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“GODOBAY, QOSA, ORDUBAD QRUPU (PIYAZBASI,
AGYURD, SOKORDORD, KOLOKI), SOYUDLU,
QIZILBULAQ VO VEJNOLI PERSPEKTIV QIZIL FILIZ
YATAQLARININ KOSFIYYATI, ISLONMOSI VO
HASILATIN PAY BOLG SU HAQQINDA” SAZIS UZRO
IDXAL-IiXRAC RUSUMLARI VO VERGILORI HAQQINDA
PROTOKOL

Vergilora dair milayyan prinsiplor 20 avqust 1997-ci il tarixinda
Azarbaycan Respublikasinin “Azarqizil” Dévlat Sirkati ilo Podratgi
Torof arasinda imzalanmig 30 aprel 1998-ci il tarixden tam ganuni
qiivvaya minmis “Gadabay, Qosa, Ordubad qrupu (Piyazbasi, Agyurd,
Sokardar, Kalaki), Séyiidlii, Qiz1lbulag va Vejnali perspektiv quzil filiz
yataqlarinin kasfiyyati, islanmasi vo hasilatin pay bolgiisii hagqinda”
Sazigin (Sazig) tarkibina daxil edilmigdir (“Azarqizal” Dovlot Sirkati
Azarbaycan Respublikasi Prezidentinin 22 yanvar 2000-ci il tarixli
264 Ne-li Farmani ilo logv edilmigdir va hamin sonada va Azarbaycan
Respublikasi Prezidentinin 23 may 2001-ci il tarixli 485 Ne-li
Formanma uygun olaraq, onun hilqugi varisi kimi Azarbaycan
Respublikasi Ekologiya va Tabii Sarvatlor Nazirliyi toyin edilmigdir).

Sazisin vergi va idxal/ixrac ilo bagh miiddealarinin hayata kegirilmasi
iigiin Podratg1 ila lazimi inzibati qaydalarin yaradilmasi va
razilagdiriimas1 moaqgsadils Vergilor naziri miiavininin rehberliyi ilo
Azarbaycan Respublikasinin Maliyys Nazirliyi, Vergilor Nazirliyi,
Dévlat Gomriik Komitasi, Iqtisadi inkisaf Nazirliyi va Ekologiya va
Tabii Sarvatlor Nazirliyinin niimayandalarindan ibarat Komissiyanin
(“Komissiya”) yaradilmasi hagqinda Azarbaycan Respublikasi

PROTOCOL CONCERNING
IMPORT AND EXPORT DUTIES AND TAXES
FOR THE AGREEMENT “ON THE EXPLORATION,
DEVELOPMENT AND PRODUCTION SHARING FOR THE
PROSPECTIVE GOLD MINING AREAS: KEDABEK,
GOSHA, ORDUBAD GROUP (PIAZBASHI, AGYURT,
SHAKARDARA, KILIYAKI), SOUTELY, KYZLBULAG
AND VEJNALY”

Certain principles concerning Taxes are contained in the
Agreement “On the Exploration, Development and Production
Sharing for the Prosepctive Gold Mining Areas: Kedabek, Gosha,
Ordubad Group (Piazbashi, Agyurt, Shakardara, Kiliyaki), Soutely,
Kyzlbulag and Vejnaly” entered into on 20 August 1997 by and
among the State Company “Azergyil” of the Azerbaijan Republic
and the Contractor Party, which was enacted by the legislature of
the Azerbaijan Republic giving it the full force of law in
Azerbaijan and which became effective on 30 April 1998 (the
Agreement) (The State Company “Azergyzil” was eliminated by
Order # 264 dated 22 January 2000 of the President of the
Azerbaijan Republic and according to this document as well as
Order # 485 dated 23 May 2001 of the President of the Azerbaijan
Republic, the Ministry of Ecology and Natural Resources was
appointed as the legal successor of the State Company “Azergyzil).

The Cabinet of Ministers of the Azerbaijan Republic issued Decree
#271s dated on 8 September 2005 forming a Commission headed
by the Deputy Minister of Taxes comprised of representatives of
the Ministry of Tax, Ministry of Finance, State Customs
Committee, Ministry of Economic Development and Ministry of
Ecology and Natural Resources of the Azerbaijan Republic (the
“Commission™) to establish and agree with the Contractor the
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Nazirlor Kabinetinin 8 sentyabr 2005-ci il tarixli 271s sayli Saroncami
verilmigdir.

Sazigin Vergi qoyulmasi Maddssina, homginin Tatbiq edila bilon
Hiiqug, Iqtisadi Sabitlosma va Arbitraj Maddoasina ve Sazigdo qeyd
olunan Hokumat tominatinin miiddealarina uygun olaraq, ardicil va
adalotli nazaratin tamin edilmasi magsadi il “Idxal va Ixrac Vergilori
haqqinda” Protokol Sazisin fdxal/ixrac miiddealarinin mé&veud
tafsirinin daha atrafli gokilda aydinlagdirilmas: iigiin imzalanmigdr.

Komissiya va Podratg1 bu qaydalan milayyan etmak moagsadi ilo Idxal
va Ixrac Vergilorina dair 21 iyun 2006-c1 il tarixli bu Frotokol da daxil
olmagla Protokollari imzalamaq barado raziliga golmislor. Miivafiq
olaraq bu Protokol onlarin Sazisi va Azarbaycan Respublikasinda
Madan-filiz amaliyyatlar iizra faaliyyatlori ilo bagh todariik edilon
mallara, isloro va ya xidmotloro Idxal va fxrac Vergilorinin
qoyulmasinin, azadolunma va ona nozaratin miiayyanlagdirilmasinda
istifado edilocok prosedurlarin qargihigh anlagmasim va qabul
edilmasini miiayyan edir.

Ogor mallar, islor va ya xidmatlor Madan-filiz amaliyyatlarinin yerina
yetirilmasi iigiin deyil, bagqa magsadler ii¢iin gatirilarsa (¢1xarilarsa),
onda belo mallar, islor va ya xidmatlor Azarbaycan Respublikasinin
qanunvericiliyina uygun olaraq idxal va ixrac Vergilarina calb edilir.

1.1 Vergilorin tutulmasi

Madan-filiz amaliyyatlarini  yerina yetirmak magsadilo
Omoliyyat  Sirkati, Podratgr, onlarin  Agentlori  va
Subpodratgilan (“Qeydiyyatdan kegmis sirkot”) heg bir Vergi

1.1.1.

PROTOCOL CONCERNING IMPORT AND EXPORT D

administrative procedures necessary to implement the tax and
import/export provisions of the Agreement.

Whereas, in accordance with the Taxation Article of the
Agreement having regard also to Applicable Law, Economic
Stabilization and Arbitration Article of the Agreement and the
provisions of the Government Guarantee contained within the
Agreement to provide for consistent and fair administration, the
above referenced “Protocol Concerning Import and Export Taxes”
shall further clarify existing interpretation of the Import/Export
provisions of the Agreement.

The Commission and the Contractor have agreed to enter into
Protocols to establish these procedures, including this Protocol
Concerning Import and Export Taxes (the “Protocol™) dated 21
June, 2006. Accordingly, this Protocol sets out their mutual
understanding and agreement of the Agreement and the procedures
which are to be utilised in determining the charge to, exemption
procedures and administration of Import and Export Taxes on
goods, works or services provided in respect of Mining Operations
in the Azerbaijan Republic.

In the event that goods, works or services are brought (exported)
for purposes other than Mining Operations, such goods, works or
services shall be subject to Import and Export Taxes in accordance
with the legislation of the Azerbaijan Republic.

1.1 Charge to Tax
1.1.1. Operating Company, Contractor Party, their Agents and

Sub-contractors (“Registered Company”) shall have the right to
import into, and re-export from the Azerbaijan Republic free of

1ES AND TAXES
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tutulmadan vo heg¢ bir mohdudiyyat qoyulmadan Azarbaycan
Respublikasina lazimi avadanhg, qurgular, dozgahlar, alatlor,
naqliyyat vasitolori, ehtiyat hissolor, materiallar, Podratginin
asaslandinilmis rayina gora Madan-filiz amoliyyatlarinin
laziminca aparilmasi va yerina yetirilmosi iiglin zoruri olan
mallar (arzaq mohsullari, spirtli igkilor va tiitiin mamulatlari
istisna olmagla) va bagqa predmetlori idxal va yenidan
Azarbaycan  Respublikasindan  ixrac  etmak hiiququna
malikdirlor, lakin bu gortlo ki, bu mallar satin alinarkon
Azorbaycamin todariikgiilori mallarin giymati, keyfiyyati va
méveudlugu baximindan hor hans: digar tadariikgiilorla ragabat
aparmaq qabiliyyatina malik olduqda, Podratg1 Azarbaycan
tadariikgiilorini {istiin tutacaqdir, hotta bu ciir Azorbaycan
todaritkgiilarinin milqavile giymati potensial qalib golmis xarici
tadariikgiiniin miiqavilo giymatindan 10 faizdon gox deyilsa,
miiqavilo damsiglarma girmok toklifi miistosna olaraq
Azarbaycan todariikgiilorine verilir, ham do bu zaman
Azarbaycan tadariikgiilari deyildikda, Azarbaycan
Respublikasinda korporasiyaya girmis va qeyds alinmig,
Azorbaycan Respublikasinda qanuni osaslarla  foaliyyat
gostaran girkatlor, tagkilatlar nazarda tutulur.

