical assets associated with that pipeline system, 
including all plant, equipment, machines, pipelines, tanks, compressor stations, fibre optic cables and 
other ancillary physical assets but excludes any other trunk pipelines to which that pipeline system 
may be interconnected. 

Project means the evaluation, development, design, construction, installation, financing, 
refinancing, ownership, insuring, operation (including the Transport of Natural Gas through the 
Pipeline System), repair, replacement, refurbishment, maintenance, expansion, extension (including 
laterals) and, at the relevant time, decommissioning of the Pipeline System. 

Project Activities means the activities conducted or to be conducted by the Project Participants in 
connection with the Project. 
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Project Agreement means the ITG Interim Use Agreement, the Ministry MoU, each TSO 
Agreement, Ephorate MoU and Interconnection Agreement, and any agreement, contract, licence, 
concession or other document, other than this Agreement and the Intergovernmental Agreement to 
which, on the one hand, any State Component and, on the other hand, any Project Participant are or 
later become a party relating to the 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 Investor means Trans Adriatic Pipeline AG, a corporation organised and existing under the 
laws of the Swiss Confederation. 

Project Investor Representative has the meaning given to it in Clause 15.2(a). 

Project Land means all the Land that is necessary for the implementation of the Project, including 
the Required Project Land (and, prior to the Required Project Land being identified pursuant to Part 
1 of Schedule 1, the Corridor of Interest) and such other Land referred to or identified in, or pursuant 
to,   Part 1 of Schedule 1. 

Project Participant means each Interest Holder, Contractor, Shipper and Lender. 

Public Access Road Works means those works to be undertaken by or on behalf of the Project 
Investor to upgrade certain public roads for the purpose of facilitating the Project Activities. 

RAE means the Greek Regulatory Authority for Energy, namely the independent administrative 
authority that monitors the energy market in Greece or any authority that may, at any time, substitute 
RAE. 

Relevant Rights means all those unencumbered rights of examination, testing, evaluation, analysis, 
inspection, construction, use, possession, occupancy, control, ownership, easement, assignment and 
enjoyment with respect to the Project Land in Greek Territory as are required to carry out the Project 
Activities. 

Required Project Land has the meaning given to it in   Part 1 of Schedule 1. 

Savings means, in relation to any Change of Law, any savings or reduction of cost or expense, or 
increase in revenue or return, directly resulting from, or otherwise directly attributable to, that 
Change of Law, which is enjoyed or realised by the Project Investor directly in relation to the Project 
Activities, including a reduction or saving in capital costs, the costs of operation and maintenance or 
the costs of Taxes imposed on or payable by the Project Investor. 

Second Period Paid Amount has the meaning given to it in Clause 12.7(a)(i). 

Second Period SD Amount has the meaning given to it in Clause 12.7(a)(ii). 

Second Period Tax Code has the meaning given to it in Clause 12.5(b). 

Second Tax Period has the meaning given to it in Clause 12.5(b). 

Signing Date means the date that this Agreement is executed by the Parties. 

Signing Date Tax Code has the meaning given to it in Clause 12.5(a). 

Shipper means any Person which has a legal entitlement (whether arising by virtue of any contract 
or otherwise) to Transport Natural Gas through all or any portion of the Pipeline System. 
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State means the Hellenic Republic. 

State Aid Clearance means a decision of the European Commission that this Agreement and the 
obligations of the State under it do not constitute unlawful state aid within the meaning of the 
Community Treaties, or that, in the event that such measures amount to or contain state aid, such aid 
is compatible having regard to the Community Treaties. 

State Authority means the central government of the State, including any organs, instrumentalities, 
branches and administrative subdivisions thereof, and any and all central, decentralised, regional, 
municipal, local and provincial authorities or bodies (but, for the avoidance of doubt, shall exclude 
any Local Authority or Independent Authority) of the State and any constituent element of the 
foregoing. 

State Component means the State, the State Entities and the State Authorities and any Persons 
acting on behalf of, and all successors or permitted assignees of, any or all of the foregoing. 

State Entity means any Entity in which, directly or indirectly, the State or any other State Authority 
has a controlling equity or ownership interest or similar economic interest, or which the State 
directly or indirectly controls.  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 
an Entity, 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. 

State Land shall mean any Land in Greek Territory which is owned or fully controlled by any State 
Component or Local Authority, but not, for the avoidance of doubt, any Non-State Land in Greek 
Territory. 

State Representative has the meaning given to it in Clause 15.1(a). 

TANAP means the Trans-Anatolian Pipeline, commencing at the border between the Republic of 
Georgia and the Republic of Turkey and ending, for the purposes of the Project, at the border 
between the Republic of Turkey and the Hellenic Republic. 

Taxation Dispute means a dispute which primarily relates to the proper application of Greek Law 
and this Agreement in relation to the assessment of, and payment by, a Project Participant of Tax in 
accordance with Greek Law and not, for the avoidance of doubt, a dispute which relates to a breach 
of this Agreement, a Change of Law, an Expropriation or the application, implementation or 
interpretation of the APA. 

Taxation Dispute Resolution Process has the meaning given to it in Clause 24.9. 

Tax Law of the State means all Greek Laws relating to Tax, including the Double Tax Treaties. 

Taxes means all existing and future levies, duties (including excise duties), customs duties (meaning 
duties implemented within the European Union according to Council Regulation (EEC) No. 2658/87 
on the tariff and statistical nomenclature and on the Common Customs Tariff), imposts, payments, 
fees, penalties, assessments, taxes (including VAT or sales taxes), charges, contributions and levies 
deemed to provide a benefit (“antapodotika teli” in Greek) payable to or imposed by a state, any 
organ or any subdivision of a state, whether central or local, or any other body having the effective 
power to levy any such charges within the territory of a state, and Tax shall mean any one of them 
and Taxation shall be construed accordingly. 



659

Annex 19

 15

Ten Year COD Date means the first 31 December to occur following the tenth anniversary of the 
Commercial Operations Date.

Third Period Paid Amount has the meaning given to it in Clause 12.8(a)(i). 

Third Period SD Amount has the meaning given to it in Clause 12.8(a)(ii). 

Third Period Tax Code has the meaning given to it in Clause 12.5(c). 

Third Tax Period has the meaning given to it in Clause 12.5(c). 

Transport means carriage, shipping or other transportation or transmission of Natural Gas via any 
legal arrangement whatsoever, including Transit as defined in article 7(10)(a) of the Energy Charter 
Treaty. 

TSO means any Entity which acts as a transmission system operator in respect of any energy or 
power infrastructure located within Greek Territory. 

TSO Agreements means the agreements, from time to time, between the Project Investor and any 
TSO. 

Twenty-Five Year COD Date means the first 31 December to occur following the twentieth-fifth 
anniversary of the Commercial Operations Date.

Twenty Year COD Date means the first 31 December to occur following the twentieth anniversary 
of the Commercial Operations Date.

VAT means value added tax and any other similar Tax applicable to the supply, importation or intra-
community acquisition of goods and services, Relevant Rights, works, services and/or technology 
within the territory of a state. 

VAT Rate means the VAT rate applicable in the Hellenic Republic from time to time. 

Year means a period of 12 consecutive months, according to the Gregorian calendar, starting on 
1 January, unless another starting date is expressly indicated in the relevant provisions of this 
Agreement. 

1.2 Interpretation 

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

(b) The terms "this Agreement", "hereof", "herein" and "hereunder" and similar expressions refer to this 
Agreement and not to any particular Clause, Subclause or other portion hereof. 

(c) Unless otherwise indicated, all references to a "Clause", "paragraph", "Subclause" or "Schedule" 
followed by a number or a letter refer to the specified Clause, paragraph, Subclause or Schedule of 
this Agreement. 

(d) Unless otherwise indicated, references to any date or time of day in this Agreement are to Central 
European Time and a reference to a day is to be interpreted as the period of time commencing at 
midnight and ending 24 hours later. 
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(e) If a period of time is described in this Agreement as being calculated from a given day or the day of 
an actual event, it is to be calculated exclusive of that day. 

(f) Where an expression is defined in this Agreement, another part of speech or grammatical form of 
that expression has a corresponding meaning. 

(g) A reference in this Agreement to any political or statutory body, organisation, ministry or similar 
entity shall include a reference to that political or statutory body, organisation, ministry or similar 
entity as reorganised, reconstituted, replaced or renamed from time to time. 

1.3 Construction 

(a) 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". 

(b) Provisions of this Agreement which include the words "to be agreed", "notified", "permitted", 
"consented to", "decided", "approved", "approval" or cognate words require the relevant agreement, 
notification, permission, consent, decision or approval to be committed to writing and signed by a 
duly authorised representative of the relevant Party or Parties. 

1.4 Documents and laws 

(a) A reference to this Agreement or another instrument includes any extension, renewal, amendment, 
modification, variation or replacement of either of them. 

(b) A reference in this Agreement to a law is a reference to a law of the State unless otherwise specified. 

(c) A reference in this Agreement to an international treaty, decree, formal law, ordinance, code or other 
law includes regulations and other instruments under it and consolidations, amendments, re-
enactments or replacements of any of them whether made before or after the Signing Date. 

2. EFFECTIVE DATE  

2.1 Without prejudice to Clause 2.5, the effectiveness of this Agreement is subject to: 

(a) this Agreement being executed by the Parties; 

(b) the Intergovernmental Agreement being ratified by the State's Parliament, published in the 
Government Gazette of the Hellenic Republic and entering into force in accordance with its 
terms; 

(c) the law of the State's Parliament that ratifies this Agreement being published in the 
Government Gazette of the Hellenic Republic; 

(d) State Aid Clearance being obtained, provided that if State Aid Clearance is granted subject 
to modifications being made to this Agreement or subject to any other conditions, those 
modifications or conditions have been accepted in writing by the Project Investor; and 

(e) the Effective Date occurring in accordance with Clause 2.2. 

2.2 If either Party considers that all of the pre-conditions set out in Clause 2.1 (other than the 
pre-condition described in Clause 2.1(e)) have been met, it shall notify the other Party.  If the other 
Party agrees that all of the pre-conditions set out in Clause 2.1 (other than the pre-condition 
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described in Clause 2.1(e)) have been met, it shall confirm its agreement by notice to the first Party, 
the date of that notice to be the Effective Date.  Without prejudice to Clause 2.5, on the Effective 
Date this Agreement shall become effective and enter into force. 

2.3 Promptly following the Signing Date, the State shall: 

(a) present this Agreement to the State’s Parliament for ratification and/or adoption in order to 
make this Agreement effective as part of Greek Law; 

(b) take all steps necessary to present drafts of enabling legislation and other laws as may be 
necessary to make this Agreement, and in particular, the rights, guarantees, exemptions, 
grants, privileges, standards, waivers and indemnifications of legal liability applicable to the 
Project effective as part of Greek Law; 

(c) use its best endeavours to obtain as soon as practicable any such ratification, including the 
publication, of the Agreement as well as the enactment of any such legislation prior to or 
along with such ratification and/or adoption; and 

(d) use its best endeavours to obtain State Aid Clearance. 

2.4 The State shall, from time to time and upon the request of the Project Investor, respond in writing to 
the Project Investor's questions as to the State’s progress in relation to its fulfilment of its obligations 
under Clause 2.3. 

2.5 Notwithstanding that this Agreement shall become effective on the Effective Date, Clauses 1, 2, 15, 
23, 24, 25, 27, 31, 34 and 35 shall become effective and commence upon the Signing Date. 

2.6 Without limiting Clause 2.5, neither Party shall have any liability to the other should the Effective 
Date of this Agreement not occur for any reason. 

3. RELATIONSHIP WITH TREATIES AND LAWS 

3.1 Relationship with the Intergovernmental Agreement and the APA 

(a) The Parties acknowledge that this Agreement is the "Host Government Agreement" between the 
Hellenic Republic and the Project Investor referred to in the Intergovernmental Agreement. 

(b) This Agreement is entered into: 

(i) in execution and implementation of, and conjunction with, the obligations of the State under 
the Intergovernmental Agreement and the APA (notwithstanding that the APA may not be in 
force as at the Effective Date); 

(ii) in elaboration of the principles and undertakings set out in the Intergovernmental 
Agreement; and 

(iii) for the purpose, amongst other things, of implementing into Greek Law the State's 
obligations, agreements and undertakings under or in connection with the Intergovernmental 
Agreement and the APA (notwithstanding that the APA may not be in force as at the 
Effective Date). 

(c) The State represents and warrants that: 

(i) it has accomplished all ratifications and completed all parliamentary, legislative and other 
actions and enactments required by Greek Law to cause the Intergovernmental Agreement to 
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be effective and otherwise endow the Intergovernmental Agreement as binding on the State 
under international law and Greek Law; 

(ii) to the extent such actions have not been completed on the Effective Date, it will promptly 
after the APA is concluded accomplish all actions and enactments required by Greek Law to 
cause the APA to be effective and otherwise endow the APA as binding on the State and 
enforceable by the Project Investor under Greek Law; 

(iii) it has completed or it will complete promptly all parliamentary, legislative and other actions 
and enactments required by Greek Law to cause the terms of this Agreement and the various 
grants and obligations of the State Components under this Agreement in favour of the 
Project Participants to become effective in the State as part of Greek Law and as the binding 
obligations of the State Components; and 

(iv) without prejudice to its other obligations under this Agreement:  

(A) it will facilitate, enable and support the implementation of the Project and provide 
transparent and non-discriminatory conditions for the implementation and execution 
of the Project; 

(B) it agrees that the transport of Natural Gas for the Project shall be performed in 
accordance with the provisions of the Intergovernmental Agreement and European 
Union law relating to the same and without imposing any unreasonable delays, 
restrictions or charges; 

(C) it will not, except through a competent authority pursuant to EU regulation 
994/2010, on Security of Gas Supply, interrupt, curtail, delay or otherwise impede 
the (forward and/or reverse) flow of Natural Gas through the Pipeline System; 

(D) if any event occurs or any situation arises which gives reasonable grounds to believe 
that a threat to interrupt, curtail or otherwise impede any aspect of the Project (other 
than the flow of Natural Gas through the Pipeline System) exists in respect of Greek 
Territory, it shall use all lawful and reasonable endeavours to eliminate that threat; 
and 

(E) if any event occurs or any situation arises which interrupts, curtails or otherwise 
impedes any aspect of the Project in Greek Territory, it shall promptly give notice to 
the Project Investor of that event or situation, give reasonably full details of the 
reasons for the event or situation and (except in the case of interruption, curtailment 
or impeding of the flow of Natural Gas through the Pipeline System) shall, to the 
extent within its scope of influence, use all lawful and reasonable endeavours to 
eliminate the event or situation, to the extent that event or situation arises in Greek 
Territory, and shall promote the restoration of the affected aspect of the Project at 
the earliest possible opportunity. 

3.2 Relationship with Greek Law 

(a) The Parties hereby acknowledge and agree that it is their mutual intention that as at the Effective 
Date, and taking into account those exemptions from and amendments to Greek Law contemplated 
by this Agreement (including those referred to in Clause 20): 

(i) this Agreement shall form part of Greek Law and, among other things, shall be the Greek 
Law that implements the State's obligations, agreements and undertakings under or in 
connection with the Intergovernmental Agreement; and 
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(ii) no Greek Law (including the interpretation thereof by any State Authority and the 
application procedures of any State Authority), other than the Constitution, principles of 
public international law enforceable in the Hellenic Republic and any international treaty 
that is binding on the Hellenic Republic, that is contrary to, or inconsistent with, the terms of 
the Agreement or any other Project Agreement shall limit, abridge or affect adversely the 
rights granted to the Project Investor or any other Project Participants under this Agreement 
or any other Project Agreement or otherwise amend, repeal or take precedence over the 
whole or any part of this Agreement or any other Project Agreement. 

(b) Notwithstanding the status that this Agreement shall have under Greek Law (including by virtue of 
Clause 3.1(b)), nothing in this Agreement shall limit or otherwise affect the rights and powers of the 
State to implement any Excluded Change of Law. 

3.3 Relationship with the Community Treaties 

No provision of this Agreement derogates, or shall require the State, any other State Component or 
any Independent Authority to derogate, from any requirement under the Community Treaties, 
including, for the avoidance of doubt, any requirement of any European Union law made under the 
Community Treaties.   

3.4 Relationship with required Authority Permissions 

The State confirms that those Authority Permissions listed in Schedule 3 are the key Authority 
Permissions required for the Project.   For the avoidance of doubt, the listing in Schedule 3 of the 
key Authority Permissions required for the Project does not affect the Project Investor's obligations 
under Greek Law (including European Union law effective in the Hellenic Republic), but subject to 
the provisions of this Agreement, to obtain all Authority Permissions required for the Project 
whether or not they are listed in Schedule 3. 

3.5 Relationship with the Energy Charter Treaty 

The Parties agree that the Project, the rights of the Shippers under gas transportation agreements or 
capacity reservation agreements with the Project Investor and the rights of the Project Participants 
under this Agreement shall each be regarded as an "Investment" in the Hellenic Republic in the sense 
of article 1(6) of the Energy Charter Treaty and that, without limitation, the Persons listed below, in 
the capacities indicated below, shall be regarded as "Investors" in the sense of article 1(7) of the 
Energy Charter Treaty with respect to the same and the State shall not seek to assert otherwise,  so 
long as those Persons have, at the relevant time, been notified to the State by the Project Investor 
under Clause 4.7. 

Investors 

(a) The Project Investor, as owner and developer of the Pipeline System, including the Greek 
Facilities; 

(b) each direct and indirect shareholder of the Project Investor from time to time which is 
incorporated in a state which is a contracting party to the Energy Charter Treaty; and 

(c) each Shipper (in its capacity as such) which is a party to a gas transportation agreement or 
capacity reservation agreement with the Project Investor from time to time which is 
incorporated in a state which is a contracting party to the Energy Charter Treaty. 
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3.6 Relationship with other treaties 

Nothing in this Agreement or in any of the Project Agreements shall deprive any Party, Project 
Participant, State Component or Independent Authority of its rights or any remedy to which it may 
be entitled, or affect any obligations such Persons or any State Component or Independent Authority 
may have from time to time under the Energy Charter Treaty, the Community Treaties or any other 
international treaty from time to time in force (including, for the avoidance of doubt, any 
international agreement, protocol, covenant, convention, exchange of letters or like instrument). 

GENERAL OBLIGATIONS 

4. GENERAL 

4.1 The State acknowledges and agrees that the Project is a project of national importance and in the 
national and public interest of the Hellenic Republic. 

4.2 The State agrees that a failure of any State Component to comply with the terms of this Agreement 
and any act by any State Component which is ultra vires or otherwise not in accordance with Greek 
Law shall be deemed to be a failure of the State to comply with the terms of this Agreement.   

4.3 The Project Investor agrees that a failure of any Project Participant to comply with the terms of this 
Agreement which are applicable to that Project Participant shall be deemed to be a failure of the 
Project Investor to comply with the terms of this Agreement. 

4.4 The Parties shall, and will ensure that each of the other State Components (in respect of the State) 
and Project Participants (in respect of the Project Investor) shall, actively and efficiently co-operate 
with each other in respect of the Project and shall abstain, and shall cause each other State 
Component (in respect of the State) and Project Participant (in respect of the Project Investor) to 
abstain, from any action having as its purpose the frustration, impediment or delay of the Project or 
of any Project Activities.  The State will, in addition, use its best efforts to obtain any support from, 
and will actively seek the co-operation of, any Local Authorities, where that support or co-operation 
is necessary for such purpose. 

4.5 For the purposes of the Project and subject to the terms of this Agreement and the Project 
Agreements, the State shall grant: 

(a) to the Project Participants, the absolute and unrestricted right and privilege to implement and 
carry out the Project in accordance with Greek Law; and 

(b) to the Project Investor, the exclusive and unrestricted right and privilege to construct, own, 
possess and control the Greek Facilities in accordance with Greek Law. 

4.6 The State shall, in a timely fashion, issue, give or cause to be given, in writing, all decrees, 
enactments, orders, regulations, rules, interpretations, authorisations, approvals and consents 
necessary or appropriate to enable and require each State Component to perform in a timely manner 
all of their obligations as provided by this Agreement. 

4.7 The Project Investor shall, to facilitate the administration of this Agreement and each Project 
Agreement, notify the State, from time to time, of those Persons who are Project Participants and 
provide the State with written evidence of such status with respect to the Project. Failure to notify or 
provide written evidence of a Project Participant's status will have the effect of denying such status 
until such status and rights are notified by the Project Investor. 
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4.8 The State and each of the other State Components shall take all necessary measures to facilitate all 
Project Activities associated with the Transport of Natural Gas via the Pipeline System or any part 
thereof (including the Greek Facilities), consistent with the principle of freedom of transit, and 
without distinction as to the origin, destination or ownership of such Natural Gas and without 
imposing any unreasonable delays, restrictions or charges. 

4.9 Except as otherwise expressly provided in this Agreement (including under Clause 3.3), or with the 
prior written consent of the Project Investor, neither the State nor any other State Component shall 
grant any rights to use the Greek Facilities or rights in connection with the Project Land or grant to 
any Person any other rights that are inconsistent or conflict, or may interfere, with the full exercise or 
enjoyment by each Project Participant of its rights under this Agreement or any of the Project 
Agreements. 

5. PROJECT AGREEMENTS ENTERED INTO BY STATE AUTHORITIES AND/OR STATE 
ENTITIES

5.1 The State shall ensure and guarantee (as primary obligor) the timely performance of the obligations 
and undertakings of each other State Component under each of the Project Agreements as and when 
such obligations and undertakings shall become due and performable according to the terms of the 
relevant Project Agreement. 

5.2 The obligations of the State: 

(a) under this Agreement, including its obligations under Clause 5.1, shall be unaffected by the 
privatisation, insolvency, liquidation, reorganisation or any change in the ownership, 
organisational structure, viability or legal existence of any State Authority and/or State 
Entity; 

(b) under Clause 5.1, shall be unaffected by any act, omission, matter or other thing which, but 
for this provision, would reduce, release or prejudice any of its obligations under that 
Clause, including any amendment, variation, waiver, illegality, invalidity, insolvency or 
legal limitation to or in connection with any Project Agreement. 

6. COMMITMENTS WITH RESPECT TO THE ACTIONS OF LOCAL AUTHORITIES 

6.1 Subject to the mandatory limitations imposed by Greek Law (including the Constitution), the State 
shall:  

(a) cause the Local Authorities to comply with this Agreement as though the Local Authorities 
were State Authorities; and 

(b) perform its obligations under this Agreement as though the term "State Components" 
included all Local Authorities. 

6.2 The Parties acknowledge the mandatory limitations imposed by Greek Law (including the 
Constitution) but agree that, notwithstanding those limitations, the State shall promptly take all 
legality control actions required to manage and procure that the Local Authorities act in a manner 
consistent with this Agreement.   
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7. THE EXISTING GREEK GAS NETWORK 

7.1 Connection at the Greece-Turkey Border 

(a) The Parties acknowledge and agree that the Pipeline System, when constructed, is intended to 
interconnect with TANAP, when constructed, at the border between the Hellenic Republic and the 
Republic of Turkey. 

(b) The Parties further acknowledge and agree that the interface between TANAP and the Pipeline 
System will require the cooperation and facilitation of the State and, in that respect, the State shall 
use its reasonable endeavours to facilitate and establish any cross-border arrangements that may be 
necessary to support the interconnection between the Pipeline System and TANAP.  

(c) If the Project Investor reasonably believes that the commencement of commercial operation of 
TANAP may be delayed for any reason and, as a result of that delay, the Project Investor wishes to 
utilise, by way of a connection within Greek Territory and as an interim measure, the Interconnector 
Turkey-Greece for the purposes of transporting gas from the Turkish gas system to the Pipeline 
System: 

(i) the Project Investor shall notify the State of the circumstances associated with the delay to 
the commencement of the commercial operation of TANAP and the basis upon which the 
Project Investor wishes to utilise the Interconnector Turkey-Greece, including in respect of 
the anticipated period of use and volumes of Natural Gas to be transported; 

(ii) promptly following the Project Investor notifying the State pursuant to paragraph (i) above, 
the Parties shall, subject to Greek Law, agree in good faith the basis upon which the Project 
Investor may utilise the Interconnector Turkey-Greece for the purpose of transporting gas 
from the Turkish gas system to the Pipeline System, including with respect to the time 
period of that use, the volumes of Natural Gas to be transported, the terms governing such 
transportation and the levy or other fees payable by the Project Investor in respect of such 
usage.  Any such agreement shall be documented in writing between the Parties or their 
nominees (the ITG Interim Use Agreement); and 

(iii) in accordance with the terms of the ITG Interim Use Agreement, the State shall, subject to 
Greek Law, do all things reasonably necessary and within its power to enable the Project 
Investor to connect the Pipeline System to the Greek part of the Interconnector Turkey-
Greece and thereafter receive Natural Gas from the Turkish gas system to the Pipeline 
System by way of the Interconnector Turkey-Greece. 

(d) In connection with Clause 7.1(c), the State acknowledges that under Regulation (EC) No 715/2009 
of the European Parliament and of the Council of 13 July 2009 on Conditions for Access to the 
Natural Gas Transmission Networks and Repealing Regulation (EC) No 1775/2005, allocation of 
capacity in pipeline systems is to be made in an efficient manner and shall be compatible with 
market mechanisms.  In view of the fact that the capacity of the Interconnector Turkey-Greece, with 
appropriate upgrades (noting that the State has no control over upgrades required in the Republic of 
Turkey), will be 11.0 BCMA (with load factor 0.9), the Parties anticipate that the Project Investor 
will be granted appropriate rights to utilise the Interconnector Turkey-Greece in accordance with 
Greek Law and the ITG Interim Use Agreement. 

7.2 Greek Network Tie-Ins 

(a) The Parties (or their nominees) shall, in good faith, negotiate, agree and enter into one or more 
interconnection agreements containing terms and conditions in respect of the construction and 
operation of the interconnection between the Greek Facilities and the domestic Greek gas 
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transmission system and/or distribution networks and all related issues (each, an Interconnection 
Agreement).  The Parties acknowledge and agree that there are likely to be several such 
interconnections and, consequently, several Interconnection Agreements.   

(b) No later than 120 days prior to the intended release by the Project Investor of the invitation to tender 
relevant to the pipeline construction in the Hellenic Republic, the Project Investor shall notify the 
State of the same.  The State may, within 60 days of receiving the Project Investor's notification, 
nominate (without any requirement to meet any market criteria test) up to three locations for Greek 
Network Tie-Ins, such locations to be in addition to any locations for Greek Network Tie-Ins 
determined in accordance with the Project Investor's third party access exemption. 

(c) The Project Investor shall ensure that when the Greek Facilities are constructed, valved "T-pieces" to 
allow for interconnection are installed in the Pipeline System at each of those locations nominated by 
the State in accordance with Clause 7.2(b). 

8. LOCAL SUPPORT 

8.1 The Parties acknowledge that the Project represents a major investment in the Hellenic Republic that 
will create significant opportunities for Greek labour (both skilled and unskilled) and Greek 
contractors and further acknowledge the geographical advantage and local knowledge benefits that 
such labour and contractors will offer in respect of the Project. 

8.2 The Project Investor shall, in accordance with the Community Treaties, the requirements of 
applicable World Trade Organisation agreements and other applicable law, ensure that the rules, 
procedures and qualification and evaluation criteria (including as to technical requirements) that it 
applies to the procurement processes that it conducts for the purpose of the Project Activities, 
including in respect of the construction and supply of materials for the Greek Facilities, encourage 
the use of Greek companies and labour throughout the Project supply chain by ensuring that there is 
no discrimination against Greek companies and, to the extent reasonably practicable, the Project 
Investor shall ensure that bidders are made aware of the benefits that Greek companies will offer in 
respect of the Project. 

9. SECURITY 

9.1 Without derogating from the provisions of the Energy Charter Treaty, the State shall, taking into 
account applicable international human rights standards, including the Guiding Principles for 
Business and Human Rights, as endorsed by the United Nations Human Rights Council on 16 June 
2011, use its best endeavours to: 

(a) ensure that there are no disruptions to the Project Activities; and 

(b) protect the Project Activities in Greek Territory, the Greek Facilities and all Persons within 
Greek Territory involved in the Project Activities from Loss or Damage, 

in each case caused by or which may result from war, sabotage, vandalism, blockade, revolution, 
riot, insurrection, civil disturbance, terrorism, kidnapping, commercial extortion, organised crime or 
any other destructive event. 

9.2 The Project Investor shall cooperate with the State in order to allow the State to perform its 
obligations under Clause 9.1. 

9.3 The State shall use all reasonable endeavours to assist the Project Investor to identify any 
unexploded ordnances that may be situated on or under, or in the immediate vicinity of, any Project 
Land.  If during the performance of the Project Activities any unexploded ordnances (or items that 
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could reasonably be considered to be unexploded ordnances) are discovered, the State shall procure 
the prompt removal of such items by the State's security forces following notice of the same being 
provided to the State. 

9.4 Crossing Infrastructure 

(a) If at any time any Person which is not a State Component wishes to install any Crossing 
Infrastructure, that Person shall be required to submit to the State an application for that 
installation.  That Person shall not be entitled to install the relevant Crossing Infrastructure 
unless it receives the State's express consent. 

(b) The State shall promptly notify the Project Investor of any application it receives for the 
installation of any Crossing Infrastructure for the Project Investor's consideration and 
comment, such comments to be provided within a reasonable period of time after the State's 
notification. 

(c) The State shall not approve any application for the installation of any Crossing Infrastructure 
received pursuant to Clause 9.4(a) unless:  

(i) that application has first been notified to the Project Investor in accordance with 
Clause 9.4(b);  

(ii) the Project Investor has been provided with a reasonable period to comment on that 
application; and  

(iii) the State has taken into account the Project Investor's comments in reaching a 
decision as to whether to approve the application.   

If the State elects to approve an application for the installation of any Crossing Infrastructure 
received pursuant to Clause 9.4(a), each such approval shall be made subject to the relevant 
Person entering into an undertaking in a form reasonably required by the Project Investor 
(including as to the credit and credit support of the relevant Person) pursuant to which the 
Project Investor will be held harmless in respect of any Loss or Damage arising in 
connection with the installation and operation of the Crossing Infrastructure. 

(d) If at any time a State Component wishes to install any Crossing Infrastructure, that State 
Component shall apply directly to the Project Investor.  The Project Investor shall consent to 
the installation of that Crossing Infrastructure provided that all relevant technical issues are 
agreed between the parties and the relevant State Component enters into an undertaking in a 
form reasonably required by the Project Investor pursuant to which the Project Investor will 
be held harmless in respect of any Loss or Damage arising in connection with the installation 
and operation of the Crossing Infrastructure. 

10. PROJECT LAND 

The Project Land shall be identified and certain rights in the Required Project Land shall be acquired 
in accordance with Schedule 1 and the Parties shall comply with their obligations in connection with 
Project Land as set out in Schedule 1. 