Omoliyyat sirkatinin kontrakt komitosi Sazigin idxal va ixrac
maddosinda nozarda tutulmus sartloras amal edarok va Sazigda
verilmis miistasna solahiyyatlors uygun Podratginin rayina
asasan 1.1.1 bandinda gdstarilon mallar, islar va xidmatlar {izra
kontraktlarin baglanmasim hoyata kegirir. Bundan slava, idxal
va ixrac maddalerinde nozardoa tutulmus sortlorin diizgiin yerina
yetirilmasino Ekologiya va Tobii Sorvatlor Nazirliyinin
niimayandalari nazarot edirlar.

1.1.3. Podratgi Madan-filiz amaliyyatlar ii¢iin alinmig, Sazigin 14.1

P
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any Taxes and restrictions in their own name the following: all
equipment, materials, machinery and tools, vehicles, spare parts,
goods and supplies necessary in Contractor's reasonable opinion
for the proper conduct and achievement of Mining Operations
provided, however, that with respect to the purchase thereof
Contractor shall give preference to Azerbaijani suppliers in those
cases in which such Azerbaijani suppliers are in all material
respects competitive in price, quality and availability with those
available from other sources, even if the contract price of such an
Azerbaijani supplier is higher by not more than ten (10) percent
than the contract price of the potential winning foreign supplier,
then a proposal to enter into contractual negotiations will be made
exclusively to suchAzerbaijani supplier; in this respect Azerbaijani
suppliers shall mean companies and entities registered and
incorporated in the Azerbaijan Republic, legally operating in the
Azerbaijan Republic.

1.1.2. With regard to the awarding of contracts for the goods,
works and services referred to in paragraph 1.1.1 by the Operating
Company's contract committee and in accordance with the
Agreement giving Contractor the sole discretion to make such a
determination, the conditions set out in the Import and Export
articles of the Agreement are being correctly applied and adhered
with. Further, the correct application of and adherence with these
conditions set in Import and Export articles of the Agreement is
monitored by the representatives of the Ministry of Ecology and
Natural Resources.

1.1.3. Contractor shall not have the right to export from the

Yo
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bandinda gostarilon va mosraflari Madan-filiz amaliyyatlari hesabina
daxil edilmis har hansi maddi sorvat vahidlorini Azarbaycan

Respublikasindan kanara g¢ixarmaq hiiququna malik deyildir.

Yuxarida deyilonlora baxmayaraq, Madon-filiz amaliyyatlari aparmaq
maqsadilo istifado edilmig ayr-ayn maddi sarvat vahidlorini
Azabaycan Respublikasindan kanarda tamir etmok, modernlagdirmak,
yenidon qurmag, habelo lazim goldikds Podratgir temir edilmis,
modernlasdirilmis va ya yenidon qurulmug bu ciir vahidlori
asaslandirilmis aglabatan miiddatlorde Azarbaycan Respublikasina
qaytaracagini Shdasina gotiirmakla onlari Azarbaycan
Respublikasindan kanara gixarmaq hiiququna malikdir.

1.1.4. Omaliyyat sirkatinin, Podratginin, onlarin Agentlorinin va
Subpodratgilarinin  Azarbaycan Respublikasi arazisinde Madan-filiz
amoaliyyatlarinda daimi ve ya miivaqqgati galisan acnabi amokdaglari
(ailo tizvleri daxil olmaqla) mohdudiyyat qoyulmadan va Vergi
tutulmadan Azarbaycan Respublikasina mebel, moaigot texnikasi,
naqliyyat vasitalori, ehtiyyat hissalor, paltar va soxsi istifadodan &tril
har hansi digor amlak gotirmek va bunlar geri aparmaq hiiququna
malikdirlar.

1.1.5. Podratgi, onun agentlari, Subpodrat¢ilari, onlarin amakdaglar
(aila tizvlori daxil olmagqla) terafinden 1.1.1. va 1.1.4. bandlarina
asasan goatirilon mallarin, amlakin Azarbaycan Respublikasinda goxsi
satiglari zaman1 hamin mallara, amlaka Azarbaycan qanunvericiliyine

uygun olaraq Vergi qoyulur.

1.1.6.Har bir Podratgi, Omaliyyat Sirkati vo ya onun Agentlari, onun
miigtorilori vo onlarin nagletma agentliklori Sazigin miiddealarina
uygun olaraq belo Podratgi torofa ¢atasi Omtaslik mohsulu heg¢ bir
rilsum va Vergi 6domadan istanilon vaxt sarbast gokilda ixrac etmok
hiiququna malikdirlar.

OTOCOL C AND R IES AND TAX

Azerbaijan Republic any items set out in Article 14.1 of the
Agreement as purchased for Mining Operations, the costs of which
have been included in the Mining Operations Account.

Notwithstanding the foregoing, for repair, refurbishment,
upgrading of any items set out in Paragraph 1.1.1. as used for
Mining Operations outside the Azerbaijan Republic and also when
necessary, Contractor shall have such right to export provided that,
within a reasonable time after completion of repair, refurbishment
or upgrading, such items shall be re - imported into the Azerbaijan

Republic.

1.1.4. The foreign employees (including their family members) of
Operating Company, Contractor, their agents and Sub-contractors
involved in Mining Operations in the Azerbaijan Republic on
temporary or permanent basis shall have the right to import into
and re-export from the Azerbaijan Republic free of Taxes and
restrictions furniture, household appliances, vehicles, spare parts,
clothing and all personal effects for personal use.

1.1.5. Subject to Paragraphs 1.1.1. and 1.1.4, private sales of
imported goods by Contractor, its agents, Sub-contractors and their
employees (including their families) in the Azerbaijan Republic to
any Third Party will be taxable in accordance with legislation of
the Azerbaijan Republic.

1.1.6. Each Contractor, Operating Company or its Agents, its
customers and its or any of their transportation agents shall have
the right to export free of all duties, and Taxes and at any time,
Commercial Products to which such Contractor is entitled in
accordance with the provisions of the Agreement.

&
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1.1.7. Podratgi va/yaxud onun yaratdifi Omoliyyat sirkati torafinden yiiz
min (100 000) Dollardan artiq moblogda mallar, islor va xidmatlar satin
alinmas1 biitiin hallarda tender asasinda apariimahidir (malgondaranin, is
gdronin, xidmat gostaranin yegana olmasi hallar istisna edilmokla). Satin
alinan mallarm, iglorin, xidmatlorin dayarinin hiidudu yliz min (100 000)
Dollar UDM-nin (Umumi Daxili Mohsulun) deflyator indeksinin
apariimasina uygun olaraq hor il qahr. Podratgi nozards tutulan biitiin
tenderlor, onlarm gedisi ve naticolari hagqinda Ekologiya ve Tobii
Sarvatlar Nazirliyina gabagcadan yazili molumat verir. Ekologiya va
Tabii Sarvatlor Nazirliyinin niimayandasi sasvermo hilququna malik
olmamaq sartila, Podratginin kegirdiyi tenderin biitiin marhalolorinda
istirak edir.

1.1.8. Podratgi, onun agentlori va Subpodratgilari Azarbaycan
Respublikasinda qiivvada olan xarici ticarot qaydalarinda 1.1.1. vo
1.1.4. bondlarinds gosterilon mallerin idxalina vo ixracina, habelo
istehsalgi  &lkalarden mallar idxalina va Sazigin sortlorina gora
Podrat¢iya gatan ©mtaslik moehsulun ixracina aid qadaganlar va
mohdudiyyatlor ilo bagh talablara amal etmokdan azad olunurlar.

1.1.9. Podratgi, habelo onun rasman vakil etdiyi nagliyyat toskilati
Omtaolik mohsulun Sazis iizra Podratgiya catan hissasini Manfaat
vergisindan basqa heg bir Vergi tutulmadan sorbast sokilda xarica
aparmaq hiiququna malikdirlor. Azarbaycan Respublikas: orazisinds
London Qiymotli Metallar bazari Assosiyasiasi tarafindon taninan
(quz1l iigiin) va ya Beynolxalq Madoan-filiz sonayesi standartlarina
uygun galan (digar minerallar iigiin) Emal mantagasi olmadiqda, belo
Emal mantaqasi Azarbaycan Respublikasinin hiidudlarindan kanarda
yerlasa bilor, bu sortlo ki, belo Emal mantaqasinde hazirlanan
Omtaalik mahsul Sazisin 12-ci Maddasinda tosvir edilmig taloblara
hékman uygun olsun.

ERNIN E RT DUTIE

1.1.7. Any purchase of goods, works and services by Contractor
and/or the Operating Company formed by Contractor where the
value exceeds one hundred thousand Dollars ($100,000) shall be
made on a competitive tender basis (except when only one supplier
of goods, work and services is available). The threshold value of
one hundred thousand Dollars ($100,000) for goods, work and
services purchased shall be escalated annually in line with
increases in the GDP Deflator Index. Contractor shall give the
Ministry of Ecology and Natural Resources a prior written notice
on any anticipated tender, bid stage and the results. the Ministry of
Ecology and Natural Resources representative with no right to vote
shall participate at every bid stage.

1.1.8.  Contractor, its agents and its Sub-contractors shall be
exempt from the provisions of the foreign trade regulations of the
Azerbaijan Republic concerning the prohibition and restriction of
import and export and country of origin of those items indicated in
Article 1.1.1. and 1.1.4 and with respect to the Commercial
Products allocated to Contractor pursuant to the Agreement.

1.1.9. Contractor and its duly authorized carriers shall have the
right to freely export, free of all Taxes (except for Profit Tax) and
at any time, Commercial Products to which Contractor is entitled
in accordance with the provisions of the Agreement. In the event
of the lack of a Processing Point within the Azerbaijan Republic
which would be recognized by the London Bullion Market
Association (in the case of gold) or International Mining Industry
Standards (in the case of other minerals) within the Azerbaijan
Republic such Processing Point may be located outside the
Azerbaijan Republic; provided, however, the Commercial Products
which have been processed at such Processing Point shall be

AND TAXES
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Bu halda, bu 1.1.9. bandinin miiddealar1 Podratginin Omtaalik mahsul
hazirlamagq iigiin Azarbaycan Respublikasindan konarda yerlagon
Emal mantagesine apardigi araliq mahsula da samil edilir.

2.

2.1.

2.2,

Idxal va Ixrac Vergilorindon azad olunma Sertifikatinin
alinma qaydasi

Omoliyyat sirkati, Podratg1 Saziga va bu Protokola uygun olaraq
idxal, ixrac va yenidon ixrac Vergilorindan va riisumlarindan
azad olundugunu bildiron Idxal va Ixrac Vergilorindon azad
olunma sertifikat: almaq iigiin Dévlat Gémrilk Komitasina yazih
sakilda ariza ila miiraciat edir.

Hor hansi bir ©Omoliyyat girkati ilo va ya Podratgi ila birbasa
miiqavilo baglamis har hansi bir Subpodratgiya Saziga va bu
Protokola uygun olaraq  idxal, ixrac va yenidon ixrac
Vergilarindan va riisumlarindan azad olundugunu bildiran Idxal
va Ixrac Vergilorindon azad olunma sertifikat: almaq iigiin Dovlat
Gomrilk Komitasine Olave 3-do gostorilon formada arizo ilo
miiraciat etmaya icaza verilir.

2.3. Subpodratginin Dévlat Gomritk Komitasina yazdig arizo onunla

miiqavila baglamig sirkatin hamin Subpodratg ilo Sazigs va bu
Protokola uygun olaraq mallar, iglar va xidmatlor tachiz etmok
ligiin miiqavila baglandigim tasdiq edan Dlavo 4-da gostarilmis
formada yazilmis moktubu ilo miigayat olunur.

PROTOCOL CONCE R

EXPORT D

consistent with the requirements described in Article 12 of the
Agreement.

Any intermediate product exported by Contractor for Commercial
Products to be produced at the Processing Point outside the

Azerbaijan Republic shall be subject to the provisions of this
Paragraph 1.1.9.

2.  Procedure for Application for an Import and Export
exemption Certificate

2.1. Operating Company, Contractor shall apply in writing to the
State Customs Committee for an Import and Export Exemption
Certificate stating that they are exempt from import, export and re-
export Taxes and duties in accordance with the Agreement and this

Protocol.

2.2. A Sub-contractor who has been awarded a contract directly by
an Operating Company or Contractor will be permitted to make an
application to the State Customs Committee in the format shown in
Appendix 3 for an Import and Export Exemption Certificate stating
that they are exempt from import and re-export duties in
accordance with the Agreement and this Protocol.

2.3 The application in writing by a Sub-contractor to the State
Customs Committee shall be supported by a letter from the
company who has awarded the contract in the format as shown in
Appendix 4 confirming that the Sub-contractor has been awarded a
contract to provide goods, works or services in accordance with the
Agreement and this Protocol.

@/
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2.3.14

252.

Divlat Gomriik Komitasi 2.1. va ya 2.2. bandlarine uygun olaraq
miiraciot edon girkato yazili arizonin alinmasindan sonraki otuz
(30) Taqvim giinil arzinda verilms tarixinden qiivvads olan Olave
2-do gostarilon formada Idxal v Ixrac Vergilorindon azad
olunma haqqinda némralonmis Sertifikat verir. Dovlot Gdmrilk
Komitasi bu sertifikatin verilmasini imtina edirsa, bu halda,
miiraciat edan sirkats yazili arizenin alinmasindan sonra otuz (30)
Taqvim giinil arzinda yazili gokildo imtinanin sabobini izah edir.

Omoliyyat sirkatine va Podratgiya verilon Idxal va Ixrac
Vergilorinden azad olunma haqqinda Sertifikat bes (5) il arzinda
etibarli olur. ®maliyyat girkati, Podratg1 vo ya onlarm Agentlari
némralonmis Idxal va Ixrac Vergilerindan azad olunma haqqinda
sertifikati tazalomak iigiin orizo ilo miiraciet eda bilor. Dévlst
Gomritk Komitasi yeni Idxal va Ixrac Vergilorindon azad olunma
hagqinda Sertifikati onun tazalonmasi iiglin verilmis arizanin
alindif1 giinden sonraki otuz (30) giin orzinds verir. Idxal va
Ixrac Vergilorindan azad olunma haqqinda yeni Sertifikat
verildiyi zaman ©Omoliyyat sirkoti, Podratgi Idxal va Ixrac
Vergilorindan azad olunma haqqinda kohna Sertifikatin vaxtinin
qurtarib-qurtarmamasindan asili olmayaraq onu tohvil verirlar.

Har bir Idxal va Ixrac Vergilorindon azad olunma hagqinda
Sertifikat bir (1) il arzinde ve ya Subpodratg: ilo baglanmig
miiqavilonin miiddati bir (1) ildoen azdirsa, hamin miiqavilonin
giivvadas oldugu miiddatds etibarli olur. Subpodratg: va ya onlarin
Agentlori ndmralonmig Idxal va Ixrac Vergilorindan azad olunma
haqqinda sertifikati tazalomoak {igiin ariza ilo miiraciat eda bilar.
Dévlat Gomritkk Komitasi yeni Idxal va Ixrac Vergilorindon azad
olunma haqqinda Sertifikati onun tazelonmesi igiln verilmis

2.4. The State Customs Committee will issue to the company
applying in accordance with paragraphs 2.1. or 2.2. a numbered
Import and Export Exemption Certificate in the form shown at
Appendix 2 within thirty (30) Calendar days of receiving a written
application, and this Certificate is valid from the date of its
issuance. In the event of a refusal to issue the certificate, the State
Customs Committee shall inform the applying company in writing,
stating the reason for refusal within thirty (30) Calendar days of
receiving of written application.

2.5.1. Each Import and Export exemption certificate issued to the
Operating Company and Contractor will be valid for the period of
five (5) years. The Operating Company, Contractor or their Agents
may apply for the renewal of the numbered Import and Export
exemption certificate. The State Customs Committee shall issue a
new Import and Export exemption certificate within thirty (30)
days of receiving a written application for the renewal of the
certificate. At the time the new Import and Export exemption
certificate is issued, each of the Operating Company, Contractor
shall surrender the old Import and Export exemption certificate,
whether expired or not.