11. ACCESS TO RESOURCES AND FACILITIES 

At the request of the Project Investor and subject to any relevant standards described in this 
Agreement, the State and each of the other State Components shall exercise all reasonable 
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endeavours to assist any Project Participant in obtaining, on Best Available Terms and to the extent 
within the reasonable control of the State Components, with respect to the Project: 

(a) readily available water of sufficient quality and quantity located proximate to the Project 
Land in order to perform hydrostatic and other testing of the Pipeline System; 

(b) without prejudice to Greek Law (including European Union law effective in the Hellenic 
Republic), including in respect of customs matters, goods, works, services (excluding labour 
and human resources) and technology as may be necessary or appropriate for the Project in 
the reasonable opinion of the Project Investor; and 

(c) without prejudice to Clauses 12, 13 and 16 and Greek Law (including European Union law 
effective in the Hellenic Republic), including in respect of customs matters, with respect to 
jurisdictions and authorities outside Greek Territory, obtaining those rights, licences, visas, 
permits, approvals, certificates, authorisations and permissions necessary or appropriate for 
the Project which have any form of relationship with the Hellenic Republic, including in 
respect of: 

(i) storage and staging of lines of pipes, materials, equipment and other supplies 
destined for or exiting from Greek Territory; 

(ii) all marine vessels sailing to or from Greek Territory in connection with the 
performance of Project Activities; and 

(iii) the import and/or export or re-export of any goods, works, services or technology 
necessary for the Project. 

TAXES, IMPORT AND EXPORT, CURRENCY 

12. TAXES

General 

12.1 The State shall ensure that the treatment for Taxation purposes of Project Participants and each other 
Person with respect to any part of the Project or any related assets or activities will be no less 
favourable than that applicable to the State's nationals in the same circumstances under its general 
legislation relating to Taxation.   

12.2 With respect to measures regarding any relevant Taxation or other payments, irrespective of their 
names or origin, the State shall co-operate with other states on a multilateral level to ensure a fair 
and transparent application of Taxation to the Project Participants and each other Person with respect 
to any part of the Project, or any related assets or activities in accordance with the spirit of the 
various bilateral double tax treaties concluded between the State and other states.  The State shall 
endeavour to minimise the incidence and complexity of formalities relating to Taxes and to decrease 
and simplify documentation requirements relating to Taxes. 

12.3 The State confirms that, except as otherwise expressly set out in the APA, it will not impose any 
Taxation in respect of the whole or any part of Project carried on outside Greek Territory (including, 
inter alia, Project Activities carried on in that part of the Adriatic Sea lying between the Italian 
Republic and the Republic of Albania, its bed and subsoil and the air space above it, which does not 
form part of the territorial sea of the State, determined in accordance with public international law). 
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12.4 The State undertakes to: 

(a) comply with and fully implement the APA in accordance with its terms; and 

(b) not amend, vary, suspend or terminate the APA without the prior written consent of the 
Project Investor except in those cases expressly provided for in the APA. 

Application to the Project Investor 

12.5 Subject to Clause 12.6 and except as otherwise expressly provided by or permitted under this 
Agreement, the Tax Law of the State: 

(a) as in force on the Signing Date, other than with respect to the VAT Rate (the Signing Date 
Tax Code), shall be valid and apply to the Project Investor until and including the Ten Year 
COD Date;  

(b) as in force on the day after the Ten Year COD Date, other than with respect to the VAT Rate 
(the Second Period Tax Code), shall be valid and apply to the Project Investor from the day 
after the Ten Year COD Date until and including the Twenty Year COD Date (the Second 
Tax Period); and 

(c) as in force on the day after the Twenty Year COD Date, other than with respect to the VAT 
Rate (the Third Period Tax Code), shall be valid and apply to the Project Investor from the 
day after the Twenty Year COD Date until and including the Twenty-Five Year COD Date 
(the Third Tax Period), 

in each case, to the exclusion of all other Taxes during the relevant period. 

12.6 Without prejudice to the remainder of this Clause 12 or Clause 17, the Project Investor shall be 
required to comply with the Tax Law of the State, as amended from time to time, in respect of the 
VAT Rate. 

12.7 For each year of the Second Tax Period: 

(a) the Project Investor shall, within 30 days following the filing of its annual income tax return 
in relation to the relevant year, provide to the State a report setting out: 

(i) all Taxes that have been incurred by the Permanent Establishment in the State 
during that year in accordance with the Second Period Tax Code (the Second
Period Paid Amount); 

(ii) all Taxes that would have been incurred by the Permanent Establishment in the State 
during that year had the Signing Date Tax Code been in place (the Second Period 
SD Amount); and 

(iii) a comparison between the Second Period Paid Amount and the Second Period SD 
Amount; and 

(b) if in respect of the relevant year:  

(i) the Second Period Paid Amount is less than the Second Period SD Amount by more 
than 20% of the Second Period SD Amount, the Project Investor shall pay to the 
State such amount that is in excess of that 20% threshold within 60 days of the date 
of the report provided by the Project Investor under Clause 12.7(a); or 
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(ii) the Second Period Paid Amount is greater than the Second Period SD Amount by 
more than 20% of the Second Period SD Amount, the State shall pay to the Project 
Investor such amount that is in excess of that 20% threshold within 60 days of the 
date of the report provided by the Project Investor under Clause 12.7(a). 

12.8 For each year of the Third Tax Period: 

(a) the Project Investor shall, within 30 days following the filing of its annual income tax return 
in relation to the relevant year, provide to the State a report setting out: 

(i) all Taxes that have been incurred by the Permanent Establishment in the State 
during that year in accordance with the Third Period Tax Code (the Third Period 
Paid Amount); 

(ii) all Taxes that would have been incurred by the Permanent Establishment in the State 
during that year had the Signing Date Tax Code been in place (the Third Period SD 
Amount); and 

(iii) a comparison between the Third Period Paid Amount and the Third Period SD 
Amount;  

(b) if in respect of the relevant year:  

(i) the Third Period Paid Amount is less than the Third Period SD Amount by more 
than 20% of the Third Period SD Amount, the Project Investor shall pay to the State 
such amount that is in excess of that 20% threshold within 60 days of the date of the 
report provided by the Project Investor under Clause 12.8(a); or 

(ii) the Third Period Paid Amount is greater than the Third Period SD Amount by more 
than 20% of the Third Period SD Amount, the State shall pay to the Project Investor 
such amount that is in excess of that 20% threshold within 60 days of the date of the 
report provided by the Project Investor under Clause 12.8(a). 

Corporate income tax 

12.9 The Permanent Establishment in the State shall be subject to Greek income tax pursuant to Greek 
Income Tax Law as that Tax exists and is applied at the Signing Date, as modified by the provisions 
of this Agreement.   

12.10 The allocation of income between the Project Investor and the Permanent Establishment in the State 
shall follow applicable OECD principles, including the 2008 commentary to art. 7 of the OECD 
Model Tax Treaty and the arm’s length principle as laid down in the 2010 OECD Transfer Pricing 
Guidelines, and shall be agreed between the Hellenic Republic and the Swiss Confederation as part 
of the APA. 

12.11 Based on the allocation of functions, risks and tangible and intangible assets between the Project 
Investor and the Permanent Establishment in the State, under the arm’s length principle the 
Permanent Establishment in the State will receive:  

(a) compensation on its Operating Expenses incurred, accrued and allocated in each fiscal year 
which compensation:  
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(i) in the case of depreciation on the Pipeline System and interest expenses incurred in 
connection with the construction, improvement or upgrading of the Pipeline System, 
shall be on a cost basis without any mark up; and 

(ii) in the case of all other Operating Expenses, shall be on a cost plus oriented basis;  

(b) as from the Commercial Operation Date onwards, an additional annual (being for 12 month 
fiscal periods) return as a percentage on the part of the book value of the Pipeline System as 
of the Commercial Operation Date, according to IFRS, attributable to the Greek Facilities 
over the entire Project life in each fiscal year.  The aforesaid percentage will amount to a 
minimum of 3.9%; and 

(c) if the book value of the Pipeline System, according to IFRS, attributable to the Greek 
Facilities should increase after the Commercial Operation Date, this higher value shall be the 
basis for the return according to Clause 12.11(b) as from the year onwards this increase 
becomes effective. 

12.12 It is acknowledged that, notwithstanding any other provisions in this Agreement to the contrary, 
Double Tax Treaties shall have effect to give benefits with respect to Taxes related to the whole and 
any part of the Project Activities. 

Withholding tax 

12.13 No Taxes shall be imposed, withheld or deducted from or with respect to any remittance of profit 
from the Permanent Establishment in the State to the Project Investor. 

12.14 No withholding Taxes will be imposed on management fees, headquarter costs (inclusive of Capital 
Expenditure and interest expenses) or any other amounts for services rendered abroad which are 
allocated from the Project Investor to the Permanent Establishment in the State. 

Taxation and Fees on Real Estate 

12.15 The Project Investor shall not be subject to the 15% special real estate tax (per Greek Law 
3091/2002) and nor shall the Project Investor be required to file the respective annual tax returns. 

12.16 In assessing real estate property tax in connection with the Project Investor, any value of the 
equipment shall be excluded from the taxable basis for determining the real estate property tax on 
the buildings. 

Value added tax 

12.17 The State acknowledges that VAT should not be a cost to the Project (either directly or by virtue of 
any reverse charge mechanism), which is in line with the principle of neutrality of VAT systems to 
provide businesses with a taxable business activity with a general right to recover input VAT. 

12.18 Accordingly, the State agrees as follows: 

(a) The place of supply of the Natural Gas transportation services provided by the Project 
Investor to the Shippers shall be the place where the latter established their business, or if the 
services are provided to a fixed establishment of the Shipper located in a place other than the 
place where it has established its business, the place of supply of those services shall be the 
place where the fixed establishment is located. 
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(b) Amounts charged by the Project Investor to the Permanent Establishment in the State shall 
not be subject to Greek VAT.  Income allocated to the Permanent Establishment in the State 
by the Project Investor and amounts charged by the Permanent Establishment in the State to 
the Project Investor pursuant to Clauses 12.10 and 12.11, including construction costs, shall 
not be charged with Greek VAT and the Permanent Establishment in the State shall have the 
right to recover input VAT according to the Greek VAT Code provisions applied within the 
State on the basis that the Project Investor provides VAT-able Natural Gas transportation 
services to the Shippers. 

(c) The receipt of liquidated damages payments by the Project Investor (including through its 
Permanent Establishment in the State) will not give rise to a liability to account for VAT or 
trigger pro rata computations. 

(d) Consistent with applicable Greek Law, including European Union law effective in the 
Hellenic Republic (including the Greek VAT Code, Greek Law 2960/2001 (the Greek 
customs code) and EU Directive 2006/112/EC), the supply of services in connection with 
the Project which relates directly to the supply of goods placed under a suspensive customs 
regime, or which are rendered within such duly designated customs area whereby the goods 
remain under such a suspensive regime, are exempt from VAT. 

(e) With regard to VAT related issues in the case of import/export or intra-EU acquisitions of 
goods destined to be used for the construction or for the maintenance of the Pipeline System, 
or for any other purpose pertaining to this Agreement, the relevant provisions of applicable 
Greek Law (including European Union law effective in the Hellenic Republic) shall apply 
(including the Greek VAT Code, Greek Law 2960/2001 (the Greek customs code) and EU 
Directive 2006/112/EC). 

Miscellaneous 

12.19 All refunds of VAT by the tax administration of the State (including in respect of construction 
related VAT) shall be made within 180 days commencing on the Permanent Establishment 
submitting its VAT refund claim. If a refund is not made within that 180 day period, the tax 
administration must pay interest on the amount of the refund as follows:  

(a) where the refund is credited against another Tax liability, such interest accrues from the 
181st day from the refund claim to the date of payment of Tax against which the credit is 
made; and   

(b) where the refund is being paid such interest accrues for the period from 180 days after the 
refund claim until the refund is paid. 

The interest rate applicable in such circumstances shall be the interest rate referred to in the general 
provisions of Greek Law.  Interest is payable in all circumstances and may not be waived by the 
State (including by the tax administration of the State) nor appealed, except to the extent there are 
errors in calculations of the relevant interest amounts or to the extent that the Tax liability to which it 
applies is changed.  Without prejudice to Clause 28.3(b), such interest payments, as well as any other 
interest payments made under this Agreement, including pursuant to Clause 28.5, are subject to 
Greek Income Tax Law.  

12.20 Consistent with Greek Law, the Permanent Establishment in the State shall be entitled to assign 
against a monetary consideration any right it may have in respect of a Tax related refund (including 
in respect of construction or other input VAT) to any third party, and that third party shall be entitled 
to receive the relevant refund, or set-off that refund against that third party's Tax liabilities at that 
third party's election.  Such assignments of claims shall not be charged with Greek VAT or stamp 
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duty.  If such an assignment is made without any financial consideration, the payment of gift tax and 
the submission of certificate of art. 105 of Greek Law 2961/2001 will be required. 

12.21 In respect of any compensation including any interest on such compensation paid or received under 
or in connection with this Agreement, the Project Investor, and not the Permanent Establishment in 
the State, shall be deemed as the payer or the recipient (as applicable) of that compensation.   

12.22 Subject to this Agreement, the Project Participants and their respective employees, shall have no 
liability or responsibility to the State for any failure on the part of any other Project Participant to 
comply with the Tax Law of the State regarding Taxes relating to the whole or any part of the 
Project Activities. 

12.23 The provisions of this Clause 12 shall not be changed during the period of this Agreement without 
the consent of both Parties.  In no event shall any changes to this Clause 12 be retroactive. 

13. IMPORT AND EXPORT 

13.1 Notwithstanding the definition of Taxes and without prejudice to current Greek Law (including 
European Union law effective in the Hellenic Republic) applicable to customs matters, all matters 
concerning customs duties in connection with the Project Activities are addressed solely in this 
Clause 13 to the exclusion of any provision of Clause 12 which, but for this Clause 13.1, would 
apply. 

13.2 The State and each of the other State Components shall accord Natural Gas and other goods and 
services associated, directly or indirectly, with the Project Activities, treatment no less favourable in 
connection with their import into and/or export out of the State (as the case may be) than that which 
would be accorded to like goods and services of like origin which are not associated with the Project. 

13.3 The State shall minimise the incidence and complexity of import and export formalities and decrease 
and simplify import and export documentation requirements in connection with the goods and/or 
services referred to above. 

13.4 In determining the location of fiscal metering stations at the border between the Hellenic Republic 
and the Republic of Albania and at the border between the Hellenic Republic and the Republic of 
Turkey, the Parties agree and acknowledge that: 

(a) such location must enable the State to comply with European Union law effective in the 
Hellenic Republic, including with respect to customs matters; and 

(b) single fiscal metering stations at each border, rather than a fiscal metering station on each 
side of each border, represent the optimal approach so as to avoid unnecessary capital 
expenditure for the Project. 

13.5 The State shall use its best endeavours to accommodate the aspiration set forth in Clause 13.4(b) 
recognising that any such accommodation shall be subject to the requirements of European Union 
law as set forth in Clause 13.4(a) above. 

13.6 Without prejudice to current Greek Law (including European Union law effective in the Hellenic 
Republic) applicable to customs matters, the provisions of this Clause 13 shall extend to fees, 
charges, formalities and requirements imposed by the State and/or any State Authority in connection 
with importation, transit and exportation with respect to any Project Activities, including, but not 
limited to those relating to consular transactions, such as consular invoices and certificates; 
quantitative restrictions; licensing; exchange control; statistical services; documents, documentation 
and certification; analysis and inspection; and quarantine, sanitation and fumigation. 
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13.7 The Parties agree that no excise duties on Natural Gas according to Greek Law 2960/2001 (National 
Customs Code), in conjunction with Greek Law 2093/1992 and Council Regulation (EEC) 
No. 2658/87, as it is in force, as well as Council Directive No. 2003/96/EC, shall be applicable to 
any part of the Project or any Project Activities at the stage of its transportation via the Greek 
Territory.  For products that are subject to excise duties that are released for consumption in Greece 
or are received by other Member States where they have been released for consumption in order to 
be used at the stage of construction, operation or maintenance, the relevant excise duties shall be 
chargeable according to applicable Greek Law (including European Union law effective in the 
Hellenic Republic). 

14. FOREIGN CURRENCY 

14.1 The State confirms that, as at the Effective Date, the Project Participants have the right under Greek 
Law, inter alia: 

(a) to bring into, hold or take out of Greek Territory foreign currency and to open, maintain and 
operate, without restriction, foreign currency bank and other accounts in Greek Territory; 

(b) to open, maintain and operate local currency bank and other accounts in Greek Territory; 

(c) to exchange any currency at market rates or at official rates which are set at non-market 
rates; 

(d) to purchase and/or convert local currency with and/or into foreign currency; 

(e) to transfer, hold and retain foreign currency outside Greek Territory; 

(f) to be exempt from all mandatory conversions, if any, of foreign currency into local currency 
or any other currency; 

(g) 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; 

(h) to pay Contractors (whether local or foreign), directly or indirectly, in whole or in part, in 
foreign currency, for their goods, works, technology or services supplied to the Project; and 

(i) to make any payments provided for under any Project Agreement or Implementation 
Contract in foreign currency, 

and the State shall ensure that the Project Participants shall at all times after the Effective Date have 
such rights under Greek Law with respect to the Project Activities. 

14.2 The State shall take all steps and measures required to ensure that it and each other State Component 
has available to it at all times sufficient Convertible Currency and effective means of payment to 
transfer to the relevant Person full value at the relevant time. 

IMPLEMENTATION 

15. REPRESENTATIVES 

15.1 State Representative 

(a) The State shall appoint within 30 Business Days of the Signing Date its representative for all matters 
arising in connection with this Agreement and who shall be authorised to give notices to and 
otherwise communicate with the Project Investor on behalf of the State (the State Representative).  
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The Parties acknowledge that the State shall have the right, upon reasonable notice to the Project 
Investor, to substitute the State Representative. 

(b) The Project Investor shall be entitled to rely upon the communications, actions, information and 
submissions of the State Representative as being the communications, actions, information and 
submissions of the State. 

15.2 Project Investor Representatives 

(a) The Project Investor shall appoint within 30 Business Days of the Signing Date one or more 
representatives, committees, or other organisational or functional bodies by or through whom the 
Project Investor may act with the intention of facilitating the method and manner of the Project 
Investor's timely and efficient exercise of its rights and/or performance of its obligations under this 
Agreement (the Project Investor Representative(s)). 

(b) Upon the appointment of the Project Investor Representative(s), the State shall be entitled to rely 
upon the communications, actions, information and submissions of a Project Investor Representative 
in respect of that Project Investor Representative's notified area of authority as being the 
communications, actions, information and submissions of the Project Investor.  The Parties further 
acknowledge that the Project Investor shall have the right, upon reasonable notice to the State, to 
remove, substitute or discontinue the use of one or more Project Investor Representative(s), provided 
that there shall always be at least one Project Investor Representative. 

16. AUTHORITY PERMISSIONS 

16.1 Upon the request of any Project Participant in relation to a specific Authority Permission or a 
specific Project Activity, the State shall promptly provide written detailed descriptions of all the 
documentation or other information required to be submitted in order to obtain that specific 
Authority Permission or those Authority Permissions associated with that specific Project Activity 
(as the case may be). 

16.2 The State shall: 

(a) on a priority basis within the relevant timeframe prescribed by Greek Law (or, where no 
such time period is prescribed, within 60 days of the submission of the relevant application); 
and 

(b) subject to the relevant Project Participant's application satisfying the mandatory 
requirements to be fulfilled in order for the Authority Permission to be granted (including 
the payment of any mandatory fees and charges associated with the provision of that 
Authority Permission),  

provide each Authority Permission necessary as a mandatory requirement of Greek Law or 
appropriate in the reasonable opinion of the Project Investor to enable it and all other Project 
Participants to carry out the Project Activities in a timely, secure and efficient manner and/or to 
exercise their rights and fulfil their obligations in accordance with this Agreement and the Project 
Agreements.   

16.3 The State's obligations under Clause 16.2 apply with respect to all Authority Permissions, including 
in relation to: 

(a) customs clearances; 

(b) import and export licences; 
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(c) visas, labour permits and residence permits; 

(d) rights and licences, in accordance with relevant Greek Law, to operate communication and 
telemetry facilities (including the dedication of a sufficient number of exclusive radio and 
telecommunication frequencies as requested by the Project Investor to allow the uniform and 
efficient operation of the Pipeline System within and outside Greek Territory) for the secure 
and efficient conduct of Project Activities; 

(e) rights to establish such branches, Permanent Establishments, Affiliates, subsidiaries, offices 
and other forms of business or presence in Greek Territory as may be reasonably necessary 
in the opinion of any Project Participant to properly conduct the Project Activities, including 
the right to lease or, where appropriate, purchase or acquire any real or personal property 
required for Project Activities or to administer the businesses or interests in the Project; 

(f) rights to operate vehicles and other mechanical equipment, and in accordance with relevant 
Greek Law (including European Union law effective in the Hellenic Republic), the right to 
operate aircraft, ships and other watercraft in Greek Territory; 

(g) environmental and safety approvals; 

(h) approvals for the construction and operation of the Greek Facilities; 

(i) any crossing of any existing infrastructure or regulated geographic features by any part of 
the Greek Facilities, including any roads, railways or rivers; 

(j) the implementation of the Public Access Road Works; 

(k) the temporary relocation of any existing infrastructure or regulated geographic feature, 
including any roads, railways or rivers, for the purpose of undertaking any Project Activities 
in Greek Territory; 

(l) waste management permits, including in relation to the handling of contaminated soil and 
materials and the creation of disposal facilities where no, or insufficient, land fill capacity is 
available in the relevant area; and 

(m) water use (including in relation to water withdrawal and the lowering of ground water) and 
wastewater treatment permits. 

16.4 Subject to Clause 3.3 and the relevant domestic legislation, the State shall, or shall procure that the 
relevant State Authority shall at the request of a Project Participant and to the extent reasonably 
practicable, seek to combine multiple Authority Permissions into a single Authority Permission 
where such multiple Authority Permissions relate to the same or similar subject matter. 

16.5 With the exception of permits referring to environmental protection legislation, the Espoo 
Convention and subject to Clause 3.3, in the event that a Project Participant has complied with the 
mandatory requirements provided by Greek Law in making its application for any Authority 
Permission, and the competent State Authority has not responded to that Project Participant within 
the period referred to Clause 16.2, the application of that Project Participant shall be deemed to be 
approved and the competent State Authority shall have no power to review that deemed approval 
other than on the basis of fraud, immediate safety concerns, national security or compelling 
(epitaktiko) public interest. 

16.6 With the exception of permits referring to environmental protection legislation and subject to Clause 
3.3, where a State Authority has provided an opinion or ruling in respect of the procedure for the 



678

Intergovernmental Agreements and Host Government Agreements on Oil and Gas Pipelines -A Comparison- | 2015

 34

approval of the environmental terms for the Project, that State Authority shall not be required to 
provide an opinion on subsequent Authority Permissions or permitting stages on similar issues. 

16.7 Archaeological Authority Permissions 

(a) In any case where, by operation of Greek Law or by decision of any State Authority, there is 
a requirement in connection with the Project for the issuance of a decision by the Central 
Archaeological Council on how to deal with antiquities found during the works for the 
implementation of the Project, such decision shall be issued by the Central Archaeological 
Council and notified by the Central Archaeological Authority within two months of the 
application of the Project Investor for that decision. 

(b) In derogation from Greek Law 4072/2012, the Project Investor shall enter into: 

(i) a memorandum of understanding, in the form set out in Schedule 5, with the 
Ministry of Culture in respect of the overall approach to be taken in respect of those 
archaeological works that may be required as a result of the Project (the Ministry 
MoU). It is intended that this memorandum of understanding shall be signed by the 
parties to it after the issuance of the installation permit of the Greek Facilities but 
before the commencement of the construction of the Greek Facilities; and 

(ii) special memoranda of understanding with each Ephorate in respect of those 
archaeological works that, as a result of the Project, may be required in that 
Ephorate's jurisdiction (each, an Ephorate MoU).  Each Ephorate MoU shall be in 
substantially the same form as that set out in Schedule 4. 

(c) If, for the purpose of the Project, trial excavations in respect of archaeological works are 
required either as part of the environmental terms approval for the Project or as a 
requirement of any competent archaeological State Authority, the competent local Ephorate 
shall agree with the Project Investor the time, location, budget and nature of those trial 
excavations such that the Project Investor will be able to commence those trial excavations 
under the supervision of the competent Regional Services of the General Secretariat of the 
Ministry of Education, Religious Affairs, Culture and Sports within 45 days of its relevant 
application. 

16.8 Crossing Consents  

(a) The State shall facilitate the conclusion and granting of all Crossing Consents to the Project 
Investor required or desirable for the performance of the Project Activities.  The State's 
facilitation shall include assistance:  

(i) during the design phase of the Project, if the Project Investor applies to the relevant 
owner or operator in order to establish that Crossing Consent; and 

(ii) during the construction phase of the Project, if the construction Contractor proposes 
a detailed crossing design for approval and submits it to the owner or operator of the 
existing infrastructure in order to obtain the relevant Crossing Consent. 

(b) By way of deviation from any existing provisions of Greek Law on the crossing of existing 
infrastructure, the approval from the company, State Component or Independent Authority 
which owns or operates any existing infrastructure (including any pipeline, cable, road, 
network or railway) in relation to Crossing Consents shall be granted within a 30 day period, 
provided that the reasonable technical requirements of the relevant company, State 
Component or Independent Authority are met. 
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(c) In relation to Greek Law 2971/2001, and notwithstanding the foregoing provisions of this 
Clause 16.8, the crossing of all rivers and riverbanks, as well as any riparian zone, required 
or desirable for the performance of the Project Activities shall be permitted by way of a 
single crossing permit provided by the competent State Authority.  Any procedures provided 
for under Greek Law 2971/2001 in relation to crossing and/or granting of riparian zones 
shall have a maximum duration of one month. 

16.9 Re-routing of the Greek Facilities 

If for any reason it becomes necessary to alter the route of the Greek Facilities (including the route of 
the pipeline or the location of any above ground facilities), the State shall use its best endeavours to 
expedite the granting or amendment of all Authority Permissions affected by that alteration so as to 
maintain the Project's delivery schedule.  

17. CHANGE OF LAW 

17.1 Changes of Law that lead to Loss or Damage 

(a) If any Change of Law has the effect of impairing, conflicting or interfering with the implementation 
of the Project, or limiting, abridging or adversely affecting the value of the Project or any of the 
rights, indemnifications or protections granted or arising under this Agreement or any Project 
Agreement or of directly imposing any other Loss or Damage on the Project Investor, the Project 
Investor shall, within one year of the date when it could with reasonable diligence have become 
aware of the effect of the Change of Law upon the Project, give notice thereof in writing to the State. 

(b) Without prejudice to Clause 17.5, the State shall compensate the Project Investor for the Loss or 
Damage it incurs as a result of the Change of Law.  Such compensation shall, if the relevant Project 
Investor so requires, be paid in the Convertible Currency nominated by the Project Investor and shall 
take the form of: 

(i) to the extent that the Change of Law imposes any Loss or Damage that requires Capital 
Expenditure, the State shall compensate that Loss or Damage to the Project Investor 
promptly following the Project Investor's written demand for the same; and 

(ii) to the extent that the Change of Law imposes any Loss or Damage that does not require 
Capital Expenditure, the State shall reimburse the Project Investor a financial sum that 
compensates the Project Investor against the Loss or Damage either, at the Project Investor's 
election: 

(A) immediately as a lump sum, if the Project Investor is able to calculate on a 
reasonable basis the Loss or Damage incurred or likely to be incurred by the Project 
Investor during the life of the Project and provide reasonable evidence of the basis 
of such calculation to the State; 

(B) in the form of advance annual payments to the Project Investor during the remaining 
life of the Project, with the amount of such payments to be adjusted yearly to reflect 
the actual Loss or Damage caused by the Change of Law; or 

(C) on an ongoing basis promptly as and when such Loss or Damage is incurred. 

17.2 Changes of Law that lead to Savings 

If, as a result of any Change of Law, the Project Investor is able to realise Savings in connection with 
the Project, and the Project Investor in fact realises such Savings, then the Project Investor shall, if 
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so requested in writing by the State (such request to be made no later than one year after the State 
could, with reasonable diligence, have become aware of the effect of the relevant Change of Law), 
compensate the State for one-half of the amount of such Savings.  Such compensation shall, if the 
State so requires, be paid in Convertible Currency and shall, at the option of the Project Investor, 
take the form of: 

(a) reimbursement to the State of one-half of the Savings realised by the Project Investor as a 
result of the Change of Law, promptly as and when such Savings are realised; or 

(b) reimbursement to the State of one-half of the Savings realised by the Project Investor as a 
result of the Change of Law, in the form of equal annual payments to the State during the 
remaining expected life of the Project.  In this case, such payments shall bear interest at the 
Agreed Interest Rate.  Such interest shall accrue from the date(s) when the relevant Savings 
are realised by the Project Investor to the date(s) when payments are made to the State. 

17.3 Thresholds for Change of Law compensation 

(a) Neither Party shall have any obligation to the other Party to pay compensation pursuant to Clause 
17.1 or 17.2 (as applicable) in any calendar Year unless the aggregate Loss or Damage or (as 
applicable) Savings resulting from all Changes of Law that have occurred during that calendar Year 
exceeds €250,000. 

(b) If in a calendar Year Changes of Law give rise to claims that in aggregate exceed €250,000, the 
Party that is obliged to pay compensation pursuant to Clause 17.1 or 17.2 (as applicable) shall pay 
that compensation in full and, for the avoidance of doubt, that compensation will not be subject to 
any reduction to account for the €250,000 claiming threshold. 

17.4 Application to changes to the Tax Law of the State 

Without prejudice to Clause 17.5, the Parties agree and acknowledge that Clauses 17.1, 17.2 and 
17.3 are not intended to apply to changes to the Tax Law of the State, other than with respect to any 
change of Tax Law that constitutes a Discriminatory Change of Law. 

17.5 No Discriminatory Change of Law 

The State shall not implement or bring into effect any Discriminatory Change of Law. 

18. EXPROPRIATION 

18.1 No Investment owned or enjoyed, directly or indirectly, by any Project Participant in relation to the 
Project shall be Expropriated except where such Expropriation is: 

(a) for a purpose which is a public purpose; 

(b) not discriminatory; 

(c) carried out under due process of law; and 

(d) accompanied by the payment of prompt, adequate and effective compensation that is no less 
than that provided for in this Clause 18. 

18.2 Subject to Clause 18.3, the compensation payable to each Project Participant (other than Shippers in 
their capacities as Shippers) upon an Expropriation of an Investment of that Project Participant shall 
be no less than the Fair Market Value of the Investment expropriated as calculated at the time 
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immediately before the Expropriation or impending Expropriation became known in such a way as 
to affect the value of the Investment. 

18.3 The compensation payable to the Project Investor upon the Expropriation of substantially the whole 
of the Project Investor's Investment in Greek Territory shall in no case be lower than the sum of: 

(a) all of the amounts payable by the Project Investor under any Implementation Contract, 
including those Implementation Contracts with the Lenders; 

(b) all of the equity or subordinated debt invested in the Project Investor by any Person holding 
any form of direct or indirect equity or other ownership interest in the Project Investor to the 
extent that that equity or subordinated debt has not been returned to those Persons; 

(c) a sum equal to the net present value of the anticipated return on equity that would have been 
realised by those Persons holding any form of direct or indirect equity or other ownership 
interest in the Project Investor had the Expropriation not occurred; and 

(d) those other Losses or Damages directly arising out of the Expropriation. 

18.4 If an Expropriation by the State or any State Entity which directly or indirectly causes any Shipper 
(in its capacity as a Shipper) to suffer any Loss or Damage, the State shall pay to that Shipper 
compensation in the amount that fully compensates the Shipper for all such Loss or Damage. 