2.5.2.  Each Import and Export Exemption Certificate will be
valid for one (1) year or the term of the Sub-contractor’s contract if
shorter than one (1) year. The Sub-contractor or their Agents may
apply for the renewal of the numbered exemption certificate. The
State Customs Committee shall issue a new certificate within thirty
(30) days of receiving a written application for the renewal of the
Import and Export Exemption Certificate. At the time the new
certificate is issued, the Sub-contractor or their Agent shall
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yazili arizonin alindifi giinden sonraki otuz (30) giin arzinds
verir. Yeni Idxal va Ixrac Vergilorindon azad olunma haqqinda
sertifikat verildiyi zaman Subpodrat¢: va ya onlarin agentlori
Idxal va Ixrac Vergilorindon azad olunma kohne sertifikatin
vaxtinin qurtanb-qurtarmamasindan asili olmayaraq onu tshvil
verirlar.

2.6. Madon-filiz amaliyyatlar1 ila baghi biznes faaliyyatlori bitdikdan
dorhal sonra biitiin cari Idxal va Ixrac Vergilarindon azad
olunma haqqinda sertifikatlar Dovlst GOmrilkk Komitasine

tahvil verilir.

2.7. Har hans: bir Idxal va Ixrac Vergilorinden azad olunma haqqinda
Sertifikat1 bagqasina dtiiriilo va ya verilo bilmaz.

3. idxal, ixrac va Yenidon ixrac iizra Sonadlogmolorin idars
olunmasi

3.1.  Mallarin, iglorin va ya xidmatlorin idxal edilmasinden dorhal
sonra, idxal edan Qeydiyyatdan kegmis sirkat miivafiq gbmriik
gaydalarina va talimatlarina asasan talob olunan biitiin senadleri
habels asagidakilan, miivafiq Gmrilk Organlarina taqdim edir:

(i) idxal vo ixrac Vergilorindon azad olma sertifikatinin
suratini

(i) Madan-filiz Omoliyyatlan {igiin idxal olunan mallarin
giymat va ¢akisi gostarilmakle ©Omaliyat Sirkati/Podratgi
tarafindan tasdiglomoani

3.2.  Yenidan ixrac edilmasindon dorhal sonra har bir Qeydiyyatdan
kegmis sirkatdon belo yenidan ixrac edilmis mallarin, iglorin va

surrender the old Import and Export certificate, whether expired or
not.

2.6. All Import and Export exemption certificates still current
shall be surrendered to the State Customs Committee upon the
cessation of the business operations conducted in connection with

Mining Operations.

2.7. Each Import and Export Exemptior: Certificate is non-
transferable and non-assignable.

3. Administration of Documentation on Import, Export
and Re-export

3.1. Upon importation of goods, work or services the importing
Registered Company shall provide the Customs Authorities with
all necessary documents required by applicable customs laws and
regulations, including the following:

(i) copy of the Import and Export exemption certificate

(ii) authorization from Operating Company/Contractor Party
confirming that the goods (specifying the price and weight) are
being imported for the use in Mining Activities and/or Mining
Operations

3.2.  Upon re-exportation each Registered Company shall be
required to provide the Customs Authorities with a copy of the
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xidmatlorin Modan-filiz amoliyyatlar: ilo bagh foaliyystlorda
isladildiyini vo masraflori Maden-filiz amoliyyatlar1 hesabina
daxil edilmadiyini bildiron yazili bayannama ilo birlikdo Idxal
vo Ixrac Vergidordon azad olunma haqqinda qiivvada olan
Sertifikatin bir nilsxasini milvafiq Gémrilkk Orqanlarmna taqdim

etmok talab olunur.

3.5. Ogor mallar, islor va xidmatlor yuxanda verilmis 1.1.4 bandinda

nazardo tutuldugu kimi goxsi istifads {igiin idxal (va ya miivafiq
olaraq yenidon ixrac) edilmissa, onda Qeydiyyatdan kegmis
sirkat hamin soxsin kimin figlin igladiyini tesdiq edon yazili
bayannama taqdim edir.

3.4. Dévlst Gomriik Komitesinin Sadri vo ya onun salahiyyatli

milavini Taqvim il bitdikden on iki (12) ay orzinde homin
Taqvim ili {izro idxal va yenidon ixrac sonadlarinin
yoxlanilmasina sarencam vera bilar va bela yoxlamadan avval
miinasib miiddat arzinds bildirig taqdim edir.

4. Otiirma va Sarancam hiiquglarinin verilmasi

4.1. Ogor mallar, iglor va xidmatlor 1-ci bendo uygun olaraq

Azarbaycan Respublikasina Vergi tutulmadan idxal edilmigso
va belo mallar, islor va xidmatlor asagida sadalananlardan:

(i) Madan-filiz amaliyyatlar: ilo slagadar uzun miiddatli istifada
ligiin Qeydiyyatdan kegmis girkats vo ya onlarin har hansi
amokdaslarina; vo ya

(ii) Madan-filiz amoliyyatlan ils bagh faaliyyatlorindo istifada

current Import and Export exemption certificate together with a
written statement that the goods, work or services so re-exported
have been used for Mining Operations, the costs of which have not
been included in the Mining Operations Account.

3.3. In the case that goods, work or services have been imported
(or as appropriate re-exported) for personal use as envisaged in
paragraph 1.1.4 above the Registered Company will supply a
written statement confirming for whom the individual works.

3.4. The Chairman or his authorised Deputy of the State Customs
Committee may authorise an audit of the importation and re-
exportation records for a Calendar Year during the twelve (12)
months after the end of this Calendar Year, and will provide
reasonable advance notice of such audit

4. Transfers and Disposals.
4.1. If goods, works or services are imported into the Azerbaijan
Republic free of Taxes in accordance with paragraph 1 and such

goods, works or services are sold, assigned, transferred, leased or
otherwise disposed to any one of the following:

(i) to a Registered Company, or any of their employees, for
continued use in connection with Mining Operations; or

(i) to a Registered Company thereof for use in Mining Operations
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4.2.

etmok iigiin bagqa bir modon-filiz foaliyyati hasilatin pay
blgiisii  saziginin vo idxal va ixrac vergilorindon vo
riisumlarindan azad olunmam tomin eden oxsar miiqavilonin
miiddealarina uygun olaraq digor Qeydiyyatdan kegmis sirkata;
va ya

(iii) beynalxalq madan-filiz sonayesinde qabul edilmis praktikaya
uygun olaraq ve onlarin Ozlorinin  giindalik  biznes
foaliyyatlorina uygun olaraq masroflorin béliilnmasi va ya na
qazanc/ne ziyan prinsipi asasinda Qeydiyyatdan kegmis sirkota;
va ya

(iv) diplomatik niimayandsliklora vo ya onlara borabor tutulan
qurumlara vo ya

(v) Azarbaycan Respublikasina, o ciimladen onu tomsil edan
hiiquqi saxslora madan-filiz amoliyyatlan {izro baglanmig
Saziglora uygun olaraq verilmesi nozordo tutulan osas
fondlarin, daginan amlakin va digor aktivlerin milvafiq statuslu
dévlat orqanina

Azarbaycan Respublikasinda her hansi birino satilmigsa,
verilmigsa, transfer edilmigsa, icarays verilmigss va ya bagqa
bir sokildo realizo edilmissa, onda heg¢ bir idxal vo ixrac
Vergilari 6danilmir.

Podratg1 va ya Omoliyyat Sirkati figiin biitiin diger hallarda
otiirma idxal vo yeniden ixrac Vergilori alicidan aldig: (bayan
etdiyi) yaxud alma hiigiiqu oldugu haqqn moblogi iizrs
hesablanir. Belo idxal vo yenidan ixrac Vergilari bu mallarin
yenidon boyan olundugu zaman Manatla Azarbaycan
Respublikasinin Dévlat Biidcasina kdgiiriiliir.

in accordance with the provisions of another mining activity
production sharing agreement and similar contract which provides
for exemption from import and re-export taxes and duties; or

{iii) to a Registered Company on a cost-sharing or other no gain/no
loss basis in accordance with established practices of the
international mining industry and in accordance with their ordinary

business activities; or

(iv) to a diplomatic representations or entities having equal status;

(v) to a state authority with the respective status, of the fixed
assets, moveable property and other assets disposal of which to the
Azerbaijan Republic, including legal entities representing the
Azerbaijan Republic is stipulated in the Agreements on mining
operations

then no import and re-export Taxes will be payable for such goods,
works or services that are sold, assigned, transferred, leased or
otherwise disposed of in the Azerbaijan Republic.

42. In all other cases in relation to Contractor or Operating
Company import and re-export taxes calculated on the amount of
the fee which is paid or payable by the buyer (declared), shall be
added to such fee. Such import and re- export taxes shall be
remitted to the State Budget of the Azerbaijan Republic in Manats
upon the re-registration of the asset.

v
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4.3.

4.4,

3.1

Ogor yuxarida gostorilon 4.2 bendina uygun olaraq idxal,
yenidon ixrac vergisinin tutulmasina gatirib gixara bilon idxal
edilmis mallar, islor vo xidmetlor sifir doyori ilo
dzgoninkilogdirilirsa, onda heg bir idxal vo ya yeniden ixrac
vergilori vo ya riisumlari Odonilmir. Hor hansi belo
dzganinkilogdirmokdon avval, Podratci Sazigin osas fondlarin
lagv edilmasi milddaalarim yerino yetirir.

Ogor mallar, iglor va xidmatlor 1-ci bonda uygun olaraq
Azorbaycan Respublikasina Vergi tutulmadan Subpodratgi
torofinden idxal edilmigsa va belo mallar, iglor vo xidmatlor
Azorbaycan Respublikasinda Maden-filiz emaliyyatlarinda
istirak etmoyan hor hansi bagqa torafs satilmigsa, verilmigsa,
transfer edilmigsa, icaroys verilmigsa va ya bagqa bir sokildo
realizo edilmigsa, belo Vergilor va rilsumlar Azarbaycan
Respublikasinin  Gomriitk Qanunveriliciyine uygun olaraq
hesablanir va 8danilir.

Gomriik xidmoatlorinin (prosedurlarinin) sanadlagdirilmasi
ii¢iin haglar

Omoaliyyat sirkstinin, Podratgimin, onlarm Agentlarinin,
Subpodratgilarinin ~ Saziglo bagh biitiin idxal va ixrac
amaliyyatlari miivafiq gémrilk gaydalarinin va talimatlarinin
tolablarina amal olunmagla, lazimi sanadlar tortib edilmok vo
aparilmaqla hayata kegirilir. Omoliyyat sirkati, Podratgi,
onlarim  Agentlori, Subpodratgilari gdmritkk xidmeotlarinin
gostarilmasi va sanadlarin tortib edilmasi miigabilinde asagida
verilan daracalar iizra rilsum ddayir:

Yiikiin dollarla elan edilmis dayari Gomriik riisumu

4.3. If imported goods, work or services which would have given
rise to an import, re-export tax as set out in paragraph 4.2 above
are disposed of for nil value, no import or re-export Taxes or
duties shall be payable. Prior to making any such disposition, a
Contractor shall comply with the relevant terms of the Agremeent
regarding abandonment of fixed assets.

4.4. 1If goods, works or services are imported into the Azerbaijan
Republic free of Taxes in accordance with paragraph 1 by a
Subcontractor, and such goods, works or services are sold,
assigned, transferred, leased or otherwise disposed of in the
Azerbaijan Republic to a party not engaged in Mining Operations,
then such Taxes and duties shall be calculated and paid under the
Azerbaijan Republic Customs Legislation.

5. Customs Service (Procedure) / Documentation Fees.

5.1. All imports and exports of Operating Company, Contractor,
their Agents, Sub-contractors carried out in connection with the
Agreement shall be subject to the procedures and documentation
required by applicable customs laws and regulations, and
Operating Company, Contractor, their Agents, Sub-contractors
shall pay any customs service/documentation fees as follows::

Declared Value of Shipment in Dollars Duty

v
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$0-% 100,000

$100,001 - $1,000,000

$1,000,001 - $5,000,000

$5,000,001 - $10,000,000

dayarin 0.15%

150 dollar iistagal 100,001
dollardan artiq doyarin 0.10%

1,050 dollar iistagal 1,000,001
dollardan artiq dayarin 0.07%

3,850 dollar iistagal 5,000,001
dollardan artiq dayarin 0,05%

$10,000,000-dan yuxar 6,350 dollar iistagal 10,000,000
dollardan artiq dayarin 0,01%
9.2 Yuxaridaki 5.1 bandinda geyd edilmis bayan olunan dayar

53,

idxal va ixrac sonadlorinds gdstorilon dayar olur. Bu dayar
Dollar, yaxud Manatla deyil, basga valyuta ila gdstarildikda,
belo boyan olunan doyar idxalin, yaxud ixracin tarixindon
avvalki hoftanin axirinci is giiniiniin sonunda mdvcud olan
Azorbaycan Respublikasi Milli Bankinin miioyyan etdiyi
mazanna tatbiq edilmoakls Manata konvertasiya edilir.

Biitin gdmrilkk xidmatlorinin /senadlogdirilmenin haglan
mallarin, islorin va xidmeotlorin milvafiq Gomriik Orqam
torafinden gémriik rosmilagdirilmasinin bitdiyi tarixds, yaxud
bu tarixdan avval bu haqqi 8dayan terafin miilahizasi asasinda
Manatla 8donilir. Belo ddoniglor miivafiq G8mriik organlarinin
Azarbaycan Respublikasinin Milli Bankindak: miivafiq qanuni
hesabina kogiiriiliir. Belo 8donigin hoyata kegirildiyini tasdiq
edon gobzin surati mallar gdmrilk tamizlonmasindan ¢ixarildig
tarixds Dvlat Gémrilk Organina taqdim edilir.

0.15% of value

$0-$100,000
$100,001 - $1,000,000 $150 plus 0.10% of
value over $100,001
$1,000,001 - $5,000,000 $1,050 plus 0.07% of
value over $1,000,001
$5,000,001 - $10,000,000 $3,850 plus 0.05% of
value over $5,000,001
More than $10,000,000 $6,350 plus 0.01% of
Value over $10,000,000

5.2. The declared value referred to in paragraph 5.1 above shall be
as specified on the import and export documentation. Where this
value is shown in a currency other than Dollars or Manats, such
declared value shall be converted into Manats at the closing
exchange rate for the last Bbsiness day of the week preceding the
import and export date as quoted by the National Bank of the
Azerbaijan Republic.

5.3. All customs service /documentation fees shall be payable in
Manats at the sole option of the party making the payment, on or
before the dates the goods, work or services are cleared from
customs by the relevant Customs Authority. Such payments shall
be made to the appropriate authorized account of the State Customs
Committee at the National Bank of the Azerbaijan Republic. A
copy of the receipt evidencing such payment shall be provided to
the relevant Customs Authority at the time the goods, work or
services are cleared from customs.
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5.4. Milvafig Gomritk orqam1 Madan-filiz smaliyyatlar il alagadar
va Sazigin miivafiq maddslerine uygun olaraq idxal vo ixrac
edilon mallarin, islorin vo xidmatlorin vaxtinda gomrilk
yoxlamasindan kegmosini tomin etmok iigiin biitiin miimkiin

saylori gostarir.

5.5. Podratginin miivafiq xahisi oldugda Ekologiya va Tabii Sarvatler
Nazirliyi yuxarida adi g¢okilon azadolunmalan vo giizastlori
tamin etmok va Podratginn, onun Ortaq sirkatlorinin,
agentlarinin, ®moliyyat sirkotinin yaxud Subpodratgilarmin vo
onlarin biitiin omokdaslarinin va ails iizvlerinin hor hansi
avadanliginin vo ya materiallannin  gdmrilk milayinasini
sadalogdirmok iigiin malik oldu@u biitiin salahiyyatlor daxilinda
biitiin lazimi ganuni tadbirlori gérocokdir.

6. Vergilorin 6danilmasi va gaytariimasi

6.1. Hor hansi Qeydiyyatdan kegmis girkat, onun amokdas1 va ya
omokdaginin ailo iizvii 1-ci bands uygun Vergilordon azad
edilmig mallar, islor va ya xidmatlor idxal va ya ixrac edorkan har
hansi idxal va ya ixrac Vergilori 8dayarss, onda har bels taraf
bela  &donilmis  Vergilori golocak  Vergilor  hesabina
avazlagdiracok va ya Odonilmis idxal vo ya ixrac Vergi vo ya
Riisiimlarinin tam moblagini bela artiq 8domadon sonra qirx bes
(45) giin arzinda aidiyyat: lizrs Dévlet Gmritk Komitasinden va
ya Maliyya Nazirliyindon geri almaq li¢iin muraciat edacak.