18.5 Compensation under this  Clause 18 shall, at the request of the relevant Project Participant, be 
expressed in, and payable in, the Convertible Currency nominated by the relevant Project 
Participant.  Notwithstanding Clause 28.5, compensation shall also include interest at the Agreed 
Interest Rate, calculated on a daily basis and compounded every six months, from the date of 
Expropriation until the date of payment. 

18.6 Any dispute in respect of this Clause may be submitted by the relevant Project Participants (or any of 
them) for resolution pursuant to Clause 24 (which Clause shall for the purposes of disputes in respect 
of this Clause be read as if every reference to "Party" were a reference to "Project Participant").  For 
the avoidance of doubt, articles 26(3)(b)(i) and (c) of the Energy Charter Treaty shall not, as between 
the Parties and Project Participants, apply in respect of any such dispute. 

19. FOREIGN CAPITAL PROTECTION 

19.1 The State confirms that the Project shall benefit from the Foreign Capital Protection Law. 

19.2 At the same time that this Agreement is ratified by the Greek Parliament, the State shall ensure that, 
pursuant to article 3 of the Foreign Capital Protection Law, a presidential decree is adopted which 
confirms that the Project shall benefit from the Foreign Capital Protection Law. 

19.3 The benefits and protections afforded to the Project pursuant to the Foreign Capital Protection Law 
shall be in addition to, and shall not limit in any way, the benefits and protections available to the 
Project Participants under this Agreement, the Energy Charter Treaty, any bilateral investment treaty 
or otherwise. 

20. PROJECT SPECIFIC EXEMPTIONS AND AMENDMENTS 

On and from the Effective Date and without prejudice to Clause 3.2, the exemptions from and 
amendments to Greek Law set out in Schedule 6 shall come into force as part of Greek Law for the 
purposes of the Project only. 



682

Intergovernmental Agreements and Host Government Agreements on Oil and Gas Pipelines -A Comparison- | 2015

 38

21. FORCE MAJEURE 

21.1 Non-performance or delays in performance on the part of either Party with respect to any obligation 
or any part thereof under this Agreement, other than an obligation to pay money, shall be suspended 
to the extent that it is caused or occasioned by Force Majeure. 

21.2 Force Majeure with respect to a Party shall be limited to the following events only: 

(a) natural disasters (earthquakes, landslides, cyclones, floods, fires, lightning, tidal waves, 
volcanic eruptions and other similar natural events or occurrences); 

(b) epidemics, blockades, acts of public enemies, acts of trespass, sabotage, insurrection, acts of 
terrorism, riots and disobedience;  

(c) civil wars and wars (whether declared or not) between sovereign states; 

(d) international embargoes against sovereign states;  

(e) the closing of any harbours, docks or canals;  

(f) the imposition of any rationing, allocation or similar controls;  

(g) nuclear, chemical or biological contamination; 

(h) pressure waves caused by devices travelling at supersonic speeds;  

(i) strikes or other labour disputes which are not limited to the employees of the affected Party 
and/or its Related Persons; 

(j) the inability to obtain necessary goods, materials, services or technology; and 

(k) the inability to obtain or maintain any necessary means of transportation. 

and, in every case, the specified circumstance and any resulting effects preventing the performance 
of the Project Activities by the Party or that Party's obligations, or any part thereof, shall not be 
treated as Force Majeure unless: 

(i) they are beyond its reasonable control; and 

(ii) those circumstances were not caused or contributed to by its negligence or the negligence of 
one of its Related Persons or by its (or one of its Related Person's) breach of this Agreement 
or any other Project Agreement. 

For the purposes of this Clause 21.2, a Party's "Related Persons" are: 

(A) in the case of the State, any other State Component; and 

(B) in the case of the Project Investor, any other Project Participant. 

21.3 No provision of any Greek Law shall act to provide either Party with any greater relief or excuse 
from its liabilities and/or obligations in connection with this Agreement in any circumstance which 
is outside the control of that Party than the relief or excuse from its liabilities and/or obligations that 
is provided under this Agreement. 
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22. INSURANCE 

22.1 The Project Investor shall: 

(a) effect and maintain, or cause to be effected and maintained, insurances with respect to the 
Project Activities in such amounts and in respect of such risks, in accordance with the 
internationally accepted standards and business practices of the Natural Gas pipeline 
industry.  Such insurances may include duly certified self-insurance and may be obtained 
outside the Hellenic Republic; and 

(b) inform the State of such insurances and shall, upon the request of the State, provide the State 
with copies of certificates of insurance and other statements from brokers or underwriters 
confirming any such insurance. 

22.2 Other than with respect to insurances which are mandatory under Greek Law, the Project Investor 
shall not be in breach of its obligations under Clause 22.1(a) if it has failed to effect or maintain or 
cause to be effected or maintained any insurances as a result of: 

(a) those insurances not being available in the worldwide insurance market with insurers having 
a credit rating of at least A minus with Standard & Poor or equivalent with Moody’s or 
Fitch; 

(b) the premiums with respect to those insurances being substantially uneconomic in the context 
of the Project having regard to the risks being covered and/or the terms and conditions of the 
relevant insurance policy, including any exclusions or deductibles; or 

(c) those insurances no longer being effected or maintained for projects similar to the Project or 
activities similar to the Project Activities. 

22.3 The insurances effected and maintained in accordance with this Clause must provide that the insurer 
shall not have any right of subrogation to any claim of the Project Investor against the State for Loss 
or Damage to the extent based on any contractual right under this Agreement or in reliance on any 
legal right otherwise established by this Agreement.  

DISPUTE RESOLUTION 

23. WAIVER OF IMMUNITY 

To the fullest extent permitted by Greek Law, on its own behalf and on behalf of each other State 
Component, the State irrevocably and unconditionally: 

(a) submits to the jurisdiction of the Greek courts and any other competent courts of any other 
jurisdiction in relation to the recognition of any judgment or order of the Greek courts and 
any other competent courts of any other jurisdiction in support of any arbitration in relation 
to any Dispute and in relation to the recognition of any arbitral award and waives and agrees 
not to claim any sovereign or other immunity from the jurisdiction of the Greek courts or the 
competent courts of any other jurisdiction in relation to the recognition of any such 
judgment or court order or arbitral award and agrees to ensure that no such claim is made on 
its behalf; 

(b) consents to the enforcement of any order or judgment in support of arbitration or any award 
made or given in connection with any Dispute and the giving of any relief in the Greek 
courts and any other competent courts of any other jurisdiction whether before or after final 
arbitral award including: 
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(i) relief by way of interim or final injunction or order for specific performance or 
recovery of any property other than Excepted Property; 

(ii) attachment of its assets other than Excepted Property; and 

(iii) enforcement or execution against any property, revenues or other assets (irrespective 
of their use or intended use) other than Excepted Property; and 

(c) waives and agrees not to claim any sovereign or other immunity from the jurisdiction of the 
Greek courts or any competent courts of any other jurisdiction in relation to such 
enforcement and the giving of such relief (including to the extent that such immunity may be 
attributed to it), and agrees to ensure that no such claim is made on its behalf. 

24. DISPUTE SETTLEMENT 

24.1 Any dispute (excluding a Taxation Dispute, but including a dispute as to whether a dispute is a 
Taxation Dispute) arising under this Agreement, or in any way connected with this Agreement 
(including this Agreement's establishment and any questions regarding arbitrability or the existence, 
validity, interpretation, performance, breach or termination of this Agreement, or the consequences 
of its nullity, or any dispute relating to any non-contractual obligations arising out of or in 
connection with this Agreement), or any dispute (excluding a Taxation Dispute, but including a 
dispute as to whether a dispute is a Taxation Dispute) arising from Project Activities (a Dispute) 
shall, subject to Clause 24.2, be finally settled by arbitration pursuant to Clauses 24.3 to 24.8 
(inclusive) to the exclusion of any other remedy or dispute resolution forum.  Each of the Parties 
hereby gives its unconditional consent to any such submission to arbitration. 

24.2 Without prejudice to any injunctive or interlocutory relief which may be available to the Parties, 
prior to initiating any arbitration pursuant to Clause 24.3: 

(a) the Party raising the Dispute shall first serve a written notification of the Dispute to the other 
Party, such notice to briefly describe the nature and circumstances of the Dispute; 

(b) the Parties shall take reasonable measures to resolve the Dispute amicably; and 

(c) a Party shall only be entitled to refer the Dispute to arbitration pursuant to this Clause 24 if 
the Parties have not reached an amicable agreement after one month of the date of the notice 
referred to in Clause 24.2(a). 

24.3 The Party initiating arbitration pursuant to this Clause 24.3shall submit the Dispute, at its option, to: 

(a) the International Centre for Settlement of Investment Disputes, established pursuant to the 
Convention on the Settlement of Investment Disputes between States and Nationals of other 
States opened for signature at Washington, 18 March 1965 (hereinafter referred to as the 
ICSID Convention) for the Disputes that are in its jurisdiction pursuant to article 25 of the 
ICSID Convention; or 

(b) an arbitral tribunal established under the Rules of Arbitration of the International Chamber 
of Commerce in force on the date of the Dispute, 

which choice shall be final and binding on the other Party. 

24.4 The number of arbitrators shall be three.  Without prejudice to the default powers of any relevant 
arbitral institution to constitute a tribunal, the tribunal shall be constituted as follows: 
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(a) each Party shall nominate an arbitrator for appointment; 

(b) the third arbitrator, who shall act as a chairman of the tribunal, shall be chosen by the two 
arbitrators appointed by or on behalf of the Parties.  The chairman of the tribunal shall be of 
a nationality other than the nationality of the Parties; 

(c) if within 30 days from the end of the one month period after which the Party submitted the 
Dispute to arbitration, either Party has failed to appoint an arbitrator, or the two party 
appointed arbitrators have failed to select the third arbitrator within 30 days after both 
arbitrators have been appointed, the President of the International Chamber of Commerce 
shall appoint such arbitrator or arbitrators as have not been appointed. 

24.5 If ICSID jurisdiction is unavailable or denied for resolution of any Dispute (including by reason of 
the State's withdrawal from or reservation to the ICSID Convention), the Party initiating arbitration 
shall be entitled to submit the Dispute to arbitration in accordance with Clause 24.3(b). 

24.6 The language of the arbitration shall be English. 

24.7 The tribunal shall have the power to order any interim or conservatory measures it deems 
appropriate.  Upon being rendered, the tribunal's award shall be final and binding upon the Parties 
and the Parties undertake to comply voluntarily with its terms without delay. 

24.8 Unless the Parties agree otherwise in writing, the Parties agree that the seat of any arbitration held 
pursuant to this Clause shall be Vienna and that all hearings shall be held in that city. 

Taxation Disputes 

24.9 Subject to Clause 24.11, all Taxation Disputes shall be resolved by the Greek Tax Administration 
and/or the Greek courts in accordance with applicable Greek Law (the Taxation Dispute Resolution 
Process).  

24.10 If: 

(a) a Project Participant challenges or appeals, or intends to challenge or appeal, any tax audit, 
tax assessment notice, tax payment or similar act, finding or determination by a State 
Component or Local Authority in respect of Taxes and, pursuant to the Taxation Dispute 
Resolution Process, that Project Participant is required to make payment of 50 per cent. of 
the amount that is the subject of the challenge or appeal or any other amount required by 
Greek Law (including as precondition to that challenge or appeal being considered), that 
Project Participant's obligation to pay shall, subject to Clause 24.11(b), be capped at an 
amount of €1,000,000.  Provided that Project Participant has (subject to that cap) made the 
relevant payment, the relevant State Component, Local Authority or competent court shall 
hear and consider the appeal or challenge in accordance with applicable Greek Law; 

(b) at any time after the Signing Date no requirement to make payment of the entire or part of 
the amount that is the subject of a challenge or appeal (including as a precondition to that 
challenge or appeal being considered) exists under Greek Law, the Taxation Dispute 
Resolution Process for the purposes of this Agreement shall be automatically revised such 
that under the Taxation Dispute Resolution Process there shall be no requirement to make 
payment of an amount that is the subject of a challenge or appeal (including as precondition 
to that challenge or appeal being considered).  
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24.11 If a dispute exists as to whether a dispute is a Taxation Dispute or not, the relevant Project 
Participant may elect, as an interim measure, to concurrently comply with the Taxation Dispute 
Resolution Process, in which case (and notwithstanding any Greek Law to the contrary): 

(a) pending determination as to whether the dispute is a Taxation Dispute, no judgments, 
determinations or rulings will be made pursuant to that Taxation Dispute Resolution Process 
and, to the extent necessary, the relevant proceedings will be suspended immediately prior to 
the making or any such judgment, determination or ruling;  

(b) if the dispute is determined to be a Taxation Dispute, the Taxation Dispute Resolution 
Process shall continue provided that, notwithstanding the cap referred to in Clause 24.10(a), 
the relevant Project Participant shall, as a precondition to such continuance, be required to 
pay within 15 Business Days of that determination 50 per cent. of the amount that is the 
subject of the challenge or appeal or any other amount required by Greek Law.  If the 
relevant Project Participant fails to pay the full amount within 15 Business Days, it shall be 
deemed to have withdrawn its challenge or appeal and the amount that was the subject of the 
challenge or appeal shall become immediately due and payable in accordance with Greek 
Law; or 

(c) if the dispute is determined to be a Dispute:  

(i) the Taxation Dispute Resolution Process shall be abandoned;  

(ii) any amounts paid by the relevant Project Participant pursuant to the Taxation 
Dispute Resolution Process which were the subject of the challenge or appeal shall 
be returned by the relevant State Component or Local Authority to the relevant 
Project Participant within 15 Business Days of that determination; and 

(iii) the Dispute shall be finally settled by arbitration pursuant to Clauses 24.3 to 24.8 
(inclusive) to the exclusion of any other remedy or dispute resolution forum. 

24.12 For the avoidance of doubt and notwithstanding any Greek Law to the contrary, the determination of 
any Dispute shall prevail over any judgment, determination or ruling made pursuant to the Taxation 
Dispute Resolution Process. 

Valid and enforceable 

24.13 The provisions of this Clause shall be valid and enforceable notwithstanding the illegality, invalidity, 
or unenforceability of any other provisions of this Agreement. 

25. GOVERNING LAW OF THIS AGREEMENT 

This Agreement, including Clause 24, and any non-contractual rights and obligations arising out of 
or in connection with it are governed by Greek law as it exists at the Signing Date. 

FINAL PROVISIONS 

26. NATURE OF THIS AGREEMENT 

This Agreement shall at all times have a dual nature, being both part of Greek Law (including as the 
implementing law of the Intergovernmental Agreement) and a private contract between the Project 
Investor and the State. 
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27. AMENDMENTS TO THIS AGREEMENT 

27.1 No variations or amendments of this Agreement shall be binding on the Parties unless: 

(a) for the purpose of this Agreement being both part of Greek Law (including as the 
implementing law of the Intergovernmental Agreement) and a private contract, that variation 
or amendment is: 

(i) set out in writing and expressed to vary or amend this Agreement; 

(ii) signed by the authorised representatives of each of the Parties; and 

(b) in addition to the requirements set out in Clause 27.1(a), for the purpose of this Agreement 
forming part of Greek Law (including as the implementing law of the Intergovernmental 
Agreement), that variation or amendment is, to the extent required under the 
Intergovernmental Agreement, agreed under the Intergovernmental Agreement and approved 
by way of an enacting law of the State's Parliament. 

27.2 The State shall not amend, rescind, declare invalid or unenforceable, or otherwise seek to avoid or 
limit this Agreement as a fully effective part of Greek Law without the prior written consent of the 
Project Investor. 

27.3 If the Albanian HGA is at any time amended or the Project Investor enters into a New HGA: 

(a) the Project Investor shall promptly notify the State of that amendment or New HGA, such 
notification to include a copy of the amendment or New HGA; and 

(b) to the extent that any amendment to the Albanian HGA or New HGA, when taken with the 
whole of the Albanian HGA or that New HGA, provides to that host state a material 
advantage that is not available to the State under this Agreement: 

(i) the Parties shall seek to determine an appropriate amendment to this Agreement that 
will provide that material advantage to the State; and 

(ii) if the Parties have failed to agree such an amendment within 90 days of commencing 
discussions, either Party may refer to the matter to arbitration in accordance with 
Clause 24.3 and the arbitral tribunal shall have the power to determine the terms of 
such amendment. 

28. CONDITIONS RELATING TO PAYMENTS 

28.1 Any award or claim for payment under this Agreement shall be paid by the relevant Party on or 
before 30 days after receipt of the related award or undisputed claim for payment or on such later 
date as may be prescribed by Tax Law procedures associated with any Taxation Dispute Resolution 
Process. 

28.2 All monetary compensation payable by a Party to the other Party under or in connection with this 
Agreement shall, if the recipient Party so requires, be paid in the Convertible Currency nominated by 
the recipient Party. 

28.3 Payments by the Project Investor 

(a) Subject to Clauses 28.3(b) and 28.3(c), except where a deduction or withholding must be made 
pursuant to any applicable law, any payment to be made by the Project Investor under or in 
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connection with this Agreement will be made clear of and without any deduction for or on account 
of any set off, counterclaims, deductions or withholdings of any nature whatsoever and by 
whomsoever imposed. 

(b) If any form of deduction or withholding from any payment must be made due to any law other than 
Greek Law, the Project Investor shall pay that additional amount which is necessary to ensure that 
the State receives a net amount equal to the full amount that would have been received if the 
payment had been made without that deduction or withholding. 

(c) Without prejudice to any other claim that may be available to the Project Investor pursuant to or in 
connection with this Agreement, the Project Investor shall have the right to set off any amounts 
(including any amount attributable to any Tax) due and payable by any State Component (other than 
a State Entity) to the Project Investor under or in connection with this Agreement or the Project 
Activities against any amounts (including any amount attributable to any Tax) due and payable by 
the Project Investor to any State Component (other than a State Entity) under or in connection with 
this Agreement or the Project Activities. 

28.4 Payments by the State 

(a) Subject to Clauses 28.4(b) and 28.4(c), except where a deduction or withholding must be made 
pursuant to any applicable law, any payment to be made by the State under or in connection with this 
Agreement will be made clear of and without any deduction for or on account of any present or 
future Taxes, levies, imposts, duties, charges, fees, set off, counterclaims, deductions or 
withholdings of any nature whatsoever and by whomsoever imposed. 

(b) If any form of deduction or withholding from any payment must be made due to any law (including 
Greek Law) or if any amount paid (including any payment of interest) is subject to any Tax, 
including stamp duty (irrespective of the legal classification of such payment) the State shall pay that 
additional amount which is necessary to ensure that the recipient of that payment receives and is 
entitled to retain a net amount equal to the full amount that would have been received and which it 
would have been entitled to retain if the payment had been made without that deduction or 
withholding and was not subject to any Tax. 

(c) Without prejudice to any other claim that may be available to the State pursuant to or in connection 
with this Agreement, the State shall have the right to deduct any amounts (including any amount 
attributable to any Tax) previously assessed and notified to the Project Investor in accordance with 
Greek Law and which are due and payable by any Project Participant to any State Component (other 
than a State Entity) under or in connection with this Agreement or the Project Activities from any 
amounts (including any amount attributable to any Tax) due and payable by the State to the Project 
Investor under or in connection with this Agreement or the Project Activities. 

28.5 Agreed Interest Rate 

If any Party fails to pay any amount due and payable by it under the Agreement or under any 
judgment or award in connection with this Agreement, that Party shall, in addition to such amount, 
be liable to pay to the Party to whom the same was due, interest (calculated on a daily basis and 
compounded every six months) on such overdue amount from the date due until the date of actual 
payment, after as well as before judgment or award, at the Agreed Interest Rate. 

29. EXPIRY AND TERMINATION 

29.1 Without prejudice to Clauses 2.5 and 30, this Agreement shall have a term beginning on the 
Effective Date and expiring on the earlier of: (a) the Twenty-Five Year COD Date and (b) the date 
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on which the Project Investor permanently ceases to carry out the Project Activities (as notified by 
the Project Investor to the State) unless terminated earlier in accordance with this Clause 29. 

29.2 If:  

(a) pursuant to article 12 of the Intergovernmental Agreement, a party withdraws from the 
Intergovernmental Agreement as a result of:  

(i) the Pipeline System not being selected by the Shah Deniz consortium to transport 
natural gas from the Caspian Region to Europe; and  

(ii) the Project Investor failing to identify, in agreement with the parties to the 
Intergovernmental Agreement, an alternative source of supply within the time period 
referred to in article 12 of the Intergovernmental Agreement,  

either Party may immediately terminate this Agreement by providing notice of the same to 
the other Party; or 

(b) the Project Investor has not taken steps to commence the construction phase of the Project 
by not later than 48 months after the Effective Date, the State shall have the right to give 
written notice to the Project Investor of the termination of this Agreement.  Such termination 
shall become effective 60 days after actual receipt by the Project Investor of the termination 
notice unless within that 60 day period the Project Investor provides evidence of taking steps 
toward an imminent commencement of the construction phase of the Project.   The State's 
right to terminate pursuant to this Clause 29.2(b) shall, unless exercised at an earlier time, 
expire upon the Project Investor providing evidence of taking steps toward an imminent 
commencement of the construction phase of the Project.  In addition, the above-referenced 
48 month period shall be extended if and to the extent of any delays caused by: 

(i) the failure or refusal of any State Component to perform any of its obligations under 
this Agreement or any other Project Agreement; or 

(ii) any Force Majeure affecting the Project Investor; or 

(c) an Abandonment occurs: 

(i) the State shall have the right to give written notice to the Project Investor requesting 
the Project Investor to recommence the Project Activities within six months of 
receiving the State's notice; 

(ii) if the Project Investor fails to recommence the Project Activities within six months 
of receiving the State's notice, the State shall have the right to give written notice to 
the Project Investor of the termination of this Agreement, provided that if the Project 
Investor disputes either that an Abandonment has occurred or that it has failed to 
recommence the Project Activities, this Agreement shall continue in full force and 
effect pending the resolution of such matter in accordance with Clause 24.    

29.3 Termination or expiry of this Agreement shall be without prejudice to: 

(a) the rights of the Parties (including those Persons which are no longer Parties) and other 
Persons in connection with any accrued liability of the Parties as at the date of termination; 

(b) the full performance of all obligations under this Agreement which have accrued prior to 
termination; 
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(c) those rights and obligations which expressly or impliedly survive termination; and 

(d) the survival of all waivers and indemnities provided herein in favour of a Party (or former 
Party) or other Person. 

29.4 Subject to Clause 29.5, the State may terminate this Agreement if a Person, who in the State’s sole 
discretion, constitutes a danger to the State’s national security or international political interests 
becomes able to exercise control over the Project Investor. The State may not exercise this 
termination right in respect of any Person at any time after the date falling 90 days after receiving 
notice from the Project Investor of that person becoming able to exercise control.  For the purposes 
of this Clause 29.4 and Clause 29.5, control has the meaning attributed to it with reference to 
Council Regulation (EC) No. 139/2004.   

29.5 The Project Investor may notify the State in advance of any proposed transaction which might result 
in any Person acquiring control of the Project Investor and requesting the State to confirm whether 
or not the State believes a right to terminate this Agreement under Clause 29.4 would arise by reason 
of that transaction.  If, as at the date falling 30 days after the Project Investor’s notification, the State 
has not confirmed that it believes such a right would arise, then the State may not terminate this 
Agreement under Clause 29.4 on the grounds of the circumstances resulting from that transaction.  

29.6 This Clause 29 exhaustively sets out the circumstances in which this Agreement may be cancelled or 
terminated and neither Party shall have any other right (whether arising under Greek Law or 
otherwise) to seek or declare any cancellation or termination of this Agreement. 

30. FURTHER OPPORTUNITIES  

If at any time during the term of this Agreement, either Party considers that: 

(a) there may be further opportunities to exploit the Pipeline System, including with respect to 
alternative sources of Natural Gas; and/or 

(b) extending the term of this Agreement may provide material benefits in respect of promoting 
further investment in the Southern Gas Corridor, 

the relevant Party shall notify the other Party and they shall meet to discuss and negotiate, in good 
faith, amendments to this Agreement to support such objectives, including with a view to securing 
and maintaining ongoing stable, transparent and non-discriminatory conditions for the 
implementation and execution of the Project.  For the avoidance of doubt, nothing in this Clause 30 
shall oblige either Party to agree any amendment to this Agreement. 

31. SUCCESSORS AND PERMITTED ASSIGNEES 

31.1 Subject to relevant Greek and/or international legislation, the State agrees that the rights and benefits 
of the Project Investor under this Agreement include the right to transfer its rights under this 
Agreement in accordance with the provisions of this  Clause 31. 

31.2 Subject to Clause 31.4, any assignment or transfer of rights and/or obligations under this Agreement 
by the Project Investor shall require the prior notification of the Project Investor to the State and 
shall include the details of such transferred rights and/or obligations and the proposed recipient 
thereof, and if the Project Investor so elects, delivery to the State of an agreement duly executed by 
the Project Investor and the proposed recipient of such rights and/or obligations; provided, however, 
that the State shall have the right within 20 days of receipt of such notification to disapprove such 
assignment or transfer if the proposed assignee or transferee: 
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(a) poses a threat to the national security of the Hellenic Republic; 

(b) is an Entity incorporated or organised in a jurisdiction which is subject to European Union or 
United Nations sanctions; 

(c) (if the Project Investor intends to transfer its obligations under this Agreement) does not 
have the technical and/or financial capability to perform the Project Investor's obligations 
under this Agreement. 

31.3 Upon delivery of the form of agreement as contemplated by this Clause 31.2, the State shall 
promptly execute the agreement and return the same to the Project Investor. 

31.4 The State hereby consents to any assignment (by way of security) or grant of other security interests 
to the Lenders (or an Entity acting on behalf (including as agent or trustee) of the Lenders) of the 
benefit of, or rights under, this Agreement. 

31.5 Any purported assignment or transfer of the Project Investor's rights and/or obligations under this 
Agreement which is not made in compliance with this Clause 31 shall be void and have no effect. 

31.6 Any change in control of the Project Investor, within the meaning of article 65 of Greek Law 
4001/2011, shall be promptly notified by the Project Investor to both the State and to RAE in 
accordance with that law. 

32. DECOMMISSIONING 

Following the Project Investor's permanent cessation of the Project Activities, the Project Investor 
shall decommission the Project according to the terms of the decommissioning plan to be established 
as set out in the environmental and social impact assessment process (as may be amended from time 
to time) included in Schedule 2, unless the State agrees to have all rights in relation to the Greek 
Facilities transferred to it or its nominee.  The Project Investor shall have no obligations in relation 
to the decommissioning of the Project other than those provided for in this Clause 32. 

33. PROJECT FINANCING COOPERATION 

33.1 The State acknowledges that the Project Investor intends to finance the development of the Project 
on a limited or non-recourse project finance basis.  The State further acknowledges that such 
financing is fundamental to the successful implementation of the Project and that such financing will 
be in respect of the entire Project rather than any specific part of the Project.  Subject to the Project 
Investor reimbursing the State for any reasonably incurred legal fees in connection with the same, 
the State agrees to cooperate with the Project Investor in its pursuit of such limited or non-recourse 
project finance based debt or bond financing for the Project, such co-operation to include the 
following: 

(a) providing potential Lenders, Interest Holders and any or their respective Affiliates with such 
non-proprietary/non-secret data that is available to the State and is reasonably required by 
such Persons; 

(b) at financial closing, providing legal opinions, which may include customary qualifications, 
to the Project Investor, Lenders, Interest Holders and any or their respective Affiliates 
regarding such matters customary for a limited recourse debt or bond financings; 

(c) executing such other documents as are reasonably necessary or reasonably appropriate to 
extend directly to any and all applicable Lenders the representations, warranties, guarantees, 
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covenants, undertaking and obligations of the State as, and to the extent, set forth in this 
Agreement. 

33.2 The State acknowledges its willingness to enter into a direct agreement with the Lenders (or the 
agent or trustee of the Lenders) on terms to be agreed between the State and such Lenders those 
terms to be customary for a limited recourse debt or bond financing.  Such a direct agreement shall 
not impose any requirement on the State to guarantee, assume or provide any other form of surety 
for any part of the Project Investor's debt to the Lenders. 

33.3 The State shall use its best endeavours to ensure that any security granted by the Project Investor to 
the Lenders (or any agent or trustee of the Lenders) with respect to the Greek Facilities is perfected 
and fully enforceable by the Lenders in accordance with the terms upon which the security is 
granted. 

34. NOTICES 

34.1 A notice, approval, consent or other communication given under or in connection with this 
Agreement (in this Clause 34, a Notice): 

(a) must be in writing in the English language; 

(b) shall be delivered by hand, or by internationally recognised courier delivery service, or sent 
by facsimile transmission or email to the Party to which it is required or permitted to be 
given or made at such Party's address, facsimile number or email address specified below 
and marked for the attention of the person so specified, or at such other address, facsimile 
number or email address and/or marked for the attention of such other person as the relevant 
Party may from time to time specify by Notice given in accordance with this paragraph. 

34.2 Any notice or other document sent by email shall be sent as an email attaching the actual notice or 
other document in a non-editable PDF format.  No notice or other document shall be sent in the body 
of an email. 

34.3 The relevant details of each party at the date of this Agreement are: 

The State 

Address: The Ministry of Environment, Energy and Climate Change, 119 Messogion Ave., 101 92 
Athens, Greece, 

Facsimile: +30 210 69 69 608, 

E-mail: gg.eka@eka.ypeka.gr 

Attention: Prof. Konstantinos Mathioudakis, General Secretary for Energy and Climate Change 

 

or 

 

Address: The Ministry of Environment, Energy and Climate Change, General Secretariat for Energy 
and Climate Change, General Directorate for Energy, 119 Messogion Ave., 101 92 Athens, Greece, 

Facsimile: +30 210 69 69 034 
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Email: ZacharopoulosA@eka.ypeka.gr 

Attention: Mr. Athanasios Zacharopoulos, Deputy Head of Petroleum Policy Directorate 

The Project Investor 

Address: 2-4 Messogion Ave, 115 27, Athens, Greece 

Facsimile: +30 210 74 54 300 

Email: rikard.scoufias@tap-ag.com 

Attention: Rikard Scoufias, Country Manager Greece 

34.4 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 Clause 34.5. 

34.5 Subject to Clause 34.4, a Notice is deemed to be received: 

(a) in the case of a notice delivered 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; 

(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; and 

(d) if sent by email, upon the generation of a receipt notice by the recipient's server or, if such 
notice is not so generated, upon delivery to the recipient's server. 

34.6 A Notice received or deemed to be received in accordance with Clause 34.5 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. 

35. MISCELLANEOUS 

35.1 Nature of obligations 

The obligations undertaken by each Party under this Agreement shall be several, independent, 
absolute, irrevocable and unconditional, and shall each constitute an independent covenant of that 
Party, separately enforceable from all other obligations of that Party under this Agreement and the 
obligations of any State Component or Project Participant under the Project Agreements, without 
regard to the non-performance, invalidity or unenforceability of any of those other obligations. 

35.2 Liability with Respect to Third Parties 

Subject to Clause 35.4, nothing in this Agreement shall: 
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(a) create any rights or liabilities, whether contractual or under Greek Law, pursuant to which 
any third party (other than a Project Participant that is a third party to this Agreement) may 
bring any claim against the State, any other State Component or any Project Participant; or 

(b) affect or otherwise alter the rights of the Parties as against third parties and the rights of third 
parties as against the Parties under Greek Law. 

35.3 Waiver 

(a) The rights of each Party under this Agreement: 

(i) may be exercised as often as necessary; 

(ii) unless otherwise expressly provided in this Agreement, are cumulative and not exclusive of 
rights and remedies provided by law; and 

(iii) may be waived only in writing and specifically. 

(b) Delay by a Party in the exercise or non-exercise of any right under this Agreement is not a waiver of 
that right. 

(c) A waiver (whether express or implied) by one of the Parties of any of the provisions of this 
Agreement or of any breach of or default by the other Party in performing any of those provisions 
shall not constitute a continuing waiver and that waiver shall not prevent the waiving Party from 
subsequently enforcing any of the provisions of this Agreement not waived or from acting on any 
subsequent breach of or default by the other Party under any of the provisions of this Agreement. 

35.4 Third Party Rights 

(a) Notwithstanding Clause 35.2, all rights and indemnities expressed to be in favour of any third party 
(including each Project Participant) under this Agreement may be enforced by those third parties, 
notwithstanding that such third parties are not party to this Agreement. 

(b) Subject to Clause 27, but notwithstanding any other provision of this Agreement benefiting any third 
party (including this Clause 35.4) the Parties shall not be required to obtain the consent of any third 
party for any amendment, waiver, variation or termination to or under (as the case may be) this 
Agreement. 

35.5 Representations 

(a) Each Party acknowledges that, in agreeing to enter into this Agreement, it has not relied on any 
express or implied representation, warranty, collateral contract or other assurance (except those 
repeated in this Agreement and the documents referred to in it) made by or on behalf of any other 
Party at any time before the signature of this Agreement.  Each Party waives all rights and remedies 
which, but for this Clause 35.5(a), might otherwise be available to it in respect of any such 
representation, warranty, collateral contract or other assurance. 

(b) Nothing in Clause 35.5(a) limits or excludes any liability for fraud. 

35.6 Relationship of the Parties 

Nothing in this Agreement shall be deemed to constitute a partnership between the Parties nor be 
deemed to constitute any Party the agent of any other Party for any purpose. 
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35.7 Entire Agreement 

This Agreement, and the documents referred to in it, contains the whole agreement between the 
Parties relating to the transactions contemplated by this Agreement and supersedes all previous 
agreements between the parties relating to the subject matter of this Agreement.  Except to the extent 
otherwise required by law, no terms shall be implied (whether by custom, usage or otherwise) into 
this Agreement. 

35.8 Further Assurance 

Each Party agrees, upon the request of the other, to execute any documents and take any further steps 
as may be reasonably necessary in order to implement and give full effect to this Agreement. 

35.9 Counterparts 

This Agreement may be executed in any number of counterparts, all of which taken together shall 
constitute one and the same Agreement and any Party may enter into this Agreement by executing a 
counterpart. 

35.10 Severability 

(a) The provisions contained in each Clause of this Agreement shall be enforceable independently of 
each of the others and their validity shall not be affected if any of the others are invalid.  If any of 
those provisions is void but would be valid if some part of the provision were deleted, the provision 
in question shall apply with such modification as may be necessary to make it valid. 

(b) Without limiting Clause 35.10(a), if any amendment, deviation, exemption or adjustment to Greek 
Law made by this Agreement is found to be unconstitutional or, notwithstanding Clause 3.3, to be 
inconsistent with a requirement under the Community Treaties, including, for the avoidance of 
doubt, any requirement of any European Union law made under the Community Treaties, the Parties 
shall negotiate an amendment to this Agreement with the intention that a functionally equivalent 
position is achieved.   

(c) The State shall not be liable to the Project Investor if any amendment, deviation, exemption or 
adjustment to Greek Law made by this Agreement is found to be unconstitutional or, 
notwithstanding Clause 3.3, to be inconsistent with a requirement under the Community Treaties, 
including, for the avoidance of doubt, any requirement of any European Union law made under the 
Community Treaties. 

35.11 Confidentiality 

The State and the Project Investor shall maintain, and the State shall cause each of the other State 
Components and each Independent Authority to maintain, the confidentiality of all data and 
information of a non-public or proprietary nature that they may receive, directly or indirectly, from 
the other pertaining to any of the Project Participants or the Project. 

35.12 Costs 

Each of the Parties shall pay its own costs and expenses of and incidental to the negotiation, 
preparation and completion of this Agreement. 
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35.13 Language

The language of this Agreement and all notices, demands, requests, statements, certificates or other 
documents or communications under this Agreement shall be in English unless otherwise agreed in 
writing.  This Agreement is made in both Greek and English and both texts shall have equal force 
and effect.  If this Agreement or any related documents are translated into another language, the 
English and Greek versions shall prevail. 

The Parties have caused this Agreement to be executed by their duly authorised representatives: 

THE GOVERNMENT OF THE HELLENIC REPUBLIC 

 

By: 

 

 

IOANNIS STOURNARAS 

MINISTER OF FINANCE 

 

By: 

 

 

 ASIMAKIS PAPAGEORGIOU 

DEPUTY MINISTER OF ENVIRONMENT, 
ENERGY AND CLIMATE CHANGE 

 

THE PROJECT INVESTOR 

Trans Adriatic Pipeline AG 

By: 

 

 

KJETIL TUNGLAND 

MANAGING DIRECTOR 
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SCHEDULES TO THE HOST GOVERNMENT AGREEMENT 

SCHEDULE 1 

PROJECT LAND 

PART 1 

REQUIRED PROJECT LAND 

Definitions 

In this Schedule, in addition to those definitions set out in Clause 1, the following terms shall have the 
following meanings: 

Above Ground Facilities means those parts of the Greek Facilities that are necessary for controlling the 
flow of Natural Gas and/or for ensuring the safety and maintenance of the Pipeline System, including 
compressor stations, metering and pigging stations, receiving terminals and block valve stations. 

Affected Persons means those Persons (including informal Land users) whose Land is acquired, 
encumbered or impaired, or whose rights with respect to such Land are acquired, encumbered or impaired as 
a result of the Project Investor obtaining Relevant Rights over the Required Project Land and includes those 
Persons that are landowners, occupiers or informal users of Land adjacent to Required Project Land. 

Commencement Point means point, situated at the border between the Hellenic Republic and the Republic 
of Turkey, determined by the Project Investor as being technically optimal for the Pipeline System's 
commencement and interconnection with the relevant upstream facilities.  

Construction Corridor means that Temporary Land identified by the Project Investor in accordance with 
paragraph 6.3 extending from the Commencement Point to the Exit Point, within which the centreline of the 
Pipeline System Corridor will be located and that is required for the construction of the Pipeline System and 
related Project Activities during the Construction Phase. 

Construction Phase means the period from the date that the physical construction of the Greek Facilities 
commences until the date that the Pipeline System is commissioned for commercial operation and all 
construction equipment has been removed from the Temporary Land. 

Corridor of Interest means that area of Land identified in maps GPL00 - ASP - 642 - Y - TAE – 0052 / at 
04 and GPL00 - ERM - 642 - Y - TAE - 0012 / at 03 (each of which form part of the Project Investor's 
environmental and social impact assessment submitted under Greek Law)with a width of generally two 
kilometres at any one point (subject to certain routing options) and extending from the Commencement Point 
to the Exit Point. 

Emergency Situation means a situation where harm to persons or property has occurred or where imminent 
harm to persons or property is reasonably likely to occur if that situation is not addressed. 

Encumbrance means any mortgage, mortgage pre-notation, lien, judgment, execution, pledge, charge, 
security interest, restriction, easement, claim, deficiency in title or chain of ownership, or encumbrance of 
any nature whatsoever, whether arising by operation of Greek Law or otherwise created. 

Energy Law means Greek Law 4001/2011 on operation of Electricity and Natural Gas Energy Markets, 
Research, Production and Hydrocarbons Transmission Networks and other provisions transporting into 
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Greek law European Directive 2009/73/EC of the European Parliament and of the Council of 13 July 2009 
concerning common rules for the internal market in natural gas and repealing Directive 2003/55/EC. 

Excess Land has the meaning given to it in paragraph 6.5.  

Exit Point means the point, situated on the border between the Hellenic Republic and the Republic of 
Albania, determined by the Project Investor as being technically optimal for the Pipeline System's crossing 
from the Hellenic Republic into the Republic of Albania. 

Facilities Land means that Permanent Land identified by the Project Investor in accordance with paragraph 
6.3 that is required for the installation of the Above Ground Facilities. 

Failed Negotiation means a failed negotiation determined in accordance with the performance requirements 
of the European Bank for Reconstruction and Development as set out in the Environmental and Social 
Policy, as certified by the Project Investor.   

Hazardous Materials means any natural or artificial substance which (whether alone or in conjunction with 
any other substance) gives rise to a risk of causing harm to persons or any other physical entity or causing 
damage to the environment and includes any controlled, special, hazardous, pollutant, contaminant, 
flammable, toxic, radioactive, corrosive, caustic or dangerous waste, material, water or otherwise hazardous 
substances (including petroleum, its derivatives, by-products and other hydrocarbons and asbestos).  

Livelihood Restoration Plan means the document to be established by the Project Investor on the basis of 
the Environmental and Social Policy that defines the entitlements of Affected Persons, establishes common 
Replacement Values in respect of the Land associated with the Affected Persons and outlines the land access 
and expropriation processes contemplated by this Agreement (in each case, in a manner consistent with this 
Agreement).   

Municipal Land means State Land owned by Local Authorities. 

Negotiation Procedures has the meaning given to it in paragraph 7.1(b). 

Permanent Access Road Land means that Permanent Land identified by the Project Investor in accordance 
with paragraph 6.3 that is required for the construction, use and maintenance of permanent access roads to 
facilitate Project Activities during both the Construction Phase and the Post Construction Phase. 

Permanent Land means the Land required by the Project Investor for both the Construction Phase and the 
Post Construction Phase. 

Pipeline System Corridor means that Permanent Land which is not Facilities Land within the Construction 
Corridor identified by the Project Investor in accordance with paragraph 6.3 and extending from the 
Commencement Point to the Exit Point within, over or under which the Pipeline System (other than the 
Above Ground Facilities) is to be located. 

Post Construction Phase means the period from the end of the Construction Phase until the expiry or earlier 
termination of this Agreement. 

Pre-Construction Phase means the period from the Effective Date until the commencement of the 
Construction Phase. 

Preferred Project Area means an area of Land extending from the Commencement Point to the Exit Point 
with a width of approximately 200 metres, subject to certain areas being wider to reflect the engineering of 
the Pipeline System and the projected construction methodology for the Pipeline System, together with that 
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Land that has been preliminarily identified by the Project Investor as Land that may be required for 
Temporary Access Road Land, Permanent Access Road Land and Road Upgrade Land. 

Replacement Value means the value to replace the losses experienced by an Affected Person, generally on 
the basis of a fair market valuation and taking into account transaction costs , but which will, in any case, be 
no lower than the amount of compensation that would be payable in the relevant circumstance under the 
Energy Law.   

Required Project Land means the Permanent Land, the Temporary Land and the Road Upgrade Land. 

Road Upgrade Land means that Land adjacent to existing public roads required for the purpose of the 
Public Road Access Works. 

Temporary Access Road Land means that Temporary Land identified by the Project Investor in accordance 
with paragraph 6.3 that is required for the construction, use and maintenance of temporary access roads to 
facilitate Project Activities during the Construction Phase. 

Temporary Land means the Land required by the Project Investor for the Construction Phase only. 

1. APPLICABLE STANDARDS 

1.1 The State shall, and shall procure that the other State Components shall, perform its obligations 
under this Schedule:  

(a) within the limits of its authority; and 

(b) in accordance with its obligations under public international law and Greek Law (as 
amended by this Agreement). 

1.2 The Parties acknowledge that the processes set out in Part 1 of this Schedule shall be performed 
within the context described in Part 2 of this Schedule. 

2. NATURE OF THE OBLIGATIONS UNDER THIS SCHEDULE 

2.1 For the avoidance of doubt: 

(a) nothing in this Schedule shall require the State to make any payment to any Person 
(including any Affected Person) in respect of the acquisition of the Relevant Rights for the 
purpose of the Project; and 

(b) the Parties acknowledge and agree that Project Investor, of its own volition, has elected to 
comply with broader requirements in respect of the acquisition of the Relevant Rights, 
including the performance requirements of the European Bank for Reconstruction and 
Development as set out in the Environmental and Social Policy and adjusted from time to 
time and the additional standards and requirements set forth in Schedule 2.  The State bears 
no liability or responsibility (other than those express obligations set out in this Agreement) 
in respect of that election by the Project Investor. 

2.2 The Project Activities are carried out in implementation of the Intergovernmental Agreement; 
therefore, articles 165-172, 173 par. 1, 174 and 175 of the Energy Law are applicable, as provided in 
articles 177 and 176 par.1 of the Energy Law, subject to the following adjustments, which are 
required to enable the Project Investor to comply with the above broader requirements imposing 
obligations on the Project Investor that are in addition to those provided in the Energy Law: 
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(a) in addition to publication of the Ministerial Decision provided for under article 165 par. 1 of 
the Energy Law in the Government Gazette, the Project Investor shall also be obliged to 
comply with the following condition for the acquisition of any Relevant Rights in relation to 
Non-State Land granted under the above provisions of the Energy Law: to submit a 
certification to the State in accordance with paragraph 7.1(c) that there has been a Failed 
Negotiation in respect of the relevant Non-State Land.  Following such certification, the 
Project Investor shall automatically acquire the Relevant Rights over the relevant Non-State 
Land without any other conditions or formalities subject only to the payment of 
compensation to the Affected Persons in accordance with this Schedule.  This provision is 
for the sole benefit of the Project Investor and shall not create any rights for any Affected 
Persons and/or third parties; 

(b) financial compensation to the relevant Affected Persons will be granted in accordance with 
paragraph 8 of this Schedule and, to the extent applicable, shall be based on Replacement 
Values;  

(c) to the benefit of Local Authorities, all Required Project Land which is Municipal Land shall 
be granted to the Project Investor in accordance with article 170 of the Energy Law and the 
relevant Local Authorities shall be compensated in accordance paragraph 8 of this Schedule;  

(d) article 169 par. 3 of the Energy Law shall apply subject to payment of compensation to the 
relevant Affected Persons at a level consistent with the principles set out in the relevant 
Livelihood Restoration Plan.  If at the time of payment of this compensation, the decision of 
the General Secretary of Decentralised Administration on land values and amounts of 
compensation, according to the provisions of the Energy Law, has not been issued, the 
Project Investor shall pay any difference between the compensation actually paid and the 
one determined subsequently by the above decision of the General Secretary of 
Decentralised Administration, at a later stage, and in any case, no later than one year from 
the issuance of this decision. Payments under this clause shall be made in accordance with 
article 169 par. 2 of the Energy Law;  

(e) the zone described in article 166 par. 2 of the Energy Law (the permanent easement zone) 
shall be reduced by one meter on each side of the pipeline axis, namely it shall have a width 
of four (4) meters to the left and four (4) meters to the right of the pipeline axis, instead of 
five (5) meters, to the benefit of the environment and any Affected Persons; The Minister of 
Environment, Energy and Climate Change may decide to impose, when considered 
necessary for the installation of the pipeline and in particular, in order to enable the above 
reduction of the permanent easement zone, temporary occupation and use of other territorial 
zones which are adjacent to one or both of the four (4) meter zones referred to in paragraph 
(d) above, and whose united or split total width may not exceed thirty (30) meters. 

2.3 The following shall not apply for all purposes in connection with the Project Investor's acquisition of 
Relevant Rights in accordance with this Schedule, including through notarial deed: 

(a) article 23 of Greek Law 4014/2011; 

(b) article 24 of Greek Law 2945/2001; 

(c) articles 35 and 72 of Greek Law 998/1979; and 

(d) article 60 of Legislative Decree 86/1969. 

2.4 By virtue of a notarial deed which is registered with the competent local land registry or cadastre, as 
the case may be, a holder of a mortgage or mortgage pre-notation can agree with the Project Investor 
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that a Relevant Right created by virtue of notarial deed is deemed to be prior to the mortgage or 
mortgage pre-notation. 

3. ADMINISTRATION 

3.1 Within 10 Business Days after the Effective Date of the Agreement, the Project Investor and the 
State 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 in this Schedule.  Such notified contact persons or bodies 
shall be subject to change, from time to time, on not less than 5 Business Days' prior written notice.  

3.2 Subject to Clause 35.11 of this Agreement, applicable privacy and data protection restrictions under 
Greek Law and applicable human rights standards, the Project Investor shall have the right to use, 
publicise and/or export any data and information obtained by the Project Investor or any other 
Project Participant in connection with the activities described in this Schedule.  

4. GENERAL ACTIVITIES IN RESPECT OF PROJECT LAND 

4.1 In respect of Project Land and subject to paragraph 1.1 above, the State and each other State 
Component shall: 

(a) pursuant to Clause 16 of this Agreement, issue, or cause to be issued, all necessary permits, 
authorisations, land registration certificates and other Authority Permissions required under 
Greek Law for the Project Investor to acquire and exercise those Relevant Rights obtained 
pursuant to this Schedule; 

(b) provide to the Project Investor information within its possession, including cadastral 
information, maps and databases, as the Project Investor may reasonably request in 
connection with the acquisition of the Required Project Land from time to time; 

(c) take all necessary steps to ensure that the Project Investor is able to enjoy the Relevant 
Rights that are made available to it in the Required Project Land;  

(d) not grant to any Person other than the Project Investor any Relevant Rights or other rights in 
connection with the Required Project Land which are inconsistent or may interfere with the 
full exercise and enjoyment by each Project Participant of the Relevant Rights granted under 
or in accordance with this Agreement;  

(e) ensure that all Relevant Rights that are made available to the Project Investor continue for a 
consecutive period of no less than the term of this Agreement unless this Agreement 
expressly provides for a shorter period to apply; 

(f) not revoke any Relevant Rights made available to the Project Investor without the prior 
written consent of the Project Investor;  

(g) protect, defend and indemnify the Project Investor from and against any Loss or Damage 
arising in connection with any and all third-party claims or demands (including any and all 
third party claims or demands from any Person claiming to be an Affected Person if the 
Project Investor has, at the time of the claim and acting in good faith, already compensated 
another Person in respect of applicable Relevant Rights) arising from or related to:  

(i) the Project Investor's or a Project Participant’s exercise of the Relevant Rights; or  



702

Intergovernmental Agreements and Host Government Agreements on Oil and Gas Pipelines -A Comparison- | 2015

 58

(ii) the performance (whether in part or whole or in accordance with the Greek Law or 
not) of the State Components' obligations under this Schedule,  

to the extent that any such third-party claims or demands are caused by or arise from any 
breach by any State Component of this Agreement; and 

(h) protect, defend and indemnify the Project Investor from and against any Loss or Damage 
arising in connection with the discovery of any pre-existing Hazardous Materials in any of 
the Required Project Land which was previously State Land (other than land described in 
article 171 par. 3, second subparagraph of the Energy Law), provided that the State shall 
have no obligation to protect, defend or indemnify the Project Investor to the extent that such 
Loss or Damage arose as a result of the Project Investor failing to act as a properly skilled 
and experienced contractor in the applicable circumstances. 

4.2 The obligations of the State and the other State Components in this paragraph 4 shall apply equally 
to State Land and Non-State Land other than as expressly set out in paragraph 4.1(h). 

4.3 The competent State Components shall use reasonable endeavours to proactively assist and support, 
as far as reasonably practicable, the Project Investor in the identification and acquisition of the 
Required Project Land and the required Relevant Rights and in respect of all other activities 
contemplated by or arising out of the activities undertaken in connection with this Schedule. 

4.4 Cadastral Information 

(a) The Parties shall (or, in the case of the State, shall cause Ktimatologio SA to) promptly 
following the Signing Date in good faith negotiate and enter into an agreement pursuant to 
which they shall cooperate in relation to the preparation and finalisation of cadastral 
information in relation to the Project Land (the Cadastral Agreement). 

(b) The State shall ensure that the Ktimatologio SA complies with all of its obligations under the 
Cadastral Agreement in a prompt and timely manner.  For the purposes of this Agreement, 
the Cadastral Agreement shall be deemed to be a Project Agreement. 

5. ACCESS TO PROJECT LAND IN THE PRE-CONSTRUCTION PHASE 

5.1 Project Investor Activities 

(a) In relation to Non-State Land, during the Pre-Construction Phase the Project Investor shall, subject 
to compliance with paragraphs 5.1(b) and 5.1(c), have the right in accordance with article 6 of Law 
2882/2001 to access such Non-State Land as is necessary to enable the Project Investor and the other 
Project Participants to carry out those Project Activities that are required or desirable to be 
performed in anticipation of the construction of the Pipeline System, including with respect to the 
gathering of cadastral and other Land ownership and use information and, should the Project 
Investor so decide, preliminary archaeological and hazardous material investigations. 

(b) Prior to utilising the right of access described in paragraph 5.1(a), the Project Investor shall use its 
reasonable endeavours to enter into discussions with, and reach negotiated agreements with, relevant 
landowners and other Affected Persons in respect of that right. 

(c) If during the Pre-Construction Phase, despite the reasonable endeavours of the Project Investor, the 
Project Investor is unable within a two month period to contact the relevant landowners and/or other 
Affected Persons or to reach a reasonable agreement with those persons in respect of accessing the 
relevant Non-State Land upon reasonable, the Project Investor may provide notice of the same to the 
State and shall thereafter, together with any other Project Participants, be entitled to access the 
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relevant Non-State Land notwithstanding that contract has not been made or an agreement has not 
been reached (as applicable).  When accessing Non-State Land in such circumstances, the Project 
Investor shall seek to minimise the duration of its access and any interference to the relevant 
landowners and other Affected Persons. 

(d) In relation to State Land, during the Pre-Construction Phase the Project Investor and the other 
Project Participants shall have the right to access State Land for the purpose of carrying out those 
Project Activities that are required or desirable to be performed in anticipation of the construction of 
the Pipeline System. 

(e) It is recognised that the Project Investor will commence the activities contemplated by this paragraph 
5 before the Effective Date and may have notified the State as contemplated by paragraph 5.1(c) 
above in respect of Non-State Land before that date.   

6. IDENTIFICATION OF REQUIRED PROJECT LAND 

6.1 The process set out in this paragraph 6 for the identification of the Required Project Land and the 
required Relevant Rights is in addition to, and not in substitute of, applicable Greek Law which 
relates to the conduct of environmental and social impact assessments, the identification and 
approval of the location of the Greek Facilities, the issuance of Applicable Permissions for the 
Project Activities, the negotiation for the acquisition of Relevant Rights and the undertaking of any 
expropriation of Relevant Rights. 

6.2 The Project Investor acknowledges and agrees that the route of the Greek Facilities through Greek 
Territory may raise defence related issues or other issues of national interest and the route of the 
Greek Faculties may, as part of the identification process described in this paragraph 6, need to be 
adjusted to address such issues. 

6.3 Phase 1 – Pre-Construction Phase  

(a) Corridor of Interest 

The Parties acknowledge the Corridor of Interest and agree that the Corridor of Interest reflects, as at 
the Signing Date, the Land that the Project Investor considers may be required for Project Activities.  
It is intended that the Corridor of Interest will be further refined as the engineering of the Pipeline 
System proceeds. 

(b) Preferred Project Area  

(i) Following further engineering works and consultations with relevant stakeholders based on 
the Corridor of Interest, the Project Investor will select the Preferred Project Area that the 
Project Investor considers will be required for the further implementation of the Project 
Activities and notify the State of the same.   

(ii) The notification provided by the Project Investor under paragraph 6.3(b)(i) will include 
maps and diagrams setting out the Preferred Project Area, as well as a written description 
setting out the basis for the selection of the Preferred Project Area. 

(iii) While the Preferred Project Area will be based on the Corridor of Interest, the Parties 
acknowledge that deviations from the Corridor of Interest may be necessary to accommodate 
the results of further analysis and route refinement. 

(iv) Within 40 Business Days of receiving the notification of the Preferred Project Area from the 
Project Investor, the State shall have the right to approve the notified configuration of the 
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Preferred Project Land and in the event of non-approval provide the Project Investor with its 
written comments including a detailed reasoning. The Project Investor shall, taking into 
account the State’s written comments, proceed to an appropriate reconfiguration of the 
Preferred Project Area submitting it to the State for new approval following the hereinabove 
procedure. 

(c) Required Project Land 

(i) Following further engineering works and consultations with relevant stakeholders based on 
the Preferred Project Area, the Project Investor will notify the State of the Required Project 
Land and the particular Relevant Rights that are required over each part of the Required 
Project Land.  

(ii) Promptly following the Project Investor's notification of the Required Project Land, the State 
shall issue the act provided for in article 165, par 1 of the Energy Law in respect of that 
Land. 

(iii) Without limiting the generality of paragraph 6.3(c)(i), it is intended that: 

(A) the Construction Corridor will, in general, be of a width of 38 metres, subject to 
certain areas being wider to reflect the engineering of the Pipeline System and the 
projected construction methodology for the Pipeline System; 

(B) the Pipeline System Corridor (other than the Facilities Land) will, in general, be of a 
width of 8 metres, with the pipeline lying in the centre of the Pipeline System 
Corridor; 

(C) the Relevant Rights over the Facilities Land and the Permanent Access Road Land 
are intended to be rights of ownership vested in the Project Investor; 

(D) the Relevant Rights over the Pipeline System Corridor are intended to be easement 
rights vested in the Project Investor; 

(E) the Relevant Rights over the Temporary Land are intended to be lease, licence or 
other temporary rights (as the Project Investor may negotiate) vested in the Project 
Investor, except as provided in paragraph 7.1(d)(ii) below; and 

(F) the Relevant Rights over the Road Access Land are intended to be rights of 
ownership vested in the State. 

(iv) The notification provided by the Project Investor under paragraph 6.3(c)(i) will include maps 
and diagrams of the Required Project Land detailed to a level which will enable the State to 
perform its obligations under this Schedule in connection with the acquisition of the 
Relevant Rights required over each part of the Required Project Land.  The notification will 
also include a written description setting out the basis for the selection of the Required 
Project Land and how the comments, if any, made by the State with respect to the Preferred 
Project Area have been taken into account. 

(v) The Required Project Land shall be based on the Preferred Project Area, however deviations 
from the Preferred Project Area shall be permitted provided that: 

(A) when identifying the Required Project Land pursuant to paragraph 6.3(c)(i), the 
Project Investor shall identify those deviations (if any) that have been made from the 
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Preferred Project Area together with a description of why those deviations have been 
made; and 

(B) within 40 Business Days of receiving notice of such deviations, the State shall have 
the right to approve the notified deviations and in the event of non-approval provide 
the Project Investor with its written comments including a detailed reasoning. The 
Project Investor shall, taking into account the State’s written comments, proceed to 
an appropriate reconfiguration of the Required Project Land submitting it to the 
State for new approval following the hereinabove procedure. 

6.4 Potential re-routing 

If, following the Project Investor's identification of the Required Project Land pursuant to paragraph 
6.3(c)(i) (including at any time during the Construction Phase), the Project Investor reasonably 
considers that additional Land is required for the purposes of the Project (including as a result of any 
re-routing of the Greek Facilities), the Project Investor shall notify the State of that additional 
Required Project Land and the State shall promptly:  

(a) revise the act referred to in paragraph 6.3(c)(ii); or  

(b) issue a new act as provided for in article 165, par 1 of the Energy Law in respect of the 
changed Require Project Land, 

and this Agreement shall apply equally to that additional Land. 

6.5 Phase 2 – Post Construction Phase 

(a) When the Project Investor considers that the Construction Phase has been completed, it will notify 
the State and relinquish all Relevant Rights over the Temporary Land. 

(b) At any time, and from time to time, following the completion of the construction of the Pipeline 
System, the Project Investor may notify the State that certain areas of the Permanent Land are no 
longer required for Project Activities (the Excess Land). 

(c) If the Excess Land was previously Non-State Land, the Project Investor will provide the former 
owner with the option to take over all Relevant Rights over the Excess Land for no or nominal 
consideration before triggering paragraph 6.5(e). 

(d) The notification provided by the Project Investor under paragraph 6.5(b) shall include maps and 
diagrams of the Excess Land detailed to a level which will enable the State to remove the Relevant 
Rights over the Excess Land together with the basis for the selection of the Excess Land as well as a 
notification of the Project Investor on the outcome of the provisions of paragraph 6.5(c). 

(e) Promptly after receiving the notification provided by the Project Investor under paragraph 6.5(b), the 
State shall acquire all Relevant Rights over the Excess Land that has not been handed over pursuant 
to paragraph 6.5(c) for no or nominal consideration in accordance with Greek Law.  The Project 
Investor shall provide all reasonable assistance that the State may require in performing the 
acquisition. 

6.6 Phase 3 – Expansion Phase(s) 

If at any time, and from time to time, the Project Investor wishes to expand, extend or undertake 
material works (other than for the purpose of a spur line to any market outside the Hellenic Republic, 
the Republic of Albania or the Italian Republic, unless the Parties otherwise agree) with respect to 
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the Pipeline System and requires additional Project Land either permanently or for construction 
purposes, the provisions of this Schedule shall apply mutatis mutandis to any additional Relevant 
Rights required with respect to the implementation of that expansion, extension or material works.  

7. ACQUISITION OF RELEVANT RIGHTS OVER THE REQUIRED PROJECT LAND 

7.1 Project Investor Activities 

(a) Following the Project Investor's identification of the Required Project Land pursuant to paragraph 
6.3, the Relevant Rights required over that part of the Required Project Land that is Non-State Land 
will be acquired in accordance with this paragraph 7.1. 

(b) To the extent that the Relevant Rights over the Required Project Land relate to Non-State Land, the 
Parties acknowledge the need to attempt to obtain those Relevant Rights in the accordance with 
negotiation procedures described in the relevant Livelihood Restoration Plan, including that part of 
the Livelihood Restoration Plan setting out the guide to land acquisition and compensation or 
"GLAC", (the Negotiation Procedures).   

(c) It is intended that the expropriation of Relevant Rights relating to Non-State Land will only be used 
after negotiations for agreements or settlements in respect of the relevant Non-State Land, including 
in relation to any Encumbrances over that Non-State Land, have been the subject of a Failed 
Negotiation, as certified by the Project Investor. 

(d) The certification of a Failed Negotiation by the Project Investor shall constitute conclusive evidence 
that such a failure has occurred.  Where a Failed Negotiation occurs: 

(i) in respect of Required Project Land for the Pipeline System Corridor, the Project Investor 
may notify the State of the same and the Relevant Rights in respect of the relevant Non-State 
Land shall automatically be conferred to the Project Investor in accordance with, and subject 
to, paragraph 2.2(a) above;  

(ii) in respect of Required Project Land which is Temporary Land, the Project Investor shall 
notify the State of the same and the Relevant Rights in respect of that Temporary Land shall 
automatically be conferred to the Project Investor under article 18 par. 5 of the Constitution 
upon the Project Investor paying compensation to the relevant Affected Persons in 
accordance with this Schedule; 

(iii) in respect of other Required Project Land, the State shall proceed in accordance with article 
171 of the Energy Law to provide the Relevant Rights in respect of the Relevant Non-State 
Land to the Project Investor as described in paragraph 6.3(c)(iii) above.  In this respect, 
articles 11, 12 and 13 of Greek Law 3894/2010 (as amended) shall apply with references to 
"Invest In Greece" to be read as "Project Investor". 