7.  Digar Masalalor

7.1. Qeydiyyatdan kegmis sirkat bu Protokol barada Subpodratgiya
malumat verilmasi iigiin masuliyyat dasiyir.

7.2. Yuxanda agiglanan prosedurlarin  hor hansi  birinin
aydinlagdiriimas1 tolob olundugu ve ya bu prosedurlarla

5.4. The relevant State Customs authorities shall make every
endeavor to clear goods, works or services imported or exported in
connection with Mining Operations, and in accordance with the
relevant articles of the Agreement, in an expeditious manner.

5.5. Ministry of Ecology and Natural Resources within the full
limits of its authority shall use all reasonable lawful endeavors,
when requested to do so by Contractor, to ensure that the above
mentioned exemptions are applied and expedite the movement
through customs of any equipment or supplies of Contractor, its
Affiliates, its agents, the Operating Company and Sub-contractors
and all of their employees and family members.

6. Payment and Repayment of Taxes

6.1. Where in accordance with paragraph 1, a Registered
Company, or any of their employees or an employee’s family
member, should be entitled to import or export goods, works or
services exempt from Taxes, but is charged and pays import or
export Taxes or duties, such party shall offset the import or export
Taxes or duties so paid against any future duties and fees payable
or such party shall file for a refund within forty five (45) days of
such overpayment with the relevant State Customs Committee and
Ministry of Finance of the full amount of the import or export taxes
or duties so paid.

e Other Issues

7.1. Registered Company shall be responsible for notifying their
respective Sub-contractors of this Protocol.

7.2. In the event that any clarification of the procedures outlined
above is required or there is any query from an official of the
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alagodar Azorbaycan Respublikasinin vazifali goxsi torafindan
sorpu verildiyi halda Dévlet Gomritk Komitasinin Sadri va ya
onun lazimi qaydada toyin edilmis milavini masalonin vaxtinda
hall edilmasi iigiin har hansi bir zoruri kdmayini gdstarir.

7.3.  Bu Protokolun hor bir torafi Sazigin giivvade oldugu miiddat
orzinds Sazisdo geyd olunan fdxal ve Ixrac ilo bagh miiddsalarin
tasirli va samarali tatbiginin tomin olunmasi kimi 8zlerinin iimumi
magsadine dostok vermok figiin istonilon vaxt bu Protokola diizaliglor
edilmasi ilo alagadar digor toraflara takliflar taqdim eda bilar.

Bu Protokol Azarbaycan va Ingilis dillorinds tortib edilmiy vo
imzalanmigdir va Sazigo uygun olaraq senadin her iki varianti eyni
hiiquqi qiivvays malikdir.

Bu Protokol 21 iyun 2006-c1 ilds Azorbaycan Respublikasinin
Vergilor Nazirliyinin, Maliyys Nazirliyinin, Dovlet Gomriik
Komitasinin, Iqtisadi Inkisaf Nazirliyinin vo Ekologiya vo Tabii
Sorvatlor Nazirliyinin niimaysndslorindon ibarat Komissiya vo
“Gadabay, Qosa, Ordubad gqrupu (Piyazbasi, Agyurd, $okordors,
Kaloki), Soyiidli, Qizilbulag va Vejnali perspektiv quzil Afiliz
yataqlarinin kogfiyyati, islonmasi va hasilatin pay bdlgiisii haqqinda™
Sazig {izra taraf olan Podratg: arasinda baglanmigdur.

Komissiyanin adindan va onun tapsirig ila:
Azarbaycan Respublikasinin Vergilar Nazirliyi torofindon:
N. OMIROVUN saxsinda

Vazifasi — Vergilor nazirinin miiavini, komissiyanin sadri

imza

Azerbaijan Republic concerning these procedures the Chairman of
the State Customs Committee or his duly appointed deputy shall
provide whatever assistance is necessary to resolve the issue in a
timely manner.

73. With a view toward furthering their common objective of
ensuring the effective and efficient application of the provisions
concerning Iraport and Exports in the Agreement, any party to this
Protocol may propose amendments to this Protocol to the other
parties at any time during the term of the Agreement.

This Protocol is executed in the English and Azeri languages and
in accordance with the Agreement both languages shall have equal
force.

This Protocol is entered into this 21st day of June, 2006 by and among
the Commission, comprised of representatives of the Ministry of
Taxes, Ministry of Finance, State Customs Committee, Ministry of
Economic Deveiopment and Minisrty of Ecology and Natural
Resources of the Azerbaijan Republic, and Contractor which is a party
to the Agreement “On the Exploration, Development and Production
Shanring for the Prosepctive Gold Mining Areas: Kedabek, Gosha,
Ordubad Group (Piazbashi, Agyurt, Shakardara, Kiliyaki), Soutely,
Kyzlbulag and Vejnaly”.

For and on behalf of the Commission:

Representing the Ministry of Taxes of the Azerbaijan Republic
By N. AMIROV

Title — Deputy Minister of Taxes, Chairman of the Commission
i i 3

Signature
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IDXAL-IXRAC RUSUMLARI V@ VERGILORI HAQQINDA PROTOKOL R NCERNING RT AND E 1ES AND TAXES

H. ZEYNALOVUN saxsinda

Vozifosi - Vergilor Nazirliyinin Vergi Siyasati vo Strateji
darasi rasinin milavini

Imza Q

Azarbaycan Respublikasinin Maliyya Nazirliyi torafinden:

C. OLIZADONIN saxsinda

Vozifasi — Maliyys Nazirliyinin Vergi siyasati va golirlor s6basinin
miidiri, komissiya sadrinin milavini

Imza
Azarbaycan Respublikasinin Dévlat Gomrilk Komitasi tarafinden:

Q. MOMMODOVUN saxsinda

Vozifasi — Dovlet Gomrilkk Komitasinin Maliyya-Tarif vo Valyuta
Nozaroti Bag Idarasinin Iri tadiyyagilorla i s8basinin raisi
-

T. FORZIOLIYEVIN saxsinda

Vazifesi - Dovlet Gomrilkk Komitasinin Maliyya-Tarif vo Valyuta

By H. ZEYNALOV
— Deputy Head of the Main Agency of Tax Policy and Strategic

Title
S

Signature q

Representing the Ministry of Finance of the Azerbaijan Republic:

By J. ALIZADE

Title — Head of the Division of Tax Policy and income of the Ministry
of Finance, Deputy Chairman of the Commission

Signature

Representing the State Customs Committee of the Azerbaijan
Republic

By G. MAMMADOV

Title — Head of the Division of Work With Large Payers of the Main
Agency of Finance-Tariff and Currency Control of the State Customs
Committee

Title — Main Inspector of the Division of Work With Large Payers of

Rv”~
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Azarbaycan Respublikasinin Iqtisadi Inkisaf Nazirliyi tarafindan:

R. MAHMUDOVUN saxsinda

Vozifasi — Iqtisadi Inkisaf Nazirliyinin Tobii resurslar va ekologiya
siyasati sektorunun aparici miitaxassisi

Jar

Imza

Azarbaycan Respublikasinin Ekologiya va Tabii Sorvatlor Nazirliyi
tarafindan:

M. MOMMODOVUN saxsinda

Vazifasi — Ekologiya va Tabii Sarvatlor Nazirliyinin Hiiquq s6basinin

/ /"‘
2

—

f and Currency Control of the State

the Main Agency of Finance-T
Customs Commj

Signfiture

Representing the Ministry of Economic Development of the
Azerbaijan Republic

By R. MAHMUDOV

Title — Leading Specialist of the Sector of Natural Resources and
Ecology Policy of the Ministry of Economic Development

Az

Signature

Representing the Ministry of Ecology and Natural Resources of
Azerbaijan Republic

By M. MAMMADOV

Title — Head of the Legal Division of the Ministry of Ecology and
Natural Resources

Sign
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“Godabay, Qosa, Ordubad grupu (Piyazbasi, Agyurd, $okerders,
Koloki), Soyiidli, Qizilbulaq vo Vejnali perspektiv quzil Afiliz
yataqlarinin kagfiyyati, iglonmosi va hasilatin pay bdlgiisii haqqinda”
Sazis fizra Podratg1 Taraflorin adindan va tapsing ila:

R. VAZIRININ saxsinda

Vazifasi - Prezident

Cle

Imza

For and on behalf of Contractor Party of the Agreement “On the
Exploration, Development and Production Shanring for the

Prosepctive Gold Mining Areas: Kedabek, Gosha, Ordubad Group
(Piazbashi, Agyurt, Shakardara, Kiliyaki), Soutely, Kyzlbulag and
Vejnaly™:

By R. VAZIRI

Title - President
gLy -

Signature
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Olava 1

Appendix 1

TORIFLOR

DEFINITIONS

Bu Protokolda isladilmis asagidak: sdzlarin va ifadelorin menasi beladir:

In this Protocol the following words and expressions shall have the
following meanings:

Miihasibat ucotunun aparilmas: gaydalar — ugota va hesabata dair va

Sazisin 2-ci Olavasinds gdstarilon ig iisullar: va talablor demokdir.