(e) To the extent that the Relevant Rights over the Required Project Land relate to State Land:  

(i) the Project Investor shall consult with any Affected Persons that are not State Components 
in respect of that Land and attempt to obtain the Relevant Rights of those Affected Persons 
through negotiated settlements in the accordance with the Negotiation Procedures;   

(ii) after acquiring such Relevant Rights, or if the Project Investor certifies that it has failed in 
acquiring any Relevant Rights, the Project Investor shall notify the State of the remaining 
Relevant Rights required and the applicable State Land and the Relevant Rights in respect of 
that State Land shall automatically be conferred to the Project Investor in accordance with, 
and subject to, paragraph 2.2(b) above;   
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(iii) those Affected Persons who have not agreed a negotiated settlement shall be entitled to 
compensation in accordance with the Livelihood Restoration Plan; and 

(iv) in no circumstance shall any payment made by the Project Investor, in accordance with the 
Negotiation Procedures or otherwise, to Affected Persons that are not State Components or 
Local Authorities in respect of any Relevant Rights over State Land constitute, deem or 
otherwise indicate that such Affected Person holds, as a matter of Greek Law, any rights of 
ownership or other rights over that State Land. 

7.2 State Assistance 

The competent State Components shall use reasonable endeavours to assist, as far as reasonably 
practicable, the Project Investor's attempt to obtain Relevant Rights over the Required Project Land 
in accordance with the Negotiation Procedures. 

7.3 Road Upgrade Land 

(a) The Relevant Rights over the Road Upgrade Land will be acquired in the name of the State 
irrespective of whether such acquisition is undertaken by the State or by the Project Investor in 
compliance with the provisions of the Livelihood Restoration Plan.  The State shall retain those 
Relevant Rights for the duration of this Agreement. 

(b) The State shall make available the Road Upgrade Land, together with the public road to which the 
Road Upgrade Land relates, to the Project Investor for the purpose of the implementation of the 
Public Road Access Works promptly upon the request of the Project Investor. 

8. FINANCIAL COMPENSATION 

8.1 Project Investor Activities 

(a) Where the Project Investor obtains access to any Project Land for the purposes described in 
paragraphs 5.1(a) or 5.1(d), the Project Investor will arrange to pay financial compensation to the 
relevant Affected Persons in accordance with:  

(i) the terms agreed by the Project Investor and the relevant Affected Person; or 

(ii) if no terms have been agreed, at a level consistent with the principles set out in the relevant 
Livelihood Restoration Plan. 

(b) Where the Project Investor obtains Relevant Rights over any Non-State Land or where the State 
obtain Relevant Rights over any Road Upgrade Land that is Non-State Land:  

(i) through negotiated agreements or settlements, the Project Investor will arrange to pay 
financial compensation to the relevant Affected Persons (which, to the extent applicable, 
shall be the applicable Replacement Value) in accordance with the terms of those negotiated 
agreements or settlements; 

(ii) through any compulsory or expropriation procedure, then notwithstanding that such 
Relevant Rights have been acquired by the State and then transferred to the Project Investor, 
the Project Investor will arrange to pay financial compensation to the relevant Affected 
Persons at a level consistent with the principles set out in the relevant Livelihood 
Restoration Plan which, to the extent applicable, shall be the applicable Replacement Value,  

(c) Where the Project Investor obtains Relevant Rights over any State Land, the Project Investor shall: 
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(i) to the extent that an Affected Person is not a State Component or a Local Authority, pay 
financial compensation in accordance with the terms of any negotiated agreement or 
settlements, or if there if there is no negotiated agreement or settlement, at a level consistent 
with the principles set out in the relevant Livelihood Restoration Plan; and 

(ii) to the extent that an Affected Person is a State Component or a Local Authority, pay 
compensation at a level consistent with the principles set out in the relevant Livelihood 
Restoration Plan, with the exception of land described in article 171 par. 3, second 
subparagraph of the Energy Law for which the Project Investor shall not be required to pay 
any compensation. 

8.2 State Obligations 

The State shall use its best endeavours to facilitate the Project Investor's payment of compensation to 
Affected Persons as provided for in this Schedule 1, including, at the Project Investor's request: 

(a) assisting in the establishment of any committees or other organisations to assist in the 
disbursement of compensation to Affected Persons; and 

(b) facilitating, on a basis to be agreed by the Parties, the establishment of escrow or other bank 
accounts to assist in the disbursement of compensation to Affected Persons. 

8.3 Limitation of claims related to land use that started after the cut-off date 

Notwithstanding any other provision of this Agreement or any Greek Law to the contrary, no 
informal user of any Required Project Land shall be considered an "Affected Person" for the purpose 
of obtaining compensation either in accordance with this Agreement or under Greek Law when this 
informal land use commenced after a cut-off date to be specified by the Project Investor and 
thereafter published in accordance with the relevant Livelihood Restoration Plans. 

9. EMERGENCY ACCESS 

(a) If in the reasonable opinion of the Project Investor there exists an Emergency Situation in relation to 
the Pipeline System, the Project Participants shall: 

(i) as soon as reasonably practicable, notify the relevant State Authorities of that Emergency 
Situation; and 

(ii) be entitled to enter and cross all Non-State Land and all State Land (other than State Land 
that is subject to military, security or other form of State use that requires all persons to 
obtain security clearance before entering) for the purpose of accessing the relevant part of 
the Pipeline System as expediently as possible so as to address that Emergency Situation.   

(b) The State Components shall do all things necessary to facilitate the Project Participants' exercise of 
the right specified in paragraph 9(a). 

(c) If a Project Participant enters, or intends to enter, into Land pursuant to the right specified in 
paragraph 9(a), the Project Participant shall notify any affected landowners as soon as reasonably 
practicable of that entry or that intention to enter, as the case may be. 

(d) The Project Investor shall be fully responsible for any Loss or Damage arising out of the exercise of 
the right specified in paragraph 9(a). 

 



709

Annex 19

 65

PART 2 

PROJECT LAND CONTEXT 

1. CONTEXT FOR THE IDENTIFICATION OF PROJECT LAND 

1.1 The Parties acknowledge that the selection of the route of the Pipeline System, the acquisition of the 
Relevant Rights and the implementation of the Project Activities may have economic or 
environmental impacts and may result in economic or physical displacements.  With these concerns 
in mind the Project Investor and the State will cooperate in addressing such risks of impact or 
potential displacement in accordance with performance requirement 5 of the Environmental and 
Social Policy and the processes outlined in this Schedule. 

1.2 The Parties acknowledge that the identification of the Required Project Land and the Relevant 
Rights will be undertaken: 

(a) in the context of the Project's engineering development (including the development of the 
front end engineering design and the subsequent detailed design); 

(b) in a manner that takes into account requests from the State Components and Local 
Authorities and suggestions from other stakeholders; 

(c) to optimise the Pipeline System Corridor and its configuration for construction and 
commercial purposes; 

(d) so as to take into account technical and commercial feasibility, safety (both during and after 
construction), the nature of the terrain and spatial constraints, environmental and social 
issues, cost, schedule and the ultimate operability of the Pipeline System;  

(e) in a transparent manner and in close collaboration with relevant stakeholders, affected 
populations and relevant State Components and Local Authorities, with relevant issues, 
processes and decisions to be documented in the Environmental and Social Impact 
Assessment; 

(f) to avoid to the extent reasonably practicable impacts on defined "no-go zones", including 
military installations, highly protected areas, urban areas and Land and resources earmarked 
for development in the public interest; and 

(g) with the intention of minimising adverse environmental, social and community impacts. 

2. LIVELIHOOD RESTORATION 

2.1 The Parties acknowledge the benefits that will be delivered by the participation of all stakeholders 
(including relevant Local Authorities and Persons directly affected by the physical implementation 
of the Pipeline System) in the development of the routing of the Pipeline System.  To that end, the 
Project Investor, in consultation with relevant stakeholders, shall develop one or several Livelihood 
Restoration Plans intended to mitigate the direct affect that the physical implementation of the 
Pipeline System may have upon Affected Persons.  Without limiting the foregoing, the Parties shall 
cooperate in the development of the Livelihood Restoration Plans, together with any overarching 
livelihood restoration framework and any guide to land acquisition and compensation or "GLAC" 
that may be established pursuant to or as part of any Livelihood Restoration Plan. 
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2.2 Each Livelihood Restoration Plan will establish compensation principles for each entitlement and, in 
the case of the Relevant Rights to be acquired in respect of the Required Project Land, the 
Negotiation Procedures and compensation values and shall ensure that the particular needs of 
vulnerable groups (as defined in the Environmental and Social Policy) are taken into account.   

2.3 The Livelihood Restoration Plans will be implemented with the intention that the livelihoods and 
living conditions of all Affected Persons are restored to the level they would have achieved if the 
Project Activities were not to take place.   

2.4 In the unlikely event that the implementation of the Project requires physical displacements, the 
Parties and the relevant stakeholders (including relevant State Authorities, Local Authorities and 
Persons directly affected by the implementation of the Pipeline System) will agree a resettlement 
action plan which will, among other things, ensure that those Affected Persons will receive:  

(a) assistance during any relocation; 

(b) enhanced housing at sites with comparable access to economic opportunities, civic 
infrastructure and community services;  

(c) land under a tenure regime equivalent to or better than that lost by the Affected Person; 

(d) development assistance, such as land preparation, credit facilities, training or job 
opportunities; and  

(e) assistance to integrate economically and socially into host communities.   

2.5 Where an acquisition of Relevant Rights requires the physical displacement of persons, that 
acquisition shall not be finalised until an appropriate level of compensation and assistance has been 
provided for so as to minimise the adverse impact on the Affected Persons. 

2.6 The Parties acknowledge the need to publicly disclose Livelihood Restoration Plans and, if 
applicable, resettlement action plans at a local level in a manner that is timely, accessible, 
understandable and culturally appropriate for those affected.  The final plans will be disclosed before 
the commencement of any construction related Project Activities in the affected area. 

2.7 The Parties also acknowledge the need to establish local independent grievance redress mechanisms 
based on the social and cultural institutions of those affected to solve grievances and address 
complaints in a timely, impartial and transparent manner.  If at the start of operation of the Pipeline 
System, livelihood restoration is incomplete, additional measures will be implemented to ensure 
satisfactory outcomes. 

3. MINIMISING THE ADVERSE AFFECT OF PROJECT ACTIVITIES 

The Parties acknowledge the importance of minimising the adverse effect of the performance of the 
Project Activities, particularly construction related Project Activities, on Affected Persons.  In this 
respect, the Parties further acknowledge the need to act in a manner consistent with any Livelihood 
Restoration Plans and, in particular, to: 

(a) carry out all trial borings, trenching for surveys, the leaving of equipment on Project Land 
and the making up of temporary access roads, in each case as may be required prior to the 
commencement of construction work, with as little disturbance as is reasonably practicable 
and after consultation with Affected Persons;  
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(b) provide Affected Persons with a prior notice of not less than 120 days of its intention to 
commence the construction works on the Required Project Land; 

(c) move pipes, vehicles and machinery for construction purposes in accordance with a 
programme made available in advance in the Greek language to Affected Persons;  

(d) maintain all means of access to the Required Project Land that may be reasonably necessary 
for the purpose of the Project Activities and, to the extent required, construct and maintain 
suitable agreed temporary crossings reasonably required for access to the Land adjacent to 
the Required Project Land;  

(e) following the completion of the construction of the Pipeline System, restore roads and 
footpaths to the condition they were in immediately before the commencement of the 
construction, and to make them available for use pursuant to the terms agreed with the State 
(in the case of former State Land) or with the relevant landowners and occupiers (in the case 
of former Non-State Land), subject to the need to maintain the security of the Pipeline 
System and the conduct of future Project Activities; and 

(f) provide facilities for maintaining and allowing means of communication and access between 
parts of any Land that is adjacent to the Required Project Land and which is temporarily or 
permanently disconnected as a direct result of the construction of the Pipeline System by the 
Project Investor. 
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SCHEDULE 2 

ENVIRONMENTAL, SOCIAL, AND COMMUNITY HEALTH AND SAFETY STANDARDS 

1. Council Directive 85/337/EEC of 27 June 1985 on the assessment of the effects of certain public and 
private projects on the environment 

2. The United Nations Economic Commission for Europe Convention on Access to Information, Public 
Participation in Decision-making and Access to Justice in Environmental Matters (Aarhus, 1998) 

3. The Espoo Convention 

4. The following Performance Requirements detailed in the Environmental and Social Policy: 

(a) PR 1: Environmental and Social Appraisal and Management 

(b) PR 2: Labour and Working Conditions 

(c) PR 3: Pollution Prevention and Abatement 

(d) PR 4: Community Health, Safety and Security 

(e) PR 5: Land Acquisition, Involuntary Resettlement and Economic Displacement 

(f) PR 6: Biodiversity Conversation and Sustainable Management of Living Natural Resources 

(g) PR 7: Indigenous Peoples 

(h) PR 8: Cultural Heritage 

(i) PR 10: Information Disclosure and Stakeholder Engagement 

5. The UN Global Compact on Human Rights 

6. The Guiding Principles for Business and Human Rights, as endorsed by the United Nations Human 
Rights Council on 16 June 2011 

7. The Voluntary Principles of Security and Human Rights developed by the governments of the 
United States and the United Kingdom, certain companies in the extractive and energy sectors and 
certain non-governmental organisations 

8. Social and Environmental Standards as outlined in the Strategic Community Investment Handbook 
established and updated from time to time by the International Finance Corporation 
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SCHEDULE 3 

LIST OF AUTHORITY PERMISSIONS REQUIRED FOR THE PROJECT 

 

No. Name of the 
relevant 
Authority 
Permission 

Laws under which 
Authority Permission are 
required 

Authority Responsible Phase of the 
project it will be 
required 

1 Approval of 
Environmental 
Terms 

L. 4014/11 

MD 1958/12 (as amended by 
MD 20741/12) 

For Public Consultation: 
JMD 37111/03, means of 
informing citizens on the 
procedure of approval of 
environmental terms 

Ministry of 
Environment, Energy 
and Climate Change / 
Special Environmental 
Service (ΕΥΠΕ) 

Design Phase 

2 Characterization of 
Land Cover Forms 

L. 4014/11 

MD 15277/12 

L 998/79 and amendments 

 

Forestry Authorities Design Phase 

Intervention 
License to Forest 
Areas 

L. 4014/11 

MD 15277/12 

L. 998/79 and amendments 

 

Incorporated in the 
Approval of 
Environmental Terms 

 

Design Phase 

3 Independent 
Natural Gas 
System Permit 

MD Δ1/Α/5815/2010 Regulatory Energy 
Authority (as defined in 
L. 4001/11) 

Design Phase 

4 Independent 
Natural Gas 
System 
Management 
Permit 

MD Δ1/Α/5815/2010 Regulatory Energy 
Authority (as defined in 
L. 4001/11) 

Design Phase 

5 Installation Act L. 4001/11 , in combination 
with IGA, HGA and relative 
MD to be issued 

 

Ministry of 
Environment, Energy 
and Climate Change / 
Dept. of Petroleum 
Installations 

Design Phase 
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No. Name of the 
relevant 
Authority 
Permission 

Laws under which 
Authority Permission are 
required 

Authority Responsible Phase of the 
project it will be 
required 

6 Installation Permit L. 3982/11 

MD 483/35/2012 

par.7, ar. 228, L.4072/12 

MD Δ3/A/4303/2012 (as 
amended by MD 
Δ3/A/8857/2012) 

Ministry of 
Environment, Energy 
and Climate Change / 
Dept. of Petroleum 
Installations 

Design Phase / 
Prior to 
Construction 

7 Protocol of 
Installation in 
Forest Areas 

L. 998/79 and its 
amendments 

Circular of Regional Dept. of 
Forests 
97936/3698/26.09.2008 

Forestry Authorities Prior to 
Construction 

8 Crossing 
Agreements 

Various Laws depending on 
the crossing (eg L 2696/99 
art. 47 par.3 for crossing 
highways and Regional, 
Prefectural, Municipal  roads 
etc) 

Various Authorities Design Phase 

Crossing Permits Various Laws depending on 
the crossing (eg L 2696/99 
art. 47 par.3 for crossing 
highways and Regional, 
Prefectural, Municipal  roads 
etc) 

Various Authorities Construction 

9 Building 
Construction 
Approval and 
Building 
Construction 
Permit 

L. 4030/2011 

L. 4067/12 

PD 24.05.85 (Gov. Gaz. 
270/Δ/85) 

Municipal Building 
Construction Authority 

Design Phase / 
Prior to 
Construction 

10 Operation Permit L. 3982/11 

MD 483/35/2012 

par.7, ar. 228, L.4072/12 

MD Δ3/A/4303/2012 (as 
amended by MD 
Δ3/A/8857/2012) 

Ministry of 
Environment, Energy 
and Climate Change / 
Dept. of Petroleum 
Installations 

Prior to Operation 
Phase 
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No. Name of the 
relevant 
Authority 
Permission 

Laws under which 
Authority Permission are 
required 

Authority Responsible Phase of the 
project it will be 
required 

11 Compatibility with 
General and 
Special Spatial 
Planning 

Not specified, but generally, 
all projects have to be 
compatible to General and 
Special Spatial Planning 
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SCHEDULE 4 

FORM OF EPHORATE MOU  

 
MEMORANDUM OF UNDERSTANDING  

Memorandum No: ……… 201[ ]  

In Athens, today, [•] the following parties: 
 
(A) The [•] Ephorate of [Prehistoric and Classical Antiquities]/[Byzantine Monuments] headquartered in 

[•] and legally represented herein by the Head of the Ephorate, Mr./Ms. [•] (the Ephorate); and 
 
(B) Trans Adriatic Pipeline AG of Lindenstrasse 2, in 6340 Baar, Switzerland, registered at the 

Commercial Register of Canton of Zug under the no. CH-170.3.030.511-2, acting through its Greek 
branch and legally represented herein by Mr./Ms. [•] (the Project Investor) 

 
(together referred to as the Parties) 
 
With regard to: 
 
(I) the provisions of Law 3028/2002 (Government Gazette 153/A/26.06.2002), “For protection of 

Antiquities and Cultural Heritage in general”; 
 
(II) the Circular 6418/27.05.03 of the General Secretariat of Ministry of Culture; 
 
(III) the Host Government Agreement between the Hellenic Republic and the Project Investor dated [ ];  
 
(IV) The Memorandum of Understanding and Cooperation dated [•], which has been executed between 

the Project Investor and the Ministry of Education, Religious Affairs, Culture and Sports (hereinafter 
the “General Memorandum”); and 

 
(V) the document ref. [•] of the Ephorate which approves the signing of this Memorandum of 

Understanding and Cooperation (this Memorandum). 
 

have agreed the following: 

PREAMBLE 

1. This Memorandum provides for:  
 

a.  the supervision by the Ephorate, for the possible existence of archaeological findings (Findings), 
of the works to be undertaken by or on behalf of the Project Investor for the purpose of creating 
a trench (the Trench) for the laying of a natural gas transmission pipeline (the Pipeline) for the 
Trans Adriatic Pipeline project (the Project) in the area of [•]1; and 

 
b. if Findings are discovered:  
 

                                                      
1  The area of responsibility of the Ephorate is to be included here. 
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(i) the methods, conditions and requirements for conducting trial and rescue archaeological 
excavations (together, the Rescue Works) within the plots of land numbers [•] (as 
further described in the attached topographic diagram), which have a total surface of [•] 
square meters (the Findings Site), prior to the final release of the Finding Site to the 
Project Investor; and  

 
(ii) the methods for the storage, custody, maintenance, documentation and publication of 

any Findings which may arise from any Rescue Works. 
 

2. The purpose of this Memorandum is to facilitate, systemise and accelerate the Rescue Works within the 
framework of the Project by promoting smooth and efficient cooperation between the Ephorate and the 
Project Investor. 

 
3. All terms of this Memorandum are essential and any modification to this Memorandum shall only be 

effective if made in writing by mutual agreement of both Parties.  For any matter not provided for in 
this Memorandum, the relevant provisions of applicable law and any publicly known administrative 
procedures (in each case, to the extent relevant) which govern the protection of antiquities shall be 
applicable. 

 

ARTICLE 1 – SCOPE OF THIS MEMORANDUM 

1. The scope of this Memorandum is to set out the procedure for:  
 

a.  the supervision by the Ephorate, for the possible existence of Findings in the Trench, of the 
construction works of the Project Investor.  An example of the cross section of the Trench is 
attached hereto as Annex A. 

 
b. the carrying out of Rescue Works if Findings are discovered. 
 
((a) and (b) together being the Archaeological Works) 

 
2. The Project Investor shall be fully responsible for the costs associated with the performance of the 

Archaeological Works (which includes, but is not limited to, preparing for any Rescue Works, 
safeguarding any Findings, performing surveys, cleaning, maintenance, studies and, to the extent 
reasonably associated with the Project, the publication of the Findings) pursuant to article 37(6) of law 
3028/2002.  

 
3. The Ephorate shall perform, without delay, those archaeological surveys and precautionary measures 

with respect to any antiquities within those areas affected by the Project which are deemed to be 
necessary by any competent authority prior to the Project Investor commencing any construction work 
in those areas. 

 

ARTICLE 2 – DESCRIPTION OF RESCUE WORKS AND TIME SCHEDULE 

1. The Rescue Works to be undertaken pursuant to this Memorandum shall be focused on the construction 
zone of the Trench and, specifically, in the following locations which have been nominated by the 
Ephorate: 

 
− [Location 1] 
− [Location 2] 
− [Location …] 
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The Rescue Works are to cover the Trench together with, where necessary and agreed by the Parties, a 
[5] meter wide zone (measured from the relevant axis) in those areas of the above described locations 
where that additional zone is necessary. If there is a need to expand the Rescue Works to the 
abovementioned additional zones beyond the Trench, the Ephorate shall be responsible to secure the 
relevant rights over this additional land from the relevant right holders in accordance with Greek law 
3028/2002, as amended and in force. 
 
A topographic diagram with the routing of the Pipeline within the area covered by this Memorandum 
(including the locations described above) is attached to this Memorandum as Annex B. 
 

2. The Rescue Works will have a maximum duration of [•] months, with a planned commencement date of 
on or about [•] and a termination date of on or about [•].  The duration of the Rescue Works is subject to 
extension only if such an extension is (i) absolutely necessary and (ii) the result of a delay to the Rescue 
Works which has been caused by objective circumstances.  Any extension to the duration of the Rescue 
Works shall be limited to an additional maximum period of [•].  The decision with respect to the 
granting of an extension to the duration of the Rescue Works will be taken by the Project Investor 
following submission of a written request for the same from the Ephorate.  

 
3. After the completion of the Rescue Works, a decision (as required by the applicable law for the 

conservation / protection of antiquities) shall be issued by the General Directorate of Antiquities of the 
Ministry of Education and Religious Affairs, Culture and Sports, following consultation with the 
competent Central Archaeological Council.  For this purpose, following the completion of the Rescue 
Works, the Ephorate shall ensure that the requirement for a decision will be introduced with the highest 
priority at the next scheduled meeting of the Central Archaeological Council.  If the decision requires 
the conservation, transport, storage, etc of the Findings, the additional costs will be borne by the Project 
Investor. 

 

ARTICLE 3 – RESPONSIBILITIES 

1. The Archaeological Works, including with respect to the protection, maintenance and promotion of the 
Findings, are the sole responsibility of the Ephorate.  In this respect, the Ephorate shall be solely 
responsible for the management, supervision and responsibility of all Archaeological Works, any 
associated scientific research and the care for, documentation, evaluation, storage, preservation, study, 
and publication of the Findings.  

 
2. The Project Investor shall not interfere in the Archaeological Works except where required to do so by 

applicable Law (including as a result of a health and safety incident) or as may be approved by the 
Ephorate.   

 
3. Except where approved by the Ephorate, the Project Investor shall not have access to (except where 

unavoidable prior to their discovery) or take any of the Findings and nor shall the Project Investor 
exploit any of the Findings. 

 

ARTICLE 4 – PERSONNEL 

1. The personnel to be used by the Ephorate for the purpose of the performance of the Rescue Works 
described in this Memorandum shall be: 

 
− [•] archaeologists. 
− [•] technicians. 
− [•] workers. 
− [•] accountant. 
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− [•] [any other special personnel if required] 
 
(together, the Personnel) 

 
The total monthly cost for the Personnel shall not exceed an amount of [•] €. 
  

 
2. The Project Investor may require the Ephorate to increase the number of Personnel for the purpose of 

accelerating the Rescue Works subject to the Project Investor also agreeing a commensurate increase to 
the total monthly cost referred to in sub-paragraph (2) above. 

 
3. The Personnel shall be engaged by the Project Investor or an entity nominated by the Project Investor.   
 
4. Prior to engaging each of the Personnel, the Project Investor shall provide the Ephorate with a 

description of the qualifications of the proposed person.  The Ephorate may reject any of the proposed 
person within 7 days of receipt of the relevant description by the Project Investor on the grounds that 
the proposed person is not appropriately qualified in view of the particular nature of the Rescue Works.  
A failure by the Ephorate to respond within 7 days shall be deemed to be an approval of the proposed 
person. 

 
5. The relevant contract for each of the Personnel engaged by the Project Investor or an entity nominated 

by the Project Investor in accordance with this article shall provide that, subject to applicable law, such 
person: 

 
a.  shall be subject to the management of the Ephorate when undertaking any Rescue Works; and 
 
b. shall be subject to appropriate discipline or termination if that person acts in a dangerous or 

negligent manner in the performance of the Rescue Works. 
 
6. The Parties shall ensure that the Personnel comply with the Project Investor's health, safety and 

environmental rules when accessing any Project site (including any Findings Site). 
 

ARTICLE 5 – EQUIPMENT, INFRASTRUCTURE AND ACTIVITIES 
 
1. The Parties acknowledge and agree that certain infrastructure may be required to support the 

performance of the Archaeological Works and that such infrastructure may include: 
 

a.  in respect of a topographical survey, the design of an oriented grid for the purpose of any Rescue 
Works in the areas described in article 3 and additional levelling surveys, if required; and 

 
b. in respect of any Rescue Works, the construction and/or installation of simple mobile structures 

for the coverage of excavation squares, a storage warehouse for tools and Findings and electrical 
drums together with supporting infrastructure such as generators, pressure pumps, all kinds of 
tools, materials, instruments and equipment needed for the Rescue Works (i.e. [•]), protective 
materials (i.e. nylon, cloth, umbrellas), [•] mobile hutches for excavation, fuels, appropriate 
transfer means for any Findings, stationery, pegs, bounding rope, paint colours, sieves, plastic 
bags, ladders, crates, metal cabinets, pharmacies, digital levels etc. 

 
2. The infrastructure required for Rescue Works shall, subject to an agreement being reached in that 

respect between the Parties, be provided by the Project Investor. 
 



720

Intergovernmental Agreements and Host Government Agreements on Oil and Gas Pipelines -A Comparison- | 2015

 76

ARTICLE 6 – PRELIMINARY STAGE 
 
1. The Project Investor shall, during the performance of Rescue Works, take all reasonably necessary 

measures to avoid damage to those archaeological sites which are the subject of Rescue Works.  
  
2. The Parties agree that, in order to avoid delay, the Project Investor shall use its reasonable endeavours 

to deliver those sites which are to be the subject of Rescue Works already fenced and, to the extent 
required for conducting the relevant works, free of vegetation and from any additional materials which 
are not archaeological back-fillings. 

 

ARTICLE 7 – ELABORATION OF RESCUE WORKS 
 
1. Mr./Mrs. [•] (who is public servant of the Ephorate, archaeologist with a grade of [•]) (the Ephorate

Representative) shall be responsible (including with respect to all scientific supervision) for the onsite 
performance of the Rescue Works.  

 
2. The Ephorate Representative shall plan and coordinate the Rescue Works and cooperate with the 

representatives of the Project Investor and any contractors of the Project Investor to resolve any 
problem that may arise.   

 
3. The Ephorate Representative shall be entitled to assign tasks to contract archaeologists.  All 

archaeologists shall be obliged to maintain daily a written log of excavations and to compile a brief 
report in relation to their supervision field on a weekly basis. 

 

ARTICLE 8 – EXCAVATION AND ARCHAEOLOGICAL DOCUMENTATION 
 
The Parties acknowledge that the logbooks maintained by the archaeologists on a daily basis (as referred to 
in article 7(3)), as well as all other documentation relating to the Archaeological Works (including the final 
report lists of each field, catalogues of Findings, drawings and photographs) shall be collected by the head 
archaeologist (as nominated by the Ephorate) and delivered to the archaeologist of the Ephorate who is 
responsible for the excavation at the end of each month or following completion of the research of each field.  
The latter shall compose the final report and list of Findings of each section. 
 

ARTICLE 9 – RECORDING OF FINDINGS 
 
The Parties acknowledge that recording crews (composed of a surveyor and planners) will be required in 
sections of the (surface) survey, trial trenching and excavations in order to record, under the instructions of 
the field archaeologist, any Findings in a timely and accurate manner.  The excavation monitoring team, 
joined by staff experienced in recording, shall prepare general plans for each section, which shall be certified 
by the head of the Ephorate and shall be filed in the plan archive of the Ephorate.  The cost of the recording 
of the Findings shall be borne by the Project Investor. 
 

ARTICLE 10 – PHOTOGRAPHING OF FINDINGS 
 
The Parties acknowledge that the field archaeologists shall take digital photographs for documentation 
purposes in connection with the Rescue Works.  General shots, video, special photography of Findings, 
computer processing of the same, and their printing, if and when deemed necessary, shall be assigned, 
following a reasonable proposal of the Ephorate, to professional photographers.  All photographic material, 
together with relevant catalogue, shall be delivered by the relevant Rescue Works monitoring group, after 
having been associated with the final report and the catalogue of Findings in the photo file of the Ephorate.  
The cost of photographing the Findings shall be borne by the Project Investor. 
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ARTICLE 11 – MAINTENANCE OF FINDINGS 
 
1. All Findings shall be maintained, under the responsibility of the Ephorate, by appropriate personnel in 

the laboratories of the Ephorate or in places which will be created if such laboratories are not sufficient 
to accommodate the new findings. 

 
2. [The Project Investor shall ensure the availability of qualified and ancillary maintenance personnel, as 

well as the necessary infrastructure (machinery, tools and materials) throughout the duration of the 
Rescue Works and for a reasonable time beyond that time period, which shall not exceed [•] months, in 
order for the final excavation report and Findings’ list to be completed.] 
 

ARTICLE 12 – TRANSPORTATION OF FINDINGS AND SECURITY OF SITES 
 
1. Responsibility for the transfer of the movable Findings lies with the Ephorate.  The transfer shall be 

performed by means of appropriate transport which shall be provided specifically for that purpose by 
the Project Investor.  All moveable Findings shall be transported to the archaeological warehouses of 
the Ephorate or to such other sites as may be nominated by the Ephorate.  Transportation shall be 
provided on a daily basis.  All transfers provided for in this paragraph must be completed within [2] 
months following a relevant request by the Project Investor to the Ephorate. 

2. After the discovery of any Findings, the Project Investor shall procure the security of the relevant site 
throughout the duration of the Rescue Works in order to safeguard the Findings.  The services of the 
General Secretariat of the Ministry of Culture shall be responsible for any security required following 
the completion of the Rescue Works. 

 
 

ARTICLE 13 – PROTECTION OF FINDINGS  
 
For the purpose of the maintenance and protection of any discovered Findings, the current provisions of the 
relevant archaeological legislation shall be applicable and the relevant expenses shall, to the extent required 
by that legislation, be borne by the Project Investor.  

 

ARTICLE 14 – BUDGET AND PAYMENTS  
 
1. The budget for the recruitment of the necessary Personnel for the Rescue Works, as defined in article 

4(1) above, is estimated at the amount of [•]€.  
 
2. The budget for all other Archaeological Works and the supply of infrastructure and materials, as 

described in this Memorandum, is estimated at the amount of [•] €.  
 

 
 
3. The incurrence of any costs in addition to the budgets provided under paragraphs (1) and (2) above shall 

require the prior written approval of the Project Investor following a written request by the Ephorate 
which is accompanied by appropriate supporting documentation. 

 
4. The Ephorate has assigned Mr./Mrs. [•] (who is public servant of the Ephorate, archaeologist) as an 

accounting officer in respect of the financial matters associated with this Memorandum.   
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5. Subject to the foregoing provisions of this Memorandum, the Project Investor shall pay each month to 
the Ephorate an amount equal to those costs properly incurred by the Ephorate under this Memorandum.  
Prior to such payment, the Ephorate shall provide all necessary supporting documentation with respect 
to the claimed costs for approval by the Project Investor. 

 
6. Each of the Parties shall keep appropriate records of the financial and other transactions relating to this 

Memorandum. 
 

7. For the avoidance of doubt, to the extent that there are any overlapping financial obligations in this 
Memorandum and the General Memorandum, performance of such obligations under any of them will 
discharge the Project Investor from any parallel obligation under the other. 
 

ARTICLE 15 – SUPERVISION OF WORK PROGRESS 
 
1. Without limiting the responsibility of the Ephorate with respect to the Archaeological Works, the Project 

Investor shall be entitled to observe the progress of those works. 
  

 
2. In order to support the Project Investor's supervision of the progress of the Archaeological Works, the 

Ephorate shall be provide the Project Investor a brief report on the progress of the works, accompanied 
by daily recordings of the works and resources used and an updated timetable for the release of the 
relevant area on a [•] basis.     
 

ARTICLE 16 – PROMOTION OF THE ARCHAEOLOGICAL WORK 
 
The Parties shall work together for the promotion of any Findings by all measures agreed to be appropriate, 
including through publications, meetings, events and permanent or temporary exhibitions. 
 
 
 
This Memorandum shall come into force following its signature by representatives of both Parties.   
 
In witness of the agreement of the Parties, this Memorandum has been signed in duplicate, with each Party 
holding one (1) original version.  
 
 

THE AGREEING PARTIES 
 

[Signature blocks to be included] 
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SCHEDULE 5 

MOU WITH THE MINISTRY OF CULTURE 

 
MEMORANDUM OF UNDERSTANDING AND COOPERATION  

In Athens, today, [•] the following parties: 

1. The Ministry of Education, Religious Affairs, Culture and Sports (hereinafter the “Ministry”), 
headquartered in Athens, 20-22 Bouboulinas Street, legally represented herein by the Head of the 
General Directorate of Antiquities and Cultural Heritage, Mr./Ms. [•] and the Head of the General 
Directorate of Restoration, Museums, and Technical Works, Mr,/Ms. [•] and 

2. Trans Adriatic Pipeline AG, Lindenstrasse 2, in 6340 Baar, Switzerland, registered at the 
Commercial Register of Canton of Zug under the no. CH-170.3.030.511-2 (referred to as “Project 
Investor”),  
 

together referred to as the “Parties”; 

With regard to: 

A) The provisions of Law 3028/2002 (Gov’t Gazette 153/A/26.06.2002), “For protection of Antiquities 
and Cultural Heritage in general”. 

B) Presidential Decree 191/2003 (Gov’t Gazette 146/A/13.06.2003) on “Organization of the Ministry of 
Culture”. 

C) Article 81, “Manner of performance of archaeological works”, of Law 1958/1991 (Gov’t Gazette 
122/A), “Athletic Societes Anonymes and other provisions”. 

D) Presidential Decree 99/1992 (Gov’t Gazette 46/A/23.03.1992), on “Study and execution of 
archaeological works in general”. 

E) Presidential Decree 63/2005 (Gov’t Gazette 98/A/22.04.2005), on “Codification of Legislation for 
the Government and for governmental bodies”. 

F) Presidential Decree 191/2003 (Gov’t Gazette 146/A/13.06.2003), “Organization of the Ministry of 
Culture”. 

G) Ministerial Decision [ΥΠΠΟΤ/ΔΟΕΠΥ/ΤΟΠΥΝΣ/77040/06.08.2010], (Gov’t Gazette 
1354/B/01.09.2010) “Establishment of the non-autonomous ‘Office for Coordination and Monitoring 
of Archaeological Research and Operations within the Framework of Major Works’ in the 
Department of Archaeological Sites, Monuments, and Archaeognostic Research, in the Division of 
Prehistoric and Classical Antiquities [(“D.P.C.A.”)] in the General Directorate of Antiquities and 
Cultural Heritage of the Ministry of Culture and Tourism”. 

H) Presidential Decree 96/2012 (Gov’t Gazette 154/A/24.07.2012), “Establishment of the General 
Secretariat of Culture in the Ministry of Education and Religious Affairs, Culture and Sports”. 

I) Presidential Decree 85/2012 (Gov’t Gazette 141/A/21.06.2012), “Establishment and renaming of 
Ministries, transposition and abolishment of services”.  

J) Law 3812/2009 (Gov’t Gazette 234/A/2009), “Reform of the Recruitment System in the Public 
Sector and other provisions”. 

K) the Host Government Agreement between the Hellenic Republic and the Project Investor dated [ ] 
(the “Host Government Agreement”); and 

L) The principles of Sustainable Development. 



724

Intergovernmental Agreements and Host Government Agreements on Oil and Gas Pipelines -A Comparison- | 2015

 80

Stated, agreed, and accepted the following: 

PREAMBLE 

1. This Memorandum provides for: 
a. the supervision by the competent Ephorates, for the possible existence of archaeological 

findings (“Findings”), of the works to be undertaken by or on behalf of the Project Investor 
for the purpose of creating a trench (the “Trench”) for the laying of a natural gas 
transmission pipeline (the “Pipeline”) for the Trans Adriatic Pipeline project (the 
“Project”); and 

b. if Findings are discovered during the above process: 
the methods, conditions and requirements for conducting trial and rescue archaeological 
excavations (together, the “Rescue Works”) during the implementation phase of the Project, 
as well as the methods for the storage, custody, maintenance, documentation, and 
publications of any Findings which may arise from any Rescue Works, under the provisions 
of Law 3028/02. 
((a) and (b) together being the “Archaeological Works”) 

c. protection of monuments which may be affected by construction works, under the provisions 
of the above Law. 

2. The purpose of this Memorandum is to facilitate, systemize, and accelerate the Archaeological 
Works, as well as works to protect and promote monuments, within the framework of construction of 
the Project having as a main target the prompt release of the Trench and completion of construction 
works, to avoid any delays in the progress of the construction of the Pipeline. 

3. All terms of this Memorandum are essential, and any amendment to it must be in writing by mutual 
agreement between the parties.  Otherwise, the provisions of current legislation and any publicly 
known administrative procedures (in each case, to the extent relevant) governing the protection of 
antiquities shall apply, which shall not be affected by this in any way, unless provided otherwise in 
this Memorandum. 

4. Terms defined in the Host Government Agreement shall have the same meaning when used in this 
Memorandum, unless otherwise defined herein. 

Article 1 

Terms of cooperation

1. Communication and any necessary consultation on any matters relating to implementation of the 
Archaeological Works within the framework of the Project shall take place between the Central 
Office of the Ministry (“Office of Coordination and Monitoring of Archaeological Operations of the 
Directorate of Prehistoric and Classical Antiquities within the framework of Major Works”) 
(hereinafter: the “Office”), or the competent Regional Services of the Ministry, and the 
representative appointed by the Project Investor. 

2. Costs of the Archaeological Works and projects for protection, maintenance, and promotion of 
monuments, archaeological sites, and historical places, carried out within the zone defined in article 
3 par. 5 below, as well as costs for protection works, maintenance, and promotion of any Findings or 
monuments which may be affected by the construction of the Project, shall be borne completely by 
the Project Investor, in accordance with article 37, paragraph 6 of Law 3028/2002. 

3. The Archaeological Works, including with respect to the protection, maintenance, and promotion of 
the Findings, are the sole responsibility of the Regional Services of the Ministry, the heads of which 
shall be solely responsible for the management, supervision, and responsibility of the Archaeological 



725

Annex 19

 81

Works, any associated scientific research, and the care for documentation, evaluation, storage, 
preservation, study, and publication of the Findings. The Project Investor shall not interfere in the 
Archaeological Works except where required to do so by applicable Law (including as a result of a 
health and safety incident) or as may be approved by the competent Ephorates. The abovementioned 
shall not limit the right of the Project Investor to request information from the competent Regional 
Services in relation to the above Archaeological Works. 

4. The studies which will be necessary, following an opinion by the competent advisory body, for 
protection, preservation, and promotion of monuments and archaeological sites within the zone of 
the Project defined in article 3 par. 5 below and the area secured for the needs of the Project, and 
which will be developed either through  specialized staff engaged by the Project Investor, or through 
commissioning of a specialized consultant office by the Project Investor and supervised by the 
Ministry, shall be the responsibility of the Project Investor. 

Article 2 

Schedule of Archaeological Research

1. The Project Investor is required to notify the Ministry two months prior to the start of construction of 
the Project, as well as to provide the Project time schedule and projected program for the sections 
that will be built in priority.  Within 30 days after the above notification, the competent Central 
Services of the Ministry shall notify the Project Investor, via the Office, of the “basic plan – budget” 
for the work under their authority, which shall be funded from the budget of the Project.  This will 
include: 

– Areas to be crossed by the Project where archaeological investigations are required through 
trial trenching, as well as existing monuments which may be affected by the construction 
work. 

– The competent Regional Services of the Ministry and the chief archaeologist for each 
section of the Project. 

– Any necessary individual studies for protection and maintenance of monuments. 
– Existing infrastructure of the Ministry which is available for storage, maintenance, etc. of 

any Findings in each area. 
– Approximate budget for research expenditures on regions where archaeological research is 

known to be needed. 
– Detailed time schedule of the Archaeological Works in line with the Project time schedule. 

These will be identified on a geographic chart with imprints of the Project implementation zone, to 
be provided by the Project Investor. 
The “basic plan – budget” shall be amended on a semi annual basis by the Office depending on the 
progress of the work, the section schedules, and research findings, on the authority of the Ministry 
and in consultation with the Project Investor. 

2. The Project Investor shall have the right to elaborate any seismic, geotechnical and hydrogeological 
research, prior to the commencement of any archaeological research in consultation with the 
competent Ephorates of the Pipeline route. 

3. The competent Ephorates of Antiquities will monitor all earthworks, including deforestation, surface 
digging, excavation, landscaping, and embankments, in all sections of the Project. If information 
from the detailed archaeological documentation report indicates that there is a need for immediate 
and continuous monitoring of the excavation work, field archaeologists will be engaged for the needs 
of the Project, and will be appointed as supervisors and monitor all of the above works, in all 
sections of the Project.  They will submit reports to the competent Ephorates of Antiquities on a 
weekly basis, covering progress of the Archaeological Works, the number of workers employed in 
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the Archaeological Works, any Findings, and a timetable for completion covering each 
Archaeological Work.  Teams performing the above tasks are required to follow the directives of 
designated officials of the Ministry, as regards the manner and means of work, as well as, where 
appropriate, with regard to the type of machinery. 

4. In the event that the Project passes through an area where there are no visible antiquities or 
superficial indications of the same (shreds or otherwise) and the construction is done with 
embankments without any excavation work on the soil surface, other than removal of topsoil 
(φυτικές γαίες) and/or construction of a culling layer, then trial excavations will not take place under 
any circumstances.  If archaeological evidence is found during the removal of topsoil within the zone 
defined in article 3 par. 5 below, then a trial survey shall be conducted. 

5. In the event that antiquities are discovered, mechanical excavation shall cease and excavation 
research will begin as set out in Article 3 below.  Otherwise, immediately after completion of 
excavation work, the area shall be handed over by the competent service of the Ministry for the 
implementation of the Project. In the case of the first section of this paragraph, and following 
completion of excavation researches, i.e. the excavation work and documentation (preliminary 
reports of results, photographic and sketched surveys for the purpose of dating and interpretation of 
the Findings), the competent Regional Services of the Ministry shall send (within 15 days at the 
most) the relevant case file, depending on the authority to the Office, in order for the subject to be 
introduced with absolute priority at the next scheduled Meeting of the competent central consulting 
body of the Ministry, the Central Archaeological Council [C.A.C.], or the Central Council of 
Modern Monuments [C.C.M.M.] respectively, depending on which has authority, in accordance with 
the provisions of Article 50 of Law 3028/2002, so that there are no delays in delivery of the spaces 
and in order to respect the timeframe of the Project. 

6. If the competent Council decides that the continuation of the works for the implementation of any 
section of the Project shall not be permitted, the Project Investor shall be entitled to propose an 
alternative routing for the relevant section of the Project. In all other cases, and following completion 
of any additional necessary Archaeological Works provided in the Council’s decision, the area shall 
be handed over immediately, without any delays, by the competent Ephorates to the Project Investor 
for the continuation of the Project. 

7. To avoid delays, the Project Investor shall use its reasonable endeavors to deliver those sites which 
are to be the subject of Rescue Works, already fenced and to the extent required for conducting the 
relevant works, free of any vegetation and from any additional materials which are not 
archaeological back-fillings.  There must also be predictions regarding runoff of rainwater and 
retaining/bracing of slopes adjacent to buildings and streets, in the event of excavation. 

8. In order for research to be conducted quickly and efficiently, it is essential for the Project Investor to 
secure the necessary logistics/infrastructure in a timely manner. 

Article 3 

Extent and duration of the archaeological research

1. If, during the course of trial excavations or during the course of work, in any part of the Project, the 
presence of antiquities is established, work shall cease immediately, to be followed by rescue 
excavations. 

2. The Heads of the competent Regional Services of the Ministry, prior to the commencement of any 
excavation or other archaeological work, shall make a preliminary estimate of the duration of the 
survey or intervention, and the required number of personnel of each specialty, in collaboration with 
the Project Investor, in order to meet staggered deadlines for implementation of the Project so far as 
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possible.  The completion time for the excavation project may be revised only for the reasons and as 
provided for in each individual MoU with the competent Ephorates.  

3. During the surveys, a diary of the work shall be kept, signed by the chief archaeologist, in which will 
be recorded: 

a. Employees, by specialty and assignment. 
b. Necessary transportation or other work. 
c. Work stoppages due to weather or other problems. 

4. On a monthly basis, a debriefing/program report shall be delivered to the Project Investor, which will 
contain: 

a. The number of workers. 
b. Other expenses in accordance with the obligations of the Project Investor, accompanied by 

the relevant invoices and/or legal vouchers or other equivalent accounting documents. 
c. A summary of excavation results which will be reflected in the geographic chart. 
d. An assessment of compliance with plans which shall also be reflected in the geographic 

chart on an appropriate scale in order to reflect the form of the Project, the boundaries of the 
zone occupied by the Project, and the excavation grid. 

e. Requests for redefinition of time or expansion of the work, as well as issues related to the 
preliminary report of results after completion of excavation for the purpose of dating and 
interpretation of them (recording, maintenance, documentation, etc.), always accompanied 
by the required budget. 

5. The Rescue Works are to cover the Trench for the laying of the Pipeline together with, where 
necessary and agreed by the Project Investor and the Office or the competent Regional Services of 
the Ministry (as the case may be), a zone of a maximum width of five (5) meters measured from the 
relevant axis in those areas where that additional zone is necessary. It is emphasized that according 
to the applicable legal framework, except for the Above Ground Facilities land, the Project Investor 
has only easement rights for the construction and installation of the Pipeline, without any ownership 
right over the relevant land. 

6. For the Above Ground Facilities, the Rescue Works shall be limited to the actually excavated area 
for the construction of the Project and shall be extended beyond that area within the 
ownership/expropriation limits of the Facilities, only when necessary for correct scientific 
understanding and assessment of the Findings, and documentation and protection of the monuments. 

7. The direction, scientific oversight, and responsibility for all types of Archaeological Works, such as 
(surface) surveys, and Rescue Works, shall be the responsibility of the competent Head of the 
Ephorate of Antiquities of the Ministry, who shall plan and coordinate the Archaeological Works 
and shall cooperate with the Project Investor to solve any problems.  The Head of the Ephorate shall 
also assign tasks to field archaeologists, whose chief shall be designated, as the case may be and 
according to the ability of the Regional Service, an archaeologist of the Service with a permanent or 
indefinite employment relationship. 

8. The Ephorates of Antiquities must cooperate closely with each other, as well as with the Office, in 
order to coordinate their actions, to avoid delays and bureaucratic obstacles. 

9. The Project Investor must take all measures necessary for monitoring and prevention of damage to 
existing monuments which are adjacent to the Project zone.  The Project Investor shall bear 
responsibility and expenses for restoration of any damaged monuments and the surrounding area 
over which the Project Investor has ownership, easement or expropriation rights. Wherever the 
competent Services of the Ministry deem it necessary, deformations (static and dynamic) will be 
monitored by instruments in order to avoid damage to monuments and buildings. 

Article 4 
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Excavation – archaeological documentation

The Parties acknowledge that the logbooks maintained by the archaeologists on a daily basis, as well as all 
other documentation relating to the Archaeological Works (including the final report lists of each field, 
catalogues of Findings, drawings and photographs) shall be collected by the head archaeologist (as 
nominated by each Ephorate) and delivered to the archaeologist of that Ephorate who is responsible for the 
excavation at the end of each month or following completion of the research of each field.  The latter shall 
compose the final report and list of Findings of each section. 

Article 5 

Findings Recording

1. The Parties acknowledge that recording crews (composed of a surveyor and planners) will be 
required in sections of the (surface) survey, trial trenching, and excavations, in order to record, under 
the instructions of the field archaeologist, any Findings in a timely and accurate manner and to 
ensure swift and uninterrupted continuation of the excavation. 

2. The excavation monitoring team, joined by staff experienced in recording shall prepare general plans 
for each section, which shall be certified by the head of the competent Ephorate and shall be filed in 
the plan archive of the competent Ephorate. The Cost of the recording of the Findings shall be borne 
by the Project Investor. 

Article 6 

Photographing of Findings

1. The Parties acknowledge that the field archaeologists shall take digital photographs for 
documentation purposes in connection with the Archaeological Works.  General shots, video, special 
photography of Findings, computer processing of the same, and their printing shall be assigned, 
following a reasonable proposal of the competent Ephorates to professional photographers. 

2. All photographic material together with relevant catalogs shall be delivered by the relevant Rescue  
Works monitoring group, after having been associated with the final report and the catalog of 
Findings in the photo file of the competent Regional Service of the Ministry. The cost of 
photographing the Findings shall be borne by the Project Investor. 

Article 7 

Storage, Maintenance and documentation of movable Findings 

1. All Findings shall be maintained under the responsibility of the Regional Services of the Ministry by 
appropriate personnel in their laboratories or in places which will be created, if such laboratories are 
not sufficient to accommodate the new Findings. 
The need for new storage sites, the recruitment of additional maintenance personnel, the need for 
additional equipment of the existing laboratories and the final timetable regarding the funding of the 
relevant expenses by the Project Investor shall be discussed between the competent Services of the 
Ministry and the Project Investor, following relevant request from the Services of the Ministry or the 
Project Investor. The whole process shall be coordinated by the Office. 

2. The Project Investor shall ensure the availability of qualified and ancillary maintenance personnel, as 
well as the necessary infrastructure (machinery, tools and materials) throughout the duration of the 
Rescue Works and following a request of the competent Regional Services of the Ministry, in 
consultation with the Office, and approval of the Project Investor for a reasonable time, beyond that 
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time period which shall not exceed [6] months, in order for the final excavation report and the 
Findings’ list to be completed. 

3. Responsibility for transfer of the movable Findings lies with the competent Ephorates. The transfer 
shall be performed by means of appropriate transport which shall be provided specifically for that 
purpose by the Project Investor. All movable Findings shall be transported to the archeological 
warehouses of the Regional Services of the Ministry or to such other sites as may be nominated by 
the competent Ephorate. Transportation shall be provided on a daily basis. All transfers provided for 
in this paragraph must be completed within [2] months following a relevant request by the Project 
Investor to the competent Ephorates.  

4.  Upon discovery of antiquities in each excavation sector and in order to ensure the protection of 
movable Findings during the reasonable time period required until their storage, the Project Investor 
shall procure for the security of the site throughout the duration of the excavation and shall be 
obliged to engage and provide, as appropriate, security personnel for this purpose which shall be 
engaged 24 hours a day with rotating shifts.   

5. The total expenditure for the Archeological Works, namely the supervision of the excavation work, 
the conduct of Rescue Works pursuant to article 37 of L. 3028/2002 and the undertaking of 
precautionary measures to protect the monuments against risks during the implementation of the 
Project, the research, excavations, management and promotion of archeological Findings shall be 
funded by the Project Investor. The budget of such expenses shall not exceed the amount of [•]Euros 
(this amount will be filled in at the time of execution of this MoU on the basis of a 5% calculation on 
the amount of the excavation works).  

Article 8 

Protection of antiquities

1. For the purpose of maintenance and protection of any discovered Findings, the current provisions of 
the relevant archeological legislation shall be applicable and the relevant expenses shall, to the extent 
required by that legislation, be borne by the Project Investor.  

2. If amendments regarding the location or the routing of the Project are required for the purpose of 
maintaining and protecting the antiquities, following an Opinion of the competent bodies of the 
Ministry, the Project Investor shall be promptly informed so that the relevant agreements and 
actions shall take place. 

3. In case where, for any reason whatsoever, an early discontinuation or termination of the relevant 
construction agreement for the project occurs, the Findings shall be immediately covered under 
terms and procedure to be set forth by a decision of the Minister of Culture and Tourism following 
an opinion of the C.A.C. or C.C.M.M. pursuant to the provisions of L.3028/2002.

Article 9 

Personnel

1. The definition/determination and specialty of the necessary scientific and technical personnel to 
carry out archaeological research and works in the framework of the Project shall be effected in the 
individual memoranda to be executed between the competent Ephorates and the Project Investor 
along with the work timetable which may be amended depending on the progress and the type of 
works required at every stage of the archeological research. The above personnel shall be engaged by 
the Project Investor or an entity nominated by the Project Investor.  

2. Prior to engaging each of the personnel, the Project Investor shall provide the competent Ephorate 
with a description of the qualifications of the proposed person.  The competent Ephorate may reject 
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any of the proposed persons within 7 days of receipt of the relevant description by the Project 
Investor on the grounds that the proposed person is not appropriately qualified in view of the 
particular nature of the Archaeological Works.  A failure by the competent Ephorate to respond 
within 7 days shall be deemed to be an approval of the proposed person.  

3. In case a member or members of the scientific and technical personnel need(s) to be replaced for 
reasons affecting the progress of the archeological researches and works, the competent Directorate 
of the General Directorate of Antiquities and Cultural Heritage or the General Directorate of 
Restoration, Museums, and Technical Works proceeds with the necessary actions, following 
recommendation of the competent Regional Services of the Ministry and after the Project Investor 
having been informed on the matter, has stated its opinion and proposed the substitute(s). The 
engagement of the substitute(s) is obligatory for the Project Investor. 

4. The Project Investor may require the competent Ephorate to increase the number of personnel for the 
purpose of accelerating the Archaeological Works subject to the Project Investor also agreeing a 
commensurate increase to the total monthly cost for the personnel as provided for in each individual 
memorandum with the competent Ephorates. 

5. In case one of the contracting parties wishes to accelerate the works in a specific section, in order for 
the deadlines to be met, it may raise the issue of overtime work. The Ministry shall be responsible 
for the organization and monitoring of the works during the overtime work. 

6. The employees in the archeological projects, as well as in the projects regarding the protection and 
promotion of monuments, archeological sites and historical places shall be obliged to perform the 
work assigned to them, taking orders and instructions only by the Head of the competent Regional 
Service of the Ministry, who shall exercise control over their work. 

7. The Parties shall ensure that the personnel comply with the Project Investor’s health, safety and 
environmental rules when assessing any Project Site.  

8. The work schedule to be followed is that of the Project site, whilst the employees might work 
overtime pursuant to par. 5 of Article 9. Moreover, any change to the working hours might take 
place following a joint request of the competent Regional Services of the Ministry, if the matter 
concerns the protection and security of revealed antiquities. 

Article 10  

Infrastructure

1. The infrastructure is comprised of the following categories: 
a. General infrastructure, including the creation of office space and temporary storage space in a 

separate premise or in the Project site along with the necessary networks.  
b. Infrastructure of surface research, trial trenching and excavation and the consumables required. 

2. The provision of the above shall, subject to an agreement being reached in that respect between the 
competent Ephorate and the Project Investor, be ensured by the Project Investor. 

Article 11 

Promotion and publications of the archaeological work

Pursuant to the terms in Paragraph 6 of Article 37 of Law 3028/2002, necessary costs for maintenance, study 
and publication of any Findings shall be covered by the Project Investor, following an agreement with the 
competent Regional Service of the Ministry. 

The parties shall work together for promotion and publicizing of any Findings in accordance with current 
legislation (article 39 of Law 3028/2002), as well as preservation and promotion of archaeological 
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monuments, by all measures deemed appropriate (e.g. publications, meetings, events, permanent or 
temporary exhibitions, provision of access to archaeological sites and labeling of the same, 
transportation and preservation of monuments in adjacent areas, etc.). 

On the initiative and by request of the Project Investor, it is possible to enhance and promote the 
archaeological project, through the exhibition of casts and photographs on the installations of the 
construction site.  The relevant proposal – study shall be formed in consultation with the competent 
Regional Services of the Ministry and shall be submitted, through the Office, to the competent 
Departments of the Ministry, for approval by the Central Service, following an opinion of the C.A.C. 
or the C.C.M.M. 

Article 12 

Individual Memoranda of Understanding and Cooperation

Special Memoranda of Understanding and Cooperation shall be drafted in substantially the same form 
as that set out in Schedule 4 of the Host Government Agreement, which will take into account all 
articles of this Memorandum and will contain additional terms which will concern the Project.  They 
will be co-signed by the relevant Heads of the Regional Services of the Ministry and the Project 
Investor.

For the avoidance of doubt, to the extent that there are any overlapping financial obligations in the 
above Special Memoranda of Understanding and Cooperation and this Memorandum, performance of 
such obligations under any of them will discharge the Project Investor from any parallel obligation 
under the other.  

Article 13 

Compliance/Competence

Responsibility and supervision of compliance with the terms of this Memorandum shall be borne by: 

- The competent Departments of the Central Service of the Ministry, assisted by the Office, the 
competent Regional Services, and 

- The Project Investor. 

Article 14 

Final provision

This Memorandum shall be in force following its signature by representatives of both Parties.  In 
witness of the agreement of the parties to the above, this memorandum is drafted and signed in 
triplicate.

THE AGREEING PARTIES 



732

Intergovernmental Agreements and Host Government Agreements on Oil and Gas Pipelines -A Comparison- | 2015

 88

SCHEDULE 6 

PROVISIONS RELATING TO AUTHORITY PERMISSIONS 

1. Environmental Terms Approval (ETA) 

1.1 By virtue of a decision of the General Secretary of the Ministry of Environment, Energy and Climate 
Change, following a reasoned proposal by the competent authority, the deadlines specified in article 
3 paragraph 2(b) of Greek Law 4014/2011 and article 4(B) of Ministerial Decision 
167563/EΥΠΕ/2013 (GG 964/B/19.04.2013) shall be extended up to maximum of three months in 
total.  

1.2 For the avoidance of any doubt, the granting of an Independent Natural Gas System Permit shall not 
be a prerequisite for the ETA.   

1.3 If the procedure laid down in article 10(4) of Greek Law 4014/2011 needs to be followed for the 
purpose of the Project, the State shall procure that (i) the request to the European Commission for 
obtaining its opinion on the issue shall be submitted within 45 days of a relevant request by the 
Project Investor; and (ii) the issuance of the relevant decision by the Minister of Environment, 
Energy and Climate Change be made within 45 days following receipt of the opinion of the 
European Commission. 

2. Characterisation of Land Cover Forms 

2.1 For the avoidance of any doubt, granting of an Independent Natural Gas System Permit will not be a 
prerequisite for the Characterisation of Land Cover Forms.  

3. Installation Act 

3.1 For the avoidance of doubt, granting of an Independent Natural Gas System Permit (the INGSP) will 
not be a prerequisite for the issuance of the Installation Act for the purposes of the Project.  

4. Installation Permit 

4.1 For the purposes of acquiring of a certificate of land uses, specific and special deviations from 
existing land uses shall be allowed provided that a presidential decree will be issued upon a proposal 
made by the Minister of Environment, Energy and Climate Change, following consultations with the 
Central Council of Town Planning Issues and Contestations (ΣΥΠΟΘΑ).  The presidential decree 
shall be issued within six (6) months of the Project Investor's application.  It is hereby clarified, for 
the avoidance of doubt, that the granting of the ETA shall be sufficient for the issuance of the 
presidential decree and there shall be no requirement for the prior acquisition of any Relevant Rights 
over the Project Land. 

4.2 It is hereby clarified for the avoidance of doubt that the submission of titles of easement rights or 
other Relevant Rights shall not constitute a prerequisite for the issuance of the Installation Permit in 
relation to the pipeline.  Specifically with regard to the above ground facilities, the existence of titles 
of ownership shall be examined at the stage of assessment of the building construction permit and 
shall not impede commencement of the licensing procedure, processing of the application or 
issuance of the Installation Permit.  

4.3 For the avoidance of any doubt, granting of the INGSP or the Independent Natural Gas System 
Management Permit will not be a prerequisite for the issuance of the Installation Permit.  For the 



733

Annex 19

 89

purposes of applying for the issuance of the Installation Permit, the Project Investor shall be 
considered to be the operator of the INGS.   

5. Protocol of Installation in Forest Areas 

5.1 For the avoidance of any doubt, the granting of an INGSP will not be a prerequisite for the issuance 
of the Protocol of Installation in Forest Areas.  

6. Building Construction Approval and Building Construction Permit 

6.1 The Project Investor shall be entitled to apply to the competent authority for the issuance of the 
building construction approvals and permits required for the implementation of the Project before the 
issuance of the Installation Permit. The Installation Permit will not be a prerequisite for the issuance 
of the building construction approvals. Nevertheless, the relevant building construction permits will 
only be granted subject to submission of the Installation Permit to the authority competent for their 
issuance. 

7. Compatibility with General and Special Spatial Planning 

7.1 For the avoidance of any doubt, it is stated that the Project serves the purposes set out in the General 
Plan for Land Planning and Sustainable Development (Ministerial Decision 6876/4871/2008 
(Government Gazette 128/A/2008)).  In particular, the Project is important for the purposes of 
upgrading the country to an energy hub, and enhancing the international role of Greece as a centre 
for transfer of natural gas.  To this end, article 6, paragraph B.2(c) of the General Plan for Land 
Planning and Sustainable Development shall be read as to also include completion of the Project. 