Accounting Procedure means the procedures and reporting

requirements set forth in Appendix 2 of the Agreement.

Dlava Kasfivyat dvrii — monasi Sazigin 5.4 bandinda verilmigdir.

Additional Exploration Period shall have the meaning given to it in

Article 5.4 of the Agreement.

Ortagq sirkat Affiliate means,
(a)  her hansi Tarafo aid olanda: (a) in relation to any Party, either

(i) elo girkat, korporasiya va ya har hansi bagqa hiiquqi soxsdir ki,
gostarilon Taraf hamin girkatin, korporasiyanin va ya har hans:
digar hiiqugi goxsin iimumi y1gincaginda saslerin 50 (alli) faizindan
goxunu tamin edan sahmlarin bilavasita va ya dolay1si ilo sahibidir,
yaxud

(i) acompany, corporation or other legal entity in which
the Party holds directly or indirectly shares carrying more than fifty (50)
percent of the votes at a general meeting of such legal entity; or

(ii) els girkat, korporasiya va ya har hansi bagqa hilquqi soxsdir ki,
homin Tarafin imumi yifincaginda saslarin 50 (alli) faizindon
goxunu tamin edan sshmlarin bilavasita va ya dolayist ilo sahibidir,
yaxud

(ii) a company, corporation or other legal entity holding
directly or indirectly shares carrying more than fifty (50) percent of the
votes at a general meeting of such Party; or

(iii) ela girkat, korporasiya va ya har hansi bagqa hilquqi sexsdir ki,
hamin hiiquqi soxsin {imumi yi§incaginda saslorin 50 (alli)
faizindon goxunu tamin edan sahmlarin bilavasita va ya dolayisi ila
sahibi olan hiiquqi goxs ham da hamin Tarafin iimumi yi1gincaginda
saslarin 50 (alli) faizindan ¢oxunu tamin edan sohmlarin da
bilavasita va ya dolayisi ilo sahibidir;

(iii) a company, corporation or other legal entity of which
shares carrying more than fifty (50) percent of the votes at a general
meeting of such legal entity are held directly or indirectly by a legal
entity which also holds directly or indirectly shares carrying more than
fifty (50) percent of the votes at a general meeting of such Party; and

(iv) AZORQIZIL-a (Azarbaycan Respublikasi Ekologiya va Tabii

(iv) in relation to AZERGYZIL (the Ministry of Ecology
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Sarvatlar Nazirliyi) aid olanda — elo miiassisa va ya tagkilatdir ki,
burada onun istirak pay1 vardir va o, hamin milaessisa va tagkilatin
faaliyyatina nazarat etmok, onu idara etmok va ya
istigamatlandirmak hiiququna malikdir;

and Natural Resources) any enterprise, organization in which it has
interest and the right to control, manage or direct the action thereof. As

used herein.

(b) nozarat sohmdarlarin iimumi yigincaqlarinda sesverma hilququ,
yaxud sshmdarlarin iimumi yigincaginda va ya girkatin icra, yaxud rohber
orqaninin hor hans iimumi yigincaginda qarar qobul etmok v ya gorar
gabul olunmasini tamin etmok (sasverms yaxud bagqa yolla) imkani veran
sohmlarin alli (50) faizinden goxuna sahiblik demakdir.

(b) control shall mean the ownership of more than fifty (50) percent
of the shares authorized to vote at a general meeting of shareholders, or
the ability to pass or procure the passing of a decision (whether by
casting of votes or otherwise) at a general meeting of share holders, or at
any meeting of the executive or management body of the company.

" Azarbaycan Respublikasimin Qanunvericiliyi" - Azarbaycan
Respublikas1 Ekologiya va Tabii Sarvatlor Nazirliyinin, onun har hans:
Ortaq sirkatinin va ya har hansi diger Dévlat orqaninin taraf oldugu
Azarbaycan Respublikasinin Milli Maclisi tarafindan ratifikasiya edilmig
birgs amaliyyat, kesfiyyat, islonma, hasilatin pay bolgiisii va digar saziglor
daxil olmaqla, Azarbaycan Respublikasinda normativ-hiiquqi akt
qiivvasina malik olan qanunlar, gaydalar, normalar, gdstarigler, qerarlar,
protokollar va digar sonadlor demoakdir.

"Azerbaijan Republic Legislation" means the laws, rules, regulations,
orders, decrees, protocols and other documents having the full force and
effect of law in the Azerbaijan Republic, including joint operating,
exploration, development, production sharing and other agreements that
the Ministry of Ecology and Natural Resources, any of its Affiliates or
any other Governmental Authority is a party thereto and that have been
ratified by the Parliament of the Azerbaijan Republic.

"Is giinii" - gonbo, bazar giinii vo Azarbaycan Respublikasinda Dévlot
bayrami va ya Milli Matam olan giinlardan bagqa haftanin har hansi giinil
demakdir.

"Business Day" means any day of the week except Saturday, Sunday
and those days that are Government holidays in the Azerbaijan Republic

“Agent” — har hansi bir fiziki goxsin vo yaxud hiiquqi togkilatin
tolimat: ila faaliyyat gstoran gaxsdir.

Agent means a person, acting on the instructions of any physical person
or juridical organization.

Sazis — Taraflarin qargiligh suratds razilagdira va imzalaya bilacaklari har
ciir yazih alavalar, tazalamalar, avazetmalar va ya dayisdirmalarlo birge
“Gadabay, Qosa, Ordubad qrupu (Piyazbasi, Agyurd, $okardara, Kalaki),
Soyiidli, Qizilbulaq va Vejnali perspektiv qizil filiz yataglarinin
kasfiyyati, islonmasi va hasilatin pay bélgiisii haqqinda” Sazis, va ona aid
1-5 Blavalari demakdir.

Agreement means Agreement “On the Exploration, Development and
Production Shanring for the Prosepctive Gold Mining Areas: Kedabek,
Gosha, Ordubad Group (Piazbashi, Agyurt, Shakardara, Kiliyaki),
Soutely, Kyzlbulag and Vejnaly” and its Appendices 1 to 5 attached,
together with any written extension, renewals, replacement or
modification hereto which have been mutually agreed and signed by the

Parties.

Illik is programi — Podratginin Togvim ili arzinds hoyata kegirmali

Annual Work Program means the document submitted to the Steerin

7/
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oldugu Madan-filiz amaliyyatlarin1 band-band gdstaran va tasdiq iiglin
Rahber komitays taqdim edilon senaddir.

Committee for approval, describing item by item, the Mining
Operations to be carried out by Contractor during a Calendar Year.

Arbitraj iisulu — manas1 Sazigin 21.3 (a) bondinda verilon arbitraj
aragdirmalan qaydasi demokdir.

Arbitration Procedure means the arbitration procedure set forth in
Article 21.3 (a).

Biidca - fllik is programina daxil edilmis biitiin Madan-filiz
amaliyyatlarina ¢okilon xarclorin madds-madds hesablanmasi demokdir.

Budget means estimates of itemized expenditures of all Mining
Operations included in an Annual Work Program.

Taqvim kvartah — hor hansi Taqvim ilinda yanvarin 1-da, aprelin 1-do,
iyulun 1-ds va oktyabrin 1-da baslanan (3) ardicil aydan ibarat dovr

demakdir.

Calendar Quarter means a period of three (3) consecutive months
commencing on the 15t of January, the 15t of April, the 15t of July, or the

15t of October in any Calendar Year.

Taqvim ili — Qriqori taqvimi iizra yanvarin 1-don baglanan ve ondan
sonraki dekabrin 31-da qurtaran on iki (12) ardicil aydan ibarot dévr
demakdir.

Calendar Year means a period of twelve (12) consecutive months
beginning on the 15t of January and ending on the following 318t of

December according to the Gregorian Calendar.