7.2 Furthermore, the Project is of public interest and serves the targets and purposes set out in the 
following regional plans: 

7.3 The East Macedonia and Thrace Regional Plan (MD 29310/2003, Government Gazette 
1471/B/9.10.2003); 

7.4 The Central Macedonia Regional Plan (MD 674/2004, Government Gazette 218/B/6.2.2004); and 

7.5 The Western Macedonia Regional Plan (MD 26295/2003, Government Gazette 1472/B/9.10.2003). 

7.6 The State hereby undertakes the obligation to explicitly refer to and include the implementation of 
the Project in any revision and/or amendment of the above regional plans.  

7.7 The Project does not qualify as an “industrial investment” within the meaning of the Special Sectoral 
Plan for Industry (JMD 11508/2009, Government Gazette 151/AAP/13.4.2009), and therefore, the 
above plan does not apply to the Project. 

8. Class location 

8.1 The Greek Facilities will be constructed according to the specifications laid down in Ministerial 
Decision D3/A/oik.4303/PE/26510/5.3.2012 “Technical Regulation: Natural Gas Transmission 
Systems with Maximum Operation Pressure exceeding 16 bar”, as amended and in force, including 
any provisions thereof in relation to Class Location (zoning).  

8.2 Article 29 par. 6 of Greek Law 3734/2009 shall apply, mutatis mutandis, in relation to the Project. 
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TREATY 

ON THE WEST AFRICAN GAS PIPELINE PROJECT 

BETWEEN 

THE REPUBLIC OF BENIN 

AND

THE REPUBLIC OF GHANA 

AND

THE FEDERAL REPUBLIC OF NIGERIA 

AND

THE REPUBLIC OF TOGO 
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WHEREAS 

The State Parties to the present Treaty, 

CONSIDERING the Heads of Agreement for the Supply and Transmission of Natural Gas 
signed by the State Parties on September 5, 1995 and the Memorandum of Understanding on 
the West African Gas Pipeline signed on August 11, 1999, by the State Parties on the one hand 
and Chevron Nigeria Limited, Ghana National Petroleum Corporation (replaced by the Volta 
River Authority), Nigerian National Petroleum Corporation, The Shell Petroleum 
Development Company of Nigeria Limited, Societé Beninoise de Gas S.A. and Societé 
Togolaise de Gas S.A, on the other hand. 

CONFIDENT that the West African Gas Pipeline will provide a new market for Natural Gas and 
expanded sources of energy in the West African Region, will greatly improve the balance of 
energy requirements and resources in the region and will foster closer relations between the 
State Parties. 

DESIROUS to contribute to the development of relations and exchanges between the Members 
State Parties of ECOWAS and to the development of their energy programmes in accordance 
with Article 28 of the Revised Treaty of ECOWAS. 

DESIROUS ALSO to permit the construction, the ownership and operation of the West African 
Gas Pipeline by the private sector. 

RECOGNISING that the West African Gas Pipeline should be governed by a harmonised legal 
and fiscal regime, regulated by a joint authority and made subject to the jurisdiction of a 
common judicial body. 

RECOGNISING THEREFORE that the effective and harmonised implementation of the West 
African Gas Pipeline will require that each State Party adopts uniform legislation governing 
the West African Gas Pipeline and that a WAGP Authority and a WAGP Tribunal be hereby 
established. 

DO HEREBY AGREE AS FOLLOWS 

ARTICLE I 
Interpretation 

Definition of words and expressions 

1. The words and expressions that appear in this Treaty shall have the respective 
meanings given to them in this Article: 

Board of Governors means the Board of Governors of the WAGP Authority;   

2 

Committee of Ministers means the committee to be set up in accordance with Article IX(1);

the Company means West African Gas Pipeline Company Limited; 

Depository means the Depository of this Treaty in accordance with Article XII;

Director General means the director general of the WAGP Authority;

Enabling Legislation means the domestic legislation passed by each State Party to govern the 
West African Gas Pipeline; 

Fiscal Review Board means the fiscal review board established under Article VI;  

International Project Agreement means the agreement to be signed by the State Parties and 
the Company in accordance with Article VII, a true copy of which is to be added as an Exhibit 
to this Treaty in accordance with Article VII; 

Report of the Authority has the meaning assigned to it under Article IV; 

Rules of Procedure means the rules of procedure to be established by the Committee of 
Ministers in accordance with Article VI; 

State Parties means the Republic of Benin, the Republic of Ghana, the Federal Republic of 
Nigeria and the Republic of Togo, as well as all other such states that have acceded to this 
Treaty in accordance with Article XV; 

Treaty means this treaty between the State Parties;

WAGP Authority means the West African Gas Pipeline Authority established under Article 
IV; 

WAGP Regulations means regulations governing the construction and operation of the 
Pipeline System, to be made or adopted by the Relevant Minister of each State Party under the 
Enabling Legislation; 

WAGP Tribunal means the tribunal established under Article VI;

West African Gas Pipeline (or WAGP) has the meaning assigned to it under Article II(3). 

Other terms and expressions 

2.(1) All other terms and expressions that appear in this Treaty shall have the meaning 
assigned to them in the International Project Agreement. 

(2) Words in the singular include the plural unless the context otherwise requires. 

(3) Unless otherwise indicated, references to "Articles", "Sections" and "Paragraphs" refer 
to articles, sections and paragraphs of this Treaty. 
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Fiscal Review Board means the fiscal review board established under Article VI;  

International Project Agreement means the agreement to be signed by the State Parties and 
the Company in accordance with Article VII, a true copy of which is to be added as an Exhibit 
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Enabling Legislation; 

WAGP Tribunal means the tribunal established under Article VI;

West African Gas Pipeline (or WAGP) has the meaning assigned to it under Article II(3). 

Other terms and expressions 

2.(1) All other terms and expressions that appear in this Treaty shall have the meaning 
assigned to them in the International Project Agreement. 

(2) Words in the singular include the plural unless the context otherwise requires. 

(3) Unless otherwise indicated, references to "Articles", "Sections" and "Paragraphs" refer 
to articles, sections and paragraphs of this Treaty. 
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ARTICLE II 
General Principles 

Construction and operation of the WAGP 

1.(1) The State Parties undertake to permit the construction and operation of the West 
African Gas Pipeline and to take, jointly or severally, all measures that are necessary or 
expedient for its construction and operation. 

(2) The West African Gas Pipeline shall be developed and operated in accordance with the 
terms of the legal instruments specified in Article VII.  

(3) The West African Gas Pipeline, as more particularly described in the International 
Project Agreement, shall be a high pressure Natural Gas pipeline, with associated compression 
and metering stations, interconnection points and laterals to Cotonou, Lomé and Tema, 
(together with such extensions and  expansions as the State Parties shall from time to time 
agree) which shall link the outlet point of the Escravos-Lagos Natural Gas pipeline at 
Alagbado (Nigeria) to Takoradi (Ghana) transiting through the territorial waters of Benin, 
Togo and Ghana. 

Purpose and nature of WAGP 

2.(1) The West African Gas Pipeline is intended to transport Natural Gas to electricity-
generating companies and other industrial buyers and users of Natural Gas in the West African 
region. 

(2) The West African Gas Pipeline shall be an open access transporter to the extent 
contemplated in the International Project Agreement. 

ARTICLE III 
Legislative and Regulatory Measures 

Approval of the Treaty by State Parties' Legislature 

1. To the extent required under its Constitution, each State Party shall as soon as 
practicable after signature of this Treaty and the addition of the Exhibit as provided in Article 
VII:- 

(a) take all steps necessary to present this Treaty to its Legislature for ratification 
and/or acceptance and use its best endeavours to secure any such ratification 
and/or acceptance; and 
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(b) take all steps necessary to present a draft of the Enabling Legislation to its 
Legislature and use its best endeavours to secure its enactment. 

Enabling Legislation and WAGP Regulations 

2.(1) In each State Party, the West African Gas Pipeline shall be specifically governed by 
the Enabling Legislation and the WAGP Regulations, to the exclusion of any other legislation 
or regulations on the same subject matter. 

(2) Each State Party shall take such measures, including by way of provisions in the 
Enabling Legislation or the WAGP Regulations, as may be necessary to ensure that the 
WAGP Authority is fully and exclusively empowered to exercise in each such State Party the 
powers and functions conferred upon it under this Treaty (in particular the power to monitor 
compliance with, and enforce, the WAGP Regulations).  

Agreed Regime 

3. Each State Party shall take all necessary or appropriate steps to make, give or 
implement within its respective jurisdiction all other legal instruments, decisions, approvals, 
exemptions or regimes as are necessary to give effect to and to implement the Agreed Regime. 

ARTICLE IV 
West African Gas Pipeline Authority 

Establishment 

1.(1) The State Parties hereby establish the WAGP Authority which shall be an international 
institution having legal personality and financial autonomy.  

(2) The WAGP Authority shall, in each of the State Parties, be recognised as a legal 
person capable under the laws of that State Party of assuming rights and obligations and of 
being a party to legal proceedings before the courts of that State Party. 

Jurisdiction, Powers and Functions of the WAGP Authority 

2.(1) The WAGP Authority has the exclusive jurisdiction to exercise the powers and 
perform the functions specified in section 2(2) of this Article. It shall not have any powers or 
functions other than those that are specifically provided in section 2(2) of this Article, except 
those that may be necessary for the proper exercise of those powers or functions. 

(2) The WAGP Authority shall have the following powers and functions: 

(a) Representation functions 
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The WAGP Authority is empowered to take the following actions and decisions in the name 
and on behalf of the State Parties: 

(i) give its consent to changes to the legal corporate structure of the Company 
as provided in Clause 5.2 of the International Project Agreement or to a 
transfer by the Shareholders of shares in the Company as provided in 
Clause 5.5 and 5.6 of the International Project Agreement; 

(ii) monitor compliance by the Company of its obligations under the 
International Project Agreement; 

(iii) give interim and final approvals to the Company of the design of the 
Pipeline System and the plans for its fabrication or construction, in 
accordance with Clause 16 and Schedule 17 of the International Project 
Agreement; 

(iv) approve the Conceptual Design Package and the Front End Engineering 
Design Package in accordance with Schedule 17 of the International 
Project Agreement; 

(v) negotiate and agree the terms of and approve the Pipeline Development 
Plan with the Company, including amendments to the Approved Pipeline 
Development Plan; 

(vi) negotiate and agree with the Company the terms of amendments to the 
conditions on which Pipeline Licences are granted; 

(vii) negotiate and agree with the Company the terms of the Access Code and 
any amendments thereto, in accordance with Clause 26 of the International 
Project Agreement; 

(viii) negotiate and agree with the Company waivers of the requirements of the 
Access Code or of Clause 26 of the International Project Agreement, as 
contemplated in Clause 26 of the International Project Agreement; 

(ix) consult with the Company on the text of the WAGP Regulations and 
(following notification by it of the proposed changes) consult with the 
Company on the terms of any amendments thereto, in accordance with 
Clause 12.1 of the International Project Agreement; 

(x) negotiate and agree the appointment of a third party operator of the 
Pipeline System in accordance with Clause 23.2 of the International 
Project Agreement; 

(xi) consult with the Company on proposals for amendment to the Enabling 
Legislation, in accordance with Clause 8.4 of the International Project 
Agreement; 
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(xii) negotiate and agree with the Company any matters arising in connection 
with any expansion of the Pipeline System as contemplated in Clause 24 
and Schedule 19 of the International Project Agreement; 

(xiii) give to the Company notice of failure to comply with the Access Code, in 
accordance with Clause 26.7 of the International Project Agreement; 

(xiv) give to the Company notice to remedy a breach of the International Project 
Agreement, in accordance with Clause 37.2 of the International Project 
Agreement; 

(xv) give to the Company a Notice of Default, in accordance with Clause 37.4 
of the International Project Agreement; 

(xvi) resolve the consequences of a default of the International Project 
Agreement by the Company, in accordance with Clause 37 of the 
International Project Agreement; 

(xvii) co-ordinate the administration of the Fiscal Laws  in accordance with 
Schedule 8 of the International Project Agreement, including the giving of 
Notices of Assessment, negotiating and agreeing interest rate deductibility 
mechanisms or approving the terms of loan agreements for interest rate 
deductibility purposes; 

(xviii) act on behalf of the State Parties' respective Tax Authorities in respect of 
any proceedings brought by the Company against any or all of the State 
Parties before the WAGP Tribunal; 

(xix) report to the Committee of Ministers on the implementation by the State 
Parties of their obligations under this Treaty and, in particular, where it 
appears that a State Party or State Authority is failing to comply with the 
provisions of this Treaty or the Enabling Legislation to the detriment of a 
Company, a Project Contractor, a Buyer, a Seller  or a Shipper; 

(xx) carry out audits of the Company under Clause 10 of the International 
Project Agreement; 

(xxi) prepare and notify to the Company its funding requirements for the
operation of the WAGP Authority as specified in Clause 9.4(b) and 9.4(c) 
of the International Project Agreement and agree certain changes to the 
funding of the WAGP Authority as referred to in Clause 9.4(i) of the 
International Project Agreement; 

(xxii) discuss with and give the Company prior written permission to enter into 
Gas Transportation Agreements (other than Foundation Gas 
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(xii) negotiate and agree with the Company any matters arising in connection 
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mechanisms or approving the terms of loan agreements for interest rate 
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any proceedings brought by the Company against any or all of the State 
Parties before the WAGP Tribunal; 

(xix) report to the Committee of Ministers on the implementation by the State 
Parties of their obligations under this Treaty and, in particular, where it 
appears that a State Party or State Authority is failing to comply with the 
provisions of this Treaty or the Enabling Legislation to the detriment of a 
Company, a Project Contractor, a Buyer, a Seller  or a Shipper; 

(xx) carry out audits of the Company under Clause 10 of the International 
Project Agreement; 

(xxi) prepare and notify to the Company its funding requirements for the
operation of the WAGP Authority as specified in Clause 9.4(b) and 9.4(c) 
of the International Project Agreement and agree certain changes to the 
funding of the WAGP Authority as referred to in Clause 9.4(i) of the 
International Project Agreement; 

(xxii) discuss with and give the Company prior written permission to enter into 
Gas Transportation Agreements (other than Foundation Gas 
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Transportation Agreements) other than in accordance with the Access 
Code; 

(xxiii) provide the Company such approvals or consents as may be required 
pursuant to the International Project Agreement; 

(xxiv) negotiate and agree upon inclusion of items in the Exempt Goods List as 
well as future additions to the Exempt Goods List; 

(xxv) negotiate and agree maintenance standards with the Company in 
accordance with Schedule 9 to the International Project Agreement; 

(xxvi) negotiate and agree changes to the Approved Tariff Methodology with the 
Company in accordance with Schedule 7 of the International Project 
Agreement; 

(xxvii) establish and agree with the Company the Certification System; 

(xxviii) give notice of intention of acceptance of transfer of the Pipeline System 
following cessation of operation by the Company as specified in Clause 
41.4 of the International Project Agreement; 

(xxix) make certain notifications as are specified in the International Project 
Agreement or in the WAGP Regulations; 

(xxx) agree with the Company on a replacement index as referred to in Clause 
49 of the International Project Agreement; and 

(xxxi) in the event of any challenge to the Project Authorisations or 
Supplemental Authorisations, intervene as provided in Clause 32.2 of the 
International Project Agreement; 

(b) Facilitation functions 

(i) facilitate the grant, renewal or extension of Project Authorisations  and 
Supplemental Authorisations  in accordance with Clauses 16 and 17 of the 
International Project Agreement; 

(ii) receive, review, consult with the Technical Authorities  and comment on 
Conceptual Design Package  and the Front End Engineering Design 
Package  in accordance with Schedule 17 of the International Project 
Agreement; 

(iii) receive, review, and respond to the draft and final Pipeline Development 
Plan and proposed amendments to the Approved Pipeline Development 
Plan; 
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(iv) receive, review, respond to the draft and final Environmental Impact 
Assessment  and Environmental Management Plan, and co-ordinate and 
facilitate all necessary environmental approvals; 

(v) coordinate amendments to the Environmental Management Plan in 
accordance with Clause 19 and Schedule 2 of the International Project 
Agreement; 

(vi) provide administrative services for the Fiscal Review Board and the 
WAGP Tribunal in accordance with the Rules of Procedure; 

(vii) receive reports and notifications from the Company as specified in the 
International Project Agreement or in the WAGP Regulations; 

(viii) distribute the original and amended Emergency Response Plan; and 

(ix) notify relevant agencies of occurrence of an Emergency Condition; and 

(c) Regulatory functions 

(i) review, and respond to the Company on, submissions associated with 
Approvals to Operate and grant Approvals to Operate, in accordance with 
Clause 16.5 of the International Project Agreement and the WAGP 
Regulations; 

(ii) enforce the WAGP Regulations and exercise the powers and 
responsibilities conferred on it under the WAGP Regulations, including 
inter alia its powers to inspect the design, construction and operation of 
the Pipeline System in accordance with Clauses 16.5 and 22.8 of the 
International Project Agreement and the WAGP Regulations; 

(iii) if at any time the Access Code is imposed by regulation in accordance 
with Clause 26.7 of the International Project Agreement, monitor 
compliance with and enforce the Access Code and exercise the powers 
and responsibilities conferred on it under the Access Code and those 
implementing regulations; 

(iv) intervene and use its best endeavours to ensure the compliance by a State 
Party or a State Authority with the International Project Agreement or the 
Enabling Legislation where such State Party or State Authority has failed 
to comply to the detriment of a WAGP Company, a Project Contractor, a 
Buyer, a Seller or a Shipper; and 

(v) act as a mediator between the Company and an aggrieved person who 
wishes to become a Shipper. 

(3) The Committee of Ministers shall have the power to amend or supplement the 
functions and powers of the WAGP Authority, by written instrument. 
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International Project Agreement and the WAGP Regulations; 

(iii) if at any time the Access Code is imposed by regulation in accordance 
with Clause 26.7 of the International Project Agreement, monitor 
compliance with and enforce the Access Code and exercise the powers 
and responsibilities conferred on it under the Access Code and those 
implementing regulations; 

(iv) intervene and use its best endeavours to ensure the compliance by a State 
Party or a State Authority with the International Project Agreement or the 
Enabling Legislation where such State Party or State Authority has failed 
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Decisions and actions of the WAGP Authority 

3.(1) The decisions of the WAGP Authority provided in sub-paragraphs (v), (xiii), (xiv), 
(xv), (xxvi) and (xxviii) of section 2(2)(a) of this Article shall be subject to the prior consent 
of the Board of Governors. 

(2) The decisions, actions and proceedings of the WAGP Authority shall be conducted in 
accordance with the Rules of Procedure, which shall contain detailed rules and requirements 
governing the proceedings of the WAGP Authority, including public hearings (where 
applicable). Any decision taken by the WAGP Authority in furtherance of its functions and 
powers as provided in section 2(2) of this Article shall be in writing.  

(3) The WAGP Authority shall exercise its functions and powers specified in section 2(2) 
of this Article in accordance with the principles of natural justice and in a manner consistent 
with this Treaty, the Enabling Legislation, the WAGP Regulations and the International 
Project Agreement. 

(4) The Director General and the members of the Board of Governors are barred from 
taking decisions in which they have any direct personal financial interest. 

(5) The WAGP Authority shall not offer, promise or give any undue pecuniary or other 
advantage, whether directly or through intermediaries, to a public official in any of the State 
Parties, for that official or for a third party, in order that the official acts or refrains from acting 
in relation to the performance of official duties. 

(6) The decisions of the WAGP Authority shall be fully effective in the legal systems of 
each State Party and shall have the same authority as the final decisions of the national 
authorities of the State Parties whose jurisdiction in respect of the West African Gas Pipeline 
has been transferred to the WAGP Authority. 

Director General 

4.(1) There shall be a Director General of the WAGP Authority who shall be the chief 
executive officer of the WAGP Authority and shall make all the decisions and take such 
actions as described in section 2(2) of this Article, subject to the obligation for prior consent of 
the Board of Governors, as provided in section  3(1) of this Article. 

(2) The Director General shall be appointed by the Committee of Ministers upon the 
recommendation of the Board of Governors for a period of five (5) years from candidates that 
are qualified for the position by virtue of their education, training and experience. The 
Director General of the WAGP Authority shall be a national of a State Party.  

(3) The Committee of Ministers may remove the Director General for good cause upon the 
recommendation of the Board of Governors. The Director General shall be replaced at the end 
of his term of office unless expressly maintained in office for a further five (5) year term by a 
decision of the Committee of Ministers upon the recommendation of the Board of Governors. 
In the event of revocation, resignation, non renewal or death of the Director General or in the 
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event of any other cause of termination of his functions, the Director General shall be replaced 
by a new Director General to be appointed  for a term of five (5) years and in accordance with 
this section.  

(4) In the event of the sudden departure of the Director General, the Board of Governors 
shall nominate an officer of the WAGP Authority to act as Director General until such time 
that a new Director General appointed in accordance with this section effectively assumes his 
functions.   

(5)  The Director General shall be the legal representative of the WAGP Authority and his 
decisions and actions within the scope of his powers under this Treaty and the WAGP 
Regulations shall bind the WAGP Authority.  

Board of Governors 

5.(1) The WAGP Authority shall have a Board of Governors composed of four (4) members. 
The Head of State of each State Party shall appoint one (1) member. The members of the 
Board of Governors shall be appointed for a term of four (4) years, except for the first 
members appointed by two of the State Parties (one from a French-speaking State Party and 
another from an English speaking State Party), who shall be appointed for a term of two (2) 
years. Each member shall have qualifications relevant to the activities of the WAGP 
Authority. 

(2) The members of the Board of Governors may have alternates. The alternate of a 
member shall chosen by such member among his or her immediate assistants.  

(3) The Board of Governors shall be presided over by one of its members for a period of 
one year at a time on an alphabetical rotational order of State Party name. 

(4) The Board of Governors shall meet from time to time to: 

(a) consider recommendations to the Committee of Ministers on appointment, 
revocation and replacement of the Director General; 

(b) give its prior consent to a decision or action of the Director General in respect 
of the matters specified in sub-paragraphs (v), (xiii), (xiv), (xv), (xxvi) and 
(xxviii) of section 2(2)(a) of this Article; 

(c) consider recommendation to the Committee of Ministers in respect of any 
change of the location of the headquarters of the WAGP Authority; 

(d) approve of the funding requirements of the WAGP Authority; 

(e) determine the organisational structure of the WAGP Authority; and 

(f) consider requests for review of the decisions and actions of the Director 
General under section 12(1) of this Article. 
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(5) The Board of Governors shall convene at the request of any of its members, of the 
Director General or of the Company to decide upon any of the matters specified in section 5(4) 
of this Article. 

(6) The decisions of the Board of Governors shall be subject to a majority vote of its
members, except for decisions in a matter contemplated in section 2(2)(a) of this Article which 
shall be subject to a unanimous vote. Each member of the Board of Governors shall have one 
(1) vote. The Board of Governors shall convene at the request of any of its members, of the 
Director General or of the Company. The required quorum shall be three (3) members or 
alternates present. A member of the Board of Governors may grant a proxy to another member 
to vote in its name. In the event that any urgent matter is referred to the Board of Governors, 
the Board of Governors shall be able to deliberate via any means of communications, subject 
to the provision of written minutes. 

Staff 

6.(1) The WAGP Authority may employ permanent staff and retain or engage external 
experts, consultants and other specialist staff, as may be necessary or appropriate to enable it 
to discharge its functions under this Treaty and the WAGP Regulations. Any staff and 
consultants engaged by the WAGP Authority shall be qualified by virtue of their education, 
training or experience. 

(2) The  Director General and the staff of the WAGP Authority (including consultants 
engaged by it) shall have no financial interest in the Company or any Shipper, Buyer, Seller or 
Project Contractor.  They shall be obliged to keep information to which they may have access 
by virtue of their functions or their employment by the WAGP Authority confidential during 
and after their term of office. 

(3) The Director General and all staff of the WAGP Authority who report directly to the 
Director General shall, in the territory of each of the State Parties, have such privileges and 
immunities as are provided under the ECOWAS General Convention on Privileges and 
Immunities of 22 April 1978. 

(4) The salary and benefits of the Director General and the staff of the WAGP Authority 
shall be determined on the basis of salary scales and benefit plans of ECOWAS staff. 

Funding 

7.(1) The State Parties shall be responsible for providing or procuring funding for the 
WAGP Authority.  

(2) The State Parties shall arrange the funding for the costs of the WAGP Authority 
primarily from the WAGP Authority Charge to be paid by the Shippers on the West African 
Gas Pipeline and from such other sources of funding as are identified in the funding provisions 
of Clause 9 of the International Project Agreement.   
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(3) The State Parties shall ensure at all times, and particularly in the event of any shortfall 
of funds paid to the WAGP Authority under the International Project Agreement (irrespective 
of the reason for such shortfall), that the costs of the WAGP Authority in excess of available 
resources are funded from the State Parties' budget so as to allow the WAGP Authority to 
continue to perform properly its functions. 

(4) The State Parties shall further ensure that staffing levels and other costs incurred by the 
WAGP Authority are  reasonable having regard to the functions of the WAGP Authority as 
provided in this Treaty and in the WAGP Regulations.  

(5) The State Parties shall assist the WAGP Authority in seeking and obtaining from 
international agencies or other sources any further funding that may be required for its 
operations.   

(6) The costs of the WAGP Authority not covered by the WAGP Authority Charge or 
other sources in any Tax Year shall be assumed by the State Parties in proportion to the 
respective Apportionment Percentage that applies to each State Party in that Tax Year in 
accordance with the Agreed Fiscal Regime.  

(7) At the latest 3 months prior to the commencement of each calendar year, the Director 
General shall establish the funding requirements of the WAGP Authority as contemplated in 
Clause 9.4 of the International Project Agreement. Within fifteen (15) days of the 
establishment of the draft funding requirements, the Director General shall notify to the Board 
of Governors the draft funding requirements, with all appropriate details necessary for it to be 
discussed by the Board of Governors. The Board of Governors shall meet within 1 month of 
receipt of the draft funding requirements, to review the draft funding requirements and may 
approve, reject or request amendments to the same. The Board of Governors in taking a 
decision under this subsection shall base its decision on the WAGP Authority's reasonable 
funding requirements and their consistency with the functions and powers of the WAGP 
Authority, as set out in this Treaty and the WAGP Regulations.    

(8) Where the Board of Governors requests changes to the draft funding requirements, the 
Director General shall establish revised funding requirements which shall be notified to the 
Board of Governors within fifteen (15) days from the decision of the Board of Governors. The 
Board of Governors shall subsequently meet, in the presence of the Director General, within 
fifteen (15) days of the notification by the Director General of the revised funding 
requirement, with a view to finally resolving any outstanding issues and to adopt the final 
funding requirements of the WAGP Authority. The decision of the Board of Governors shall 
be final.   

(9) The final funding requirements shall be notified by the Director General to the 
Company and to the State Parties, in accordance with Clause 9.4 of the International Project 
Agreement. 

Site of the WAGP Authority 

8. The WAGP Authority shall be located in one of the four State Parties, as shall be 12 to 
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determined by the Committee of Ministers, upon the recommendation of the Board of 
Governors. 

Official languages of the WAGP Authority 

9. The official languages of the WAGP Authority shall be English and French. 

Reporting of the WAGP Authority 

10.(1) The WAGP Authority shall prepare an annual Report of the Authority on the 
implementation of the Project and on its activities during each preceding year. The Report of 
the Authority for each preceding year shall contain: 

(a) a description of the main stages of implementation of the Project; 

(b) a description of the activities undertaken by the WAGP Authority; 

(c) the sources and uses of funds of the WAGP Authority; 

(d) a description of the implementation of this Treaty and the International Project 
Agreement by the State Parties and the Company. 

(2) The Report of the Authority shall be submitted by the Director General to the 
Committee of Ministers at the latest on 31 March of the year following the year to which the 
Report of the Authority relates. 

(3) The Committee of Ministers may request at any time from the WAGP Authority any 
information or documents it considers appropriate in order to carry out its review of the 
WAGP Authority's activities. 

Records 

11. The premises, archives and records of the WAGP Authority (and all documents 
belonging to or held in the WAGP Authority) shall be inviolable at all times and wherever 
they may be located. 

Review of the WAGP Authority's Decisions by the Board of Governors 

12.(1) The Company or any of the State Parties may challenge any decisions (or take issue 
with any action or inaction) of the Director General (other than a decision in respect of which 
the Board of Governors has given its consent in accordance with section 3(1) of this Article) 
which affect their respective rights under this Treaty or the International Project Agreement by 
requesting a meeting of the Board of Governors. 

(2) The Board of Governors, after examining the issue, may confirm the decision of the 
Director General or give to the Director General such directions as may be appropriate to 
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make the Director General's decision conform to the requirements of this Treaty, the 
International Project Agreement, the Enabling Legislation and the WAGP Regulations. In 
such an event the Director General shall comply with the directions given by the Board of 
Governors. 

Review of the WAGP Authority's Decisions by the Committee of Ministers 

13.(1) If the Company or any of the State Parties is dissatisfied with any decisions of the
Board of Governors made pursuant to section 12(2) of this Article or with any action or 
decision of the Director General authorised by the Board of Governors pursuant to section 3(1) 
of this Article, the Company or any of the State Parties may request a meeting of the 
Committee of Ministers to review such decision or action.  

(2) The Committee of Ministers may confirm or overrule the decision or action, or take a 
new decision replacing the Board of Governors' or the Director General's decisions or 
directing the Director General to take any action as may be appropriate in the circumstances. 
In such an event the decision of the Committee of Ministers shall be deemed to be a decision 
of the WAGP Authority.   

(3) The Committee of Ministers may decline to conduct a review, in which case the 
decision of the WAGP Authority shall be deemed confirmed.  

Further Review  

14. The Company may invoke the Dispute Resolution Procedure under the International 
Project Agreement in order to challenge any decisions of the Committee of Ministers in 
respect of matters contemplated in sections 2(2)(a) or 2(2)(b) of this Article. 

Review by the WAGP Tribunal 

15.(1) Where any State Party or the Company is dissatisfied with any decision of the 
Committee of Ministers pursuant to section 13(2) or 13 (3) of this Article, the relevant State 
Party or the Company may file an application with the WAGP Tribunal for a review of the 
decisions of the WAGP Authority (or, as the case may be, of the decision of the Committee of 
Ministers which is substituted therefor) on the grounds that: 

(a) the relevant decision or action of the WAGP Authority exceeds the scope of 
powers and functions of the WAGP Authority as defined in section 2(2) of this 
Article or in the WAGP Regulations; or 

(b) the WAGP Authority has improperly exercised its regulatory powers under 
section 2(2)(c) by engaging in: 

(i)  any malicious or fraudulent act, act in bad faith, or any act carried out 
for an illegal or an improper purpose; 
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(ii) any act which would amount to an abuse of power or which is 
inconsistent with this Treaty, the Enabling Legislation or the WAGP 
Regulations; 

 (iii)  any act or decision which is arbitrary, capricious, made without 
adequate basis, or made without taking into account relevant 
considerations or taking into account irrelevant considerations; or 

(iv)  any decision, order, sanction or other measures which is or are 
unreasonable, disproportionate or excessive with respect to the desired 
objective or the situation. 

(2) Any application pursuant to section 15(1) shall have to be filed within thirty (30) days 
of such time that the decision of the relevant decision of the Committee of Ministers (or the 
decision to decline a review under section 13(3) of this Article) is brought to the attention of 
the party filing the application. Pending the determination of the WAGP Tribunal, 
enforcement of the decision under review shall be suspended.  

(3) The review of the actions or decisions of the WAGP Authority by the WAGP Tribunal 
under this section shall be conducted in accordance with the provisions of the Rules of 
Procedure.  Where the Rules of Procedure provide for specific hearings in respect of any 
matters contemplated by section 2(2)(c) of this Article, any review of such proceedings by the 
WAGP Tribunal shall be conducted in accordance with specific requirements set out in the 
Rules of Procedure.  

(4) Any action or decision of the WAGP Authority (or of the Committee of Ministers 
deemed to be a decision of the WAGP Authority) held by the WAGP Tribunal to have 
exceeded the powers of the WAGP Authority under section 2(2) of this Article or the WAGP 
Regulations shall not be recognised by any of the State Parties and shall cease to have any 
legal effect under their respective legal systems.  

State Party support 

16.(1) The State Parties shall ensure that the WAGP Authority carries out and performs its 
functions and obligations set out in, and complies in all respects with, this Treaty.  

(2) In order to ensure proper coordination of the State Authorities' activities, the State
Parties shall ensure that each of their respective State Authorities involved in the Project shall 
appoint a liaison officer who shall be in charge of relations with the WAGP Authority in 
connection with the matters within their scope of activity.  
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ARTICLE V 
Agreed Fiscal Regime 

General 

1. The State Parties hereby agree to and shall ensure that their respective Tax Authorities 
shall fully apply the Agreed Fiscal Regime to the Company and all Applicable Persons.  

Apportionment of fiscal revenue among the State Parties 

2.(1) For the purpose of determining the liability of the Company in each State Party to 
Income Tax, all Assessable Income, Allowable Expenses and Capital Allowances for a Tax 
Year (Apportionable Items) shall be apportioned between each State Party in accordance with 
section 2(2) of this Article, irrespective of where or how such Assessable Income might have 
been earned or accrued or Expenses incurred. The final share of all Apportionable Items that is 
attributed to each State Party in accordance with the calculation set out in section 2(2) of this 
Article shall constitute its Apportionment Percentage. 

(2) The Apportionable Items shall be divided between the State Parties as follows:  45% of 
the Apportionable Items will be divided between the State Parties in proportion to the distance 
of the Pipeline System within each State Party, 45% of the Apportionable Items will be 
divided between the State Parties in proportion to the Reserved Capacity for delivery in each 
State Party, and 10% of the Apportionable Items will be divided between the State Parties 
equally.  Accordingly, in each Tax Year the Apportionment Percentage of each State shall be 
determined according to the following formula: 

APS  = 45 x (( LS ÷ LT ) + ( RCS ÷ RCT )) + 2.5 

where: 

APS = the Apportionment Percentage of a State Party, expressed as a 
percentage; 

LS = the length of pipeline comprised in the Pipeline System situated within 
the State Party concerned as at 1 January in that Tax Year, which has 
been commissioned (for which purpose the length of the pipeline within 
a State Party shall be determined by the as built survey carried out by 
the Company, and the length of lateral pipelines shall be included); 

LT = the total length of pipeline comprised in the Pipeline System as at 1 
January in that Tax Year, which has been commissioned (for which 
purpose the length of the pipeline shall be determined by the as built 
survey carried out by the Company, and the length of lateral pipelines 
shall be included); 
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RCS = the sum of the quantities of Reserved Capacity which are reserved at 
any time for transportation of Natural Gas as at 1 January in that Tax 
Year, for delivery out of the Pipeline System in the State Party 
concerned, and 

RCT = the total sum of the quantities of Reserved Capacity which are reserved 
at any time for transportation of Natural Gas as at 1 January in that Tax 
Year. 

(3) The Apportionment Percentages to apply in any Tax Year, or the method of 
determining the Apportionment Percentages, may be adjusted by the State Parties by written 
notice signed by each Relevant Minister and delivered to the Company prior to that Tax Year; 
provided however that: 

(a) the total of the Apportionment Percentages to apply in a Tax Year shall always 
equal one hundred percent (100%); 

(b) If a methodology is to be used to determine the division of the Apportionment 
Percentages between the State Parties, the Apportionment Percentages shall be 
readily ascertainable on or before 1 January in the Tax Year concerned; and 

(c) If on 1 January in a Tax Year adjusted Apportionment Percentages which the 
State Parties intend to apply in that Tax Year are not readily ascertainable in 
accordance with Paragraph (b) above, then the Apportionment Percentages 
which applied in the previous Tax Year shall continue to apply. 

(4) The mechanism for certifying the Apportionment Percentages and the timing of that 
certification shall be set out in the International Project Agreement. 

ARTICLE VI 
Fiscal Review Board and WAGP Tribunal 

Establishment and Jurisdiction of the Fiscal Review Board  

1.(1) The Fiscal Review Board is hereby established.  

(2) The Fiscal Review Board shall be an ad hoc body to be constituted only when required 
to hear an application for review within its jurisdiction. 

(3) The Fiscal Review Board shall have exclusive jurisdiction to hear applications filed by 
any Applicable Person for review of a decision or action or inaction of a State Party, a Tax 
Authority, any other State Authority or the WAGP Authority in relation to the application of 
the Agreed Fiscal Regime (including Non-WAGP Regime matters which are modified by the 
implementation of the Agreed Fiscal Regime), including specifically: 
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(a) applications filed by any Applicable Person for review of (a) any Assessment 
or any amended or altered Assessment issued by any State Party or (b) the 
failure of any State Party to issue an amended Assessment following the 
submission of amended Returns in accordance with paragraph B.40 of 
Schedule 8 of the International Project Agreement;  

(b) applications filed by any Applicable Person for review of any imposition of a 
withholding or deduction contrary to paragraphs B.50 or B.51 of Schedule 8 of 
the International Project Agreement or of the failure of any State Party to treat 
any withholding in accordance with paragraph B.52 of Schedule 8 of the 
International Project Agreement; 

(c) applications filed by any Applicable Person for review of  any refund of VAT 
by any State Party or State Authority, or any refusal by any State Party or State 
Authority to make a repayment of VAT (in either case including as to the 
amount of any interest due), or any requirement of a State Party or State 
Authority that VAT be paid or charged, or any refusal in whole or in part by 
any State Party or State Authority to allow a credit for Tax in respect of VAT 
paid and not refunded;   

(d) applications filed by any Applicable Person for review of any imposition of any 
customs duties pursuant to Part D of Schedule 8 of the International Project 
Agreement by any State; 

(e) applications filed by any Applicable Person for review of any imposition of any 
Tax by any State Party or State Authority contrary to the provisions of the 
Fiscal Laws or the failure of a State Party or State Authority or the WAGP 
Authority to comply with the Fiscal Laws or to correctly apply the Non-WAGP 
Regime as modified by the implementation of the Agreed Fiscal Regime; and 

(f) applications filed by any Applicable Person for review of any imposition of any 
penalty under Part F of Schedule 8 of the International Project Agreement or 
any demand for interest by any Tax Authority under paragraph B. 49 of 
Schedule 8 of the International Project Agreement or any refusal of any Tax 
Authority or State Party to pay interest pursuant to paragraph B. 49 of Schedule 
8 of the International Project Agreement. 

 Composition of the Fiscal Review Board 

2.(1) The Fiscal Review Board shall consist of the head of the Tax Authority in each State 
Party (or his or her authorised representative).  The Fiscal Review Board shall be constituted 
on the receipt by the WAGP Authority of a notice for review. Each State Party shall ensure 
that its representative on that Fiscal Review Board is duly appointed and duly participates in 
the hearing and determination of the review by that Fiscal Review Board. 

(2) Every member of the Fiscal Review Board shall in respect of the business of that 
Fiscal Review Board act solely as a member of the Fiscal Review Board as an independent 
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decision-maker and shall conduct the hearing and determination of the review in an 
independent and impartial manner in accordance with the general principles of international 
law.  Each party to these proceedings shall be entitled to a fair and impartial hearing. 

Procedure and decisions of the Fiscal Review Board 

3.(1) The requirements and procedure that apply to notices, time limits for appeals and 
filings, submission of evidence and pleadings, hearings, procedural requests, the form of the 
decision of the Fiscal Review Board and all other procedural matters in respect thereof shall 
be as set out in the Rules of Procedure.  

(2) The decisions of the Fiscal Review Board shall be binding on the parties to its 
proceedings, shall be recognised as final, effective and immediately enforceable as of their 
notification within the domestic legal and fiscal systems of all the State Parties and as against 
any State Authorities of such State Parties (to the extent such State Parties were parties to or 
regularly joined into the proceedings), subject to the parties' right of appeal to the WAGP 
Tribunal under section 4 of this Article. 

Establishment and Jurisdiction of the WAGP Tribunal 

4.(1) The WAGP Tribunal is hereby established. 

(2) The WAGP Tribunal shall be an ad hoc body to be constituted only when required to 
hear an application for review within its jurisdiction. 

(3) The WAGP Tribunal shall have exclusive jurisdiction to: 

(a) hear all appeals from any final decisions of the Fiscal Review Board filed by (i) 
any Applicable Person (ii) State Parties or State Authority, provided that if the 
matter being appealed is a matter arising under Part B of Schedule 8 of the 
International Project Agreement (other than an appeal in relation to the 
application of paragraphs B.2, B.51, B.52, B.54, B.55 or B.56 of Schedule 8 of 
the International Project Agreement) then an appeal lies only if all State Parties 
or the equivalent State Authority in all State Parties join or are joined in the 
appeal; 

(b) conduct the review contemplated in section 15 of Article IV; and 

(c) hear and determine applications provided under article 2(b) of Part B of 
Schedule 8 of the International Project Agreement. 

Composition of the WAGP Tribunal 

5.(1) The WAGP Tribunal shall consist of five (5) judges. Four (4) judges shall be chosen 
and appointed by each State Party from judges of their respective highest court having 
jurisdiction to hear tax or administrative law disputes, depending on whether the dispute is in 
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relation to the Agreed Fiscal Regime or in relation to the legality of a WAGP Authority 
decision. The fifth (5th) judge, who shall be the presiding judge, shall be appointed by the 
President of the ECOWAS Court of Justice from the judges appointed to the ECOWAS Court 
of Justice that are not nationals of any of the State Parties.  

(2) Each member of the WAGP Tribunal shall act as an independent decision-maker and 
not as a representative of any State Party or, as the case may be, of any ECOWAS state and 
shall conduct the hearing and determination of the appeal in an independent and impartial 
manner in accordance with this Treaty, the International Project Agreement, the WAGP 
Regulations, the Enabling Legislation and the general principles of international law.  Each 
party to the proceedings shall be entitled to a fair and impartial hearing. 

Procedure and decisions of the WAGP Tribunal  

6.(1) The requirements and procedure that apply to notices, time limits for appeals and 
filings, submission of evidence and pleadings, hearings, procedural requests, the form of the 
decision of the WAGP Tribunal and all other procedural matters in respect thereof shall be as 
set out in the Rules of Procedure.  

(2) The decisions of the WAGP Tribunal shall be binding on the parties to its proceedings, 
shall be recognised as final, effective and immediately enforceable as of their notification 
within the domestic legal and fiscal systems of all the State Parties and as against any State 
Authorities of such State Parties (to the extent they were all parties to or regularly joined into 
the proceedings). 

Role of WAGP Authority 

7. The WAGP Authority shall provide for the administration of the Fiscal Review Board 
and the WAGP Tribunal.  Documents to be notified to the Fiscal Review Board or the WAGP 
Tribunal shall be notified to the WAGP Authority, and documents to be notified by the Fiscal 
Review Board or the WAGP Tribunal shall be notified by the WAGP Authority on their 
behalf. 

State Parties and WAGP Authority to facilitate 

8. The State Parties and the WAGP Authority shall use their best endeavours to facilitate 
any proceedings under this Article.  Each State Party shall ensure that a representative from 
that State Party is duly appointed to the Fiscal Review Board or the WAGP Tribunal, as the 
case may be, and that such person duly participates in the business of the Fiscal Review Board 
or WAGP Tribunal in accordance with this Treaty. 

Rules of Procedure 

10. The Committee of Ministers shall as soon as practicable after the signature of this 
Treaty draw up and issue Rules of Procedure which shall apply to the conduct of proceedings 
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of Justice that are not nationals of any of the State Parties.  
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Authorities of such State Parties (to the extent they were all parties to or regularly joined into 
the proceedings). 
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Tribunal shall be notified to the WAGP Authority, and documents to be notified by the Fiscal 
Review Board or the WAGP Tribunal shall be notified by the WAGP Authority on their 
behalf. 

State Parties and WAGP Authority to facilitate 
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that State Party is duly appointed to the Fiscal Review Board or the WAGP Tribunal, as the 
case may be, and that such person duly participates in the business of the Fiscal Review Board 
or WAGP Tribunal in accordance with this Treaty. 
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before the WAGP Authority, the WAGP Tribunal and the Fiscal Review Board.  The 
Committee of Ministers may by instrument amend the Rules of Procedure. 

ARTICLE VII 
Project Documentation 

International Project Agreement 

1.(1) The State Parties shall, following signature of this Treaty, enter into an International 
Project Agreement with the Company.  The International Project Agreement shall be executed 
on behalf of the State Parties by the Committee of Ministers.  Following its execution, the 
Committee of Ministers shall sign an instrument which: 

(a) reconfirms the undertakings of the State Parties hereunder in respect of the 
executed International Project Agreement; and 

(b) identifies a true copy of the International Project Agreement. 

(2) The instrument and the copy of the International Project Agreement shall be lodged 
with the Depository, and the same shall be the Exhibit to this Treaty. 

Agreed Regime and Stability 

2.(1) The State Parties recognise and agree that the West African Gas Pipeline, and the 
rights and obligations of the State Parties, the Company and the WAGP Authority in respect 
thereof, shall be exclusively governed by the following set of instruments, rules and 
principles: 

(a) this Treaty; 

(b) the International Project Agreement; 

(c) the Enabling Legislation (in respect of such rights and obligations as are 
recognised by the domestic law of each State Party); 

(d) the Rules of Procedure; 

(e) all other instruments forming part of and/or implementing the Agreed Regime; 

(f) all such general principles of international law, international treaties and 
domestic legislation as may be applicable to the Project, to the extent not 
inconsistent with any of the instruments contemplated in paragraphs (a), (b), 
(c), (d) or (e) above. 
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(2) The State Parties further recognise and agree with one another that the harmonised and 
stable application of this Treaty, the International Project Agreement, the Enabling Legislation 
and all other elements of the Agreed Regime by all the State Parties, throughout the duration 
of the International Project Agreement and across all four (4) jurisdictions, is essential to 
protect the rights and interests of each of the State Parties in maintaining the West African Gas 
Pipeline as a common source of gas supply and/or as a common means of transport of 
indigenous gas.  

(3) Each State Party therefore hereby agrees and undertakes that: 

(a) it shall comply with this Treaty, the International Project Agreement, the 
Enabling Legislation and the other instruments forming part of and/or 
implementing the Agreed Regime; 

(b) it shall not, whether by way of direct executive action, order, regulation or 
decision or by the entering into international agreements or otherwise, 
discontinue performance of, revoke, amend, suspend, terminate, or repudiate, 
or disable the legal effectiveness of this Treaty; 

(c) it shall not promote, shall oppose and shall use its best efforts to ensure that its 
Legislature does not bring about, any legislative change materially affecting the 
validity or continuing application of the provisions of this Treaty, the 
International Project Agreement, the Enabling Legislation or of any other  
instruments forming or contemplated under the Agreed Regime. 

Action in event of breach of the Treaty 

3.(1) In the event that any one or more State Parties should breach this Treaty or the 
International Project Agreement, or take any action inconsistent with section 2(3) of this 
Article: 

(a) the State Parties affected by the breach or by the actions of another State Party 
shall serve a notice concerning the breach on the offending State Party with a 
request to cease and cure the breach; 

(b) the State Party in breach shall cease any such actions and cure any such breach 
promptly upon receipt of the notice of breach contemplated in paragraph (a) 
above; 

(c)  any refusal or failure to cease such actions and/or adequately cure such breach 
shall entitle the State Party affected by the breach to take action against the 
offending State Party and to require and/or enforce any available remedy under 
this Treaty, under the ECOWAS Revised Treaty and under the general rules of 
international law; 

(d) the State Parties (or any of them) that have sustained a loss as a result of any 
breach by one or more State Parties shall be entitled to claim monetary 
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compensation, which shall be limited to the actual and direct loss sustained by 
that other State Party as a result of the breach and shall exclude any indirect 
loss or damage, except that no compensation shall be payable in respect of an 
interruption or termination of the construction or operation of the West African 
Gas Pipeline on grounds of national defence where it serves the defence 
interests of all the State Parties; and 

(e) the provisions of the International Project Agreement shall apply to determine 
any consultative, corrective or compensatory measures to be taken in respect of 
the Company and any other party entitled to a remedy thereunder; 

ARTICLE VIII 
Transit of Natural Gas 

Consent of State Parties to transit of Natural Gas 

1.(1)  The State Parties producing Natural Gas transported through the West African Gas 
Pipeline and the State Parties crossed by the West African Gas Pipeline shall, for the duration 
of the International Project Agreement, allow the export and transit of such Natural Gas on its 
territory: 

(a) without discrimination as to the origin, destination or ownership of that Natural 
Gas;  

(b) in no less favourable a manner than such Natural Gas originating in or destined 
for its own market; 

(c) without imposing any unreasonable delays, limitations, quotas or charges; and 

(d) without imposing any licence, permit or restrictions other than as may be 
required under the International Project Agreement or the Enabling Legislation.   

(2) Each State Party shall take the necessary measures to facilitate the transit of Natural 
Gas through the West African Gas Pipeline consistently with the principle of freedom of 
transit in Article 45.2 of the ECOWAS Treaty and Article 7 of the ECOWAS Energy Protocol 
and will observe the general principles of public international law in relation to the transit of 
Natural Gas across its territory.  

(3) Subject to section 2 of this Article, the State Parties shall not interrupt or reduce, 
permit any entity subject to its jurisdiction or control to interrupt or reduce, or require any 
entity subject to its jurisdiction or control to interrupt or reduce, the existing flow of Natural 
Gas except as specifically provided for in the International Project Agreement. 

(4) Each State Party acknowledges and agrees with the others that if a State Party takes 
any action, fails to take any action or suffers or permits the taking of any action or the 
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occurrence of an event which interrupts or otherwise impedes, or threatens to interrupt or 
impede, the Project, such State Party shall use all lawful and reasonable endeavours to 
eliminate the threat and rectify any interruption or impediment and promote restoration of all 
Project activities at the earliest opportunity.   

(5) Each State Party where the Natural Gas is produced shall use all lawful endeavours to 
ensure that Natural Gas producers within their jurisdiction shall be allowed to operate (and 
shall benefit and continue to benefit from all such permits, licences and regimes as may be 
necessary to allow them to operate) all such proven reserves of gas as are available for the 
performance of the gas sales and purchase agreements for which transportation is arranged 
through the West African Gas Pipeline. 

National emergency 

2. Each State Party reserves the right, acting in good faith, to restrict by lawful regulation 
the transit of Natural Gas within its territory or across its territorial boundaries in the event of 
a national emergency declared in accordance with its Constitution. Any such restriction shall 
be strictly proportionate to the exigencies of the situation. Each State Party acknowledges, 
consents and agrees that any such restriction shall be in force only for as long as the national 
emergency requires it to be in force, and thereafter the State Party in question shall take all 
necessary or appropriate steps to lift any restrictions imposed and assist the Company to 
restore its operations. 

ARTICLE IX 
Ownership of the West African Gas Pipeline 

Principle 

1. The West African Gas Pipeline shall be built and operated by the  Company at the 
request of the State Parties as a Build-Operate-Own project. The Company shall at all time 
have exclusive ownership and operating rights over the West African Gas Pipeline and all 
other assets intended to be used for the construction or operation of the West African Gas 
Pipeline (including without limitation the pipeline, the pipeline structures and equipment, 
whether on land or offshore, and all such real property rights and easements required for the 
construction, operation, maintenance or ownership of the pipeline and pipeline structures and 
equipment). 

Prohibition of expropriation 

2.(1) Each State Party undertakes that the assets or shares of the Company or any Affiliate 
of the Company within its territory or jurisdiction shall not be the subject of an Expropriation 
Event. 

(2)  If an Expropriation Event occurs, the State Party or State Parties that has or have 
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caused the Expropriation Event shall make to the affected person prompt, adequate and 
effective payment of compensation for such Expropriation Event, as determined under public 
international law, in accordance with Clause 44 of the International Project Agreement. 

Rights upon termination 

3. Upon the termination of the International Project Agreement, whether at the term of 
the International Project Agreement or prematurely for whatever reason, the rights enjoyed by 
the Company over the West African Gas Pipeline and all other assets belonging to the 
Company and intended to be used for the construction or operation of the West African Gas 
Pipeline (including without limitation the pipeline, the pipeline structures and equipment, 
whether on land or offshore, and all such real property rights and easements required for the 
construction, operation, maintenance or ownership of the pipeline and pipeline structures and 
equipment) shall remain vested in or otherwise with the Company, and the State Parties 
relinquish all rights to take possession or otherwise claim ownership rights over such assets 
(except to the extent permitted under the provisions of the International Project Agreement). 

ARTICLE X 
Consultation between State Parties 

Committee of Ministers 

1. There is hereby established a Committee of Ministers composed of the Relevant 
Minister of each State Party. The Executive Secretary of ECOWAS shall be invited to attend 
all meetings of the Committee of Ministers but shall have no voting right and his presence 
shall not be counted for purposes of determining the quorum required under this section. 

Functions of the Committee of Ministers 

2. The Committee of Ministers has the following functions: 

(a) to consider the Report for the Authority on the operation and implementation of 
this Treaty and the International Project Agreement; 

(b) to agree on any further measures which may be necessary or expedient to 
achieve the objectives of this Treaty; 

(c) to discuss any matters arising from the implementation of this Treaty and the 
International Project Agreement; 

(d) to endeavour to settle any dispute that arises under this Treaty or the 
International Project Agreement; 
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(e) to review decisions of the Authority in accordance with section 13 of Article IV 
of this Treaty; 

(f) to amend or supplement by written instrument the powers and functions of the 
WAGP Authority; and 

(g) upon request of any State Party, to deliberate on: 

(i) any matter that relates to the interpretation or implementation of this 
Treaty, the Enabling Legislation or the International Project Agreement; 

(ii) the consequences of any measures announced or taken which do or 
could substantially affect the construction or the operation of the West 
African Gas Pipeline;

(iii) any action proposed in relation to any rights or obligations of the State 
Parties under this Treaty, the Enabling Legislation or the International 
Project Agreement; and 

(iv) the future of the West African Gas Pipeline and its continued 
development and operations, in the event of termination of the 
International Project Agreement for any reason. 

3. Each Relevant Minister shall be the representative of its State Party in dealing with the 
other State Parties in respect of this Treaty, the International Project Agreement and the West 
African Gas Pipeline. 

Meetings of the Committee of Ministers 

4.(1) The Committee of Ministers shall meet at such times and places as it may determine 
but shall convene at the request of any of its members, the Authority or the Company. 

(2) The Executive Secretary of ECOWAS shall be invited to attend meetings of the 
Committee of Ministers as an observer. 

(3) The quorum of the Committee of Ministers shall be three (3) members or their 
alternates present; and a member may grant a proxy to another member to vote in its name. 

(4) Decisions of the Committee of Ministers in the case of a review of a decision of the 
Authority in a matter provided for under section 2.(2)(a) of Article IV (representation 
functions) shall be subject to a unanimous vote of all the members, and in all other cases the 
decision of the Committee of Ministers shall be that of the majority. 

(5) Each member of the Committee of Ministers has one (1) vote. 

(6) Where any matter of an urgent nature is referred to the Committee of Ministers, it may 
deliberate on the matter via electronic means, subject to the establishment of written minutes. 
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ARTICLE XI 
Dispute Resolution 

Settlement of Disputes between State Parties 

1. Where a dispute arises between two or more State Parties from the interpretation or 
application of this Treaty, the State Parties concerned shall endeavour to settle such dispute 
through consultations in accordance with section 3 of Article X.  

Reference to ECOWAS Court of Justice 

2. If the relevant State Parties are not able to reach an agreement within a period of six 
(6) months from the date the dispute arose, the dispute may be referred by any of the parties to 
the dispute to the ECOWAS Court of Justice, which shall finally resolve the dispute in 
accordance with the Rules of Procedure of the ECOWAS Court of Justice. 

ARTICLE XII 
Depository 

Depository 

1. This Treaty, of which the English and French texts are equally authentic, and its 
Exhibit, shall be deposited with the Executive Secretary of ECOWAS. Duly certified copies 
will be transmitted by the Executive Secretary of ECOWAS to the State Parties. 

Functions of the Depository 

2. The functions of the Depository are to: 

(a)  keep custody of the original text of the Treaty and its Exhibit; 

(b)  prepare certified copies of the original text and transmitting them to the State 
Parties; 

(c)  receive any signatures to the Treaty and receive and keep custody of any 
instruments, notifications and communications relating to it; 

(d)  examine whether the signature or any instrument, notification or 
communication relating to the Treaty is in due and proper form; 
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(e)  inform the State Parties to the Treaty when the number of signatures or of 
instruments of ratification or acceptance required for the entry into force of the 
Treaty has been received or deposited; 

(f) inform the State Parties to the Treaty when any other state qualified to accede 
to the Treaty under Article XV has deposited its instruments of accession;  

(h)  register the Treaty with the Secretariat of the United Nations; and 

(i)  perform other functions specified in the provisions of the Vienna Convention 
on the Law of Treaties. 

ARTICLE XIII 
Ratification and/or Acceptance 

This Treaty shall be subject to ratification and/or acceptance by the State Parties. Instruments 
of ratification and/or acceptance shall be deposited with the Depository. 

ARTICLE XIV 
Entry into Force 

Entry into force of Treaty for State Parties 

1. This Treaty shall enter into force and be binding on the State Parties as of the day that
each of the State Parties have all deposited their instruments of ratification and/or acceptance. 

Entry into force of Treaty for acceding states 

2. For each State which accedes hereto, this Treaty shall enter into force on the  day after 
the date of deposit by such state of its instrument of accession. 

ARTICLE XV 
Accession 

This Treaty shall be open for accession by states other than the State Parties on terms to be 
approved by the State Parties, from the date of the deposit of the last instrument of ratification 
and/or acceptance by the State Parties. The instruments of accession shall be deposited with 
the Depository. 
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ARTICLE XVI 
Amendment 

(1) Subject to the restrictions provided in section 2(3) of Article VII, any State Party may 
propose to the Depository an amendment to this Treaty, which shall be considered by the 
Committee of Ministers on behalf of the State Parties at a meeting arranged in accordance 
with Article X.  Any recommendations arising from that meeting shall be made to the Head of 
State of each State Party.  

(2) Any amendments shall be adopted by unanimous decision of the State Parties.    

(3) Any amendment to this Treaty which is adopted by the State Parties shall enter into 
force upon the receipt by the Depository of the instruments of ratification, acceptance or 
approval by at least two thirds of the State Parties, or on such later date as may be specified in 
the amendment.    

(4) The Depository shall notify all of the State Parties of the entry into force of an 
amendment. 

(5) Any amendment or addition to the functions and powers of the WAGP Authority made 
by the Committee of Ministers under section 2.(3) of Article IV, and the establishment or 
amendment to the Rules of Procedure under section 10 of Article VI, shall not constitute an 
amendment to this Treaty under this Article XVI. 

ARTICLE XVII 
Termination and Withdrawal 

Termination of Treaty and International Project Agreement 

1.(1) The State Parties shall be entitled to terminate or withdraw from this Treaty only upon 
or after the termination of the International Project Agreement.  

(2) In the event the International Project Agreement is terminated prior to its term in 
accordance with Clause 39 of the International Project Agreement, this Treaty shall remain in 
force for the time, and to the extent, required by any State Party or by the Company  to assert 
any rights arising from, protect any interests endangered by or bring any proceedings resulting 
from termination of the International Project Agreement.  

(3) The termination of this Treaty in accordance with section 1(1) and 1(2) of this Article 
shall be subject to the prior consent of all State Parties (such consent not to be unreasonably 
withheld).  

(4) The withdrawal from the Treaty by any individual State Party in accordance with 
section 1(1) and 1(2) of this Article shall be subject to the prior consent of all other State 
Parties (such consent not to be unreasonably withheld). 
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Denunciation, withdrawal, suspension or other circumstances of termination of Treaty 

2. The State Parties shall not be able to require the denunciation, withdrawal, suspension 
or termination of this Treaty in any circumstances other than those contemplated in section 
1(1) and 1(2) of this Article, including in the event of material breach, supervening 
impossibility of performance, fundamental change of circumstances, severance of diplomatic 
or consular relations, or any other causes recognised under international law. 

ARTICLE XVIII 
Reservations 

The State Parties have not expressed any reservations to any provision of this Treaty. 

ARTICLE XIX 
Transitional Arrangements 

Termination of Heads of Agreement 

1. This Treaty supersedes the Heads of Agreement between the State Parties dated 5 
September 1995 which is referred to in the recitals to this Treaty.  Upon this Treaty coming in 
to effect, the Heads of Agreement (and any other agreement solely between the State Parties in 
relation to the West African Gas Pipeline) shall terminate. 

Transition of functions of Steering Committee 

2. All such functions and powers conferred on the WAGP Authority under this Treaty, 
the Enabling Legislation, the WAGP Regulations and the International Project Agreement 
which were previously exercised in each State Party by the Steering Committee established by 
the State Parties under article 4.1 of the Heads of Agreement shall cease to be exercised by the 
Steering Committee in each State Party and shall vest in the WAGP Authority as of the date 
that the WAGP Authority is empowered to exercise its authority within the State Parties in 
accordance with the provisions of this Treaty. 
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which were previously exercised in each State Party by the Steering Committee established by 
the State Parties under article 4.1 of the Heads of Agreement shall cease to be exercised by the 
Steering Committee in each State Party and shall vest in the WAGP Authority as of the date 
that the WAGP Authority is empowered to exercise its authority within the State Parties in 
accordance with the provisions of this Treaty. 
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IN WITNESS WHEREOF, the undersigned, being duly authorised by their respective 
Governments, have signed this Treaty.  

Done in quadruplicate at Dakar, this 31 January 2003, each being drawn up in six (6) authentic 
texts in the English and French languages.   

For the Government of the Republic of Benin: 

____________________________________ 

H.E. Mathieu KEREKOU 
President of the Republic 

For the Government of the Republic of Ghana: 

____________________________________ 

H.E. John AGYEKUM KUFOUR 
President of the Republic 

For the Government of the Federal Republic of Nigeria: 

____________________________________ 

H.E. OLUSEGUN OBASANJO 
President, Commander in Chief of the Armed Forces 

32

For the Government of the Republic of Togo: 

____________________________________ 

H.E. GNASINGBE EYADEMA 
President of the Republic 

IN THE PRESENCE OF  

The Executive Secretary of ECOWAS

____________________________________ 

Dr. Mohamed Ibn CHAMBAS 
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For the Government of the Republic of Togo: 

____________________________________ 

H.E. GNASINGBE EYADEMA 
President of the Republic 

IN THE PRESENCE OF  

The Executive Secretary of ECOWAS

____________________________________ 

Dr. Mohamed Ibn CHAMBAS 
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EXHIBIT 1 

INTERNATIONAL PROJECT AGREEMENT 
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