Omtaalik mahsul - Kontrakt sahasinda gixarilan mineral ehtiyatlarin
emal naticasinda slds edilimis quzil, giimilg, eloca da nadir va giymatli
metallar, giymatli va yarimqiymatli daslar va har hansi digar mahsul
demakdir.

Commercial Products means gold, silver and any other rare and
precious metals, precious and semi-precious stones and any other

products obtained as a result of treatment of mineral resources mined on
the Contract Area.

Kontrakt sahasi — Sazisin qgiivvada olacagi miiddat va onun miimkiin
uzadilmalan miiddati arzinda Sazigin maqsadlori {i¢iin har vaxt iglonila
bilan sathdan tutmus gazmanin texniki cahatden miimkiin olan har hansi
darinliklerinadak Sazisin 1-ci Olavasinds agagidak: sokilda verilmis
tasvira va konturlara uygun olan saha:

Contract Area means the area (from the surface to any and all depths
accessible to drilling technology as may be developed at any time during
the term of this Agreement and as may be extended) as described and

delineated in Appendix 1, as follows:

Gadabay madan-filiz yatag: - Olava 1.1; | Kedabek Mining Property - Appendix 1.1;
Qosa madan-filiz yatagi - Olava 1.2; | Gosha Mining Property - Appendix 1.2;
Piyazt?asl, Agyurd, Sak?rdara Vo Ordubad Group of Mining Properties

Kalaki yataqlanmn.daxll oldugu which include Piazbashi, Agyurt, Shakardara

Ordubad madan-filiz yataqlart qrupu ® Olava 1.3; | and Kiliyaki mining properties - Appendix 1.3;
S&yiidlii madan-filiz yatag: - Olava 1.4; | Soutely Mining Property - Appendix 1.4;

v
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Qizilbulaq madan-filiz yataf - Olava 1.5, | Kyzlbulag Mining Property - Appendix 1.5: and
habela
Vejnali madan-filiz yataf - Olava 1.6; | Vejnaly Mininig Property - Appendix 1.6

Podratc — R.V. INVESTMENT GROUP SERVICES, LLC va onun har
hansi ganuni hiiquq varislori, yaxud millkiyyat hiiququ verilmis diger
saxslor demokdir.

Contractor means R.V. INVESTMENT GROUP SERVICES, LLC and
any of its legal successors or assignees.

Podratcimin obyektlori — manasi Sazisin 9.3 bandinda verilmigdir.

Contractor Facilities shall have the meaning given to it in Article 9.3 of
the Agreement.

Dsasli masraflar — Rahbar Komitanin tasdiq etdiyi Illik ig programlar va
biidcalar gargivasinde Kontrakt sahasinda va ya onunla alagadar ¢akilon
va har birinin giymeti dan ¢ox olub uzun miiddat
istifads edilon binalar, qurgular, avadanliq, quyular, saxtalar, ma'danlor,
kommunikasiyalar, yollar va diger dasmar va daginmaz amlak goklinda
kapitallagdiriimasina ¢akilon maliyys masraflari ila birgo Sazigin 11.4
bandins miivafiq olaraq comlonmis masroflor demakdir.

Capital Costs means all costs incurred in or in relation to the Contract
Area within the framework of the Annual Work Program and Budgets
approved by the Steering Committee and capitalized in the form of
premises, buildings, equipment, bore holes, shafts and mines,
communications, roads, and other movable and immovable property
with the long term use with the unit cost of more than

together with Finance Costs which have been aggregated with such costs
in accordance with Article 11.4.

Masraflorin avazinin 6danilmasi — Podratginin madan-filiz
amaliyyatlarina mosraflarinin avazinin 6donilmasi iigiin Kontrakt
sahasinda hasil edilmis Omtaalik moahsulun bir hissasinin Podratgiya
ayrilmasi prosesi demakdir:bu zaman ©vazi 8danilon mosrafler dedikda
galacakda avazi ddanilasi masrafler, Ovazi 8donilmis masroflor dedikda
isa avazi ddanilib qurtarmis masraflar basa dilsiiliir.

Cost Recovery means the process by which Contractor is allocated
Commercial Products for the recovery of its Mining Costs provided that
Cost Recoverable means such Contractors costs to be recovered in the
future and Cost Recovered means such costs recovered in the past.

Masraflarin avazinin 6danilmasi iiciin Omtaalik mahsul — manasi

Sazisin 11.3 bandinds verilmisdir.

Cost Recovery Commercial Products shall have the meaning given to it
in Article 11.3 of the Agreement.

"Giin" - har taqvim giinii 00 saatda, :00 daqiqada, :01 saniyada baglayan

va taqvim giinii ila uygun galon iyirmi dord (24) saatliq miiddot demokdir.

"Day" means the twenty-four- (24-) hour period beginning at 00:00:01
coinciding with each calendar day.

"Giinlar" - bir Giinden artiq olan miiddat demakdir.

"Days" means a period of more than one Day.

Layiha standartlan - Sazisin 4-cil Olavasinda verilmis standartlar vo
texniki sortlor demokdir.

Design_Standards means standards and specifications set forth in
Appendix 4 of the Agreement.
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Islanma va hasilat dévrii — monasi Sazigin 5.11 bondinds verilmisdir.

Development and Production Period shall have the meaning given to it

in Article 5.11 of the Agreement.

Islonma va hasilat programi — monas: Sazigin 5.12 bandinds verilmigdir.

Development and Producti shall have the meaning given to it

in Article 5.12 of the Agreement.

Kasf — Kontrakt sahasi hiidudlarinda kasfiyyat islari naticasindo agkar
edilmis nadir va giymatli metallarin va onlarla birlikda ¢ixan diger
mineral ehtiyatlarin yigimlar1 demakdir.

Discovery means deposits discovered, accumulation of rare and
precious metals and other mineral resources explored and discovered

within the Contract Area.

Dollar va ya $ - Amerika Birlagmis Statlarinin valyutasi demakdir.

Dollars or $ means the currency of the United States of America.

Ikigat vergi hagqinda miigavila - Galirlaro ikigat vergi goyulmamasi
iigiin Azorbaycan Respublikasinda qiivvads olan va taraflara tatbiq edilo
bilen har hansi beynalxalq vergi miiqavilasi ve ya miiahidasi demokdir.

Double Tax Treaty means any international treaty or convention with
respect to Taxes which is applicable to the Azerbaijan Republic for the

avoidance of double taxation of income.

Quyvvayaminma tarixi — monasi Sazisin 4.1. bandinda verilmigdir.

Effective Date shall have the meaning given to it in Article 4.1 of the
Agreement.

Kasfivyat islari — Kontrakt sahasinin takinda yerlagan Filiz yataqlarini
kosf etmak va/yaxud Kontrakt sahasinin takinda yerlagon melum Filiz
yataglarinin hacmini va ya dlgiisiinii giymatlondirmak magsadi ile Sazigin
5.1 va 5.4 bandlarina miivafiq suratda tartib edilmis miifassal kagfiyyat
programlarina uygun olaraq aparilan biitiin iglor demakdir. Kasfiyyat
iglorine Azarbaycan Respublikasinin arazisinds, yaxud onun
hildudlarindan kanarda aparilmasindan asili olmayaraq va hamin iglarin
Sazis yerina yetirilonadak aparildiindan asili olmayaraq geoloji, geofiziki
va geokimyavi tadgiqatlar, axtarislar, analiz vo aragdirmalar, kern
niimunasi gotiiriilmasi {igiin qazma, iraliloma, saxta liilolorinin logv
edilmasi va ya baga ¢atdirilmasi (o ciimlodan, lakin bunlarla
mohdudlasdirilmadan, is¢i heystindan 6trii baza dilgargasi va yardimg1
islor) daxildir, lakin bunlarla mahdudlagdirilmur.

Exploration Operations means all operations conducted in accordance
with the detailed exploration programs made pursuant to Articles 5.1 or
5.4 of the Agreement for the purpose of discovering Ore Deposits
underlying the Contract Area and/or appraising the extent and size of
known Ore Deposits underlying the Contract Area.  Exploration
Operations shall include, but not be limited to, geological, geophysical
and geochemical surveys, prospecting, analyses and studies, the drilling,
deepening, abandonment or completion of mine shafts for core sampling
and all operations incidental thereto (including, but not limited to, base
camp and personnel support operations), regardless of whether such
operations are conducted within or outside the territory of the Azerbaijan
Republic and regardless of whether such operations were conducted prior
to the execution of this Agreement.

Exploration Period shall have the meaning given to it in Article 5.2 of

Koasfiyyat dévrii - ma'nasi Sazigin 5.2 bandindo verilmigdir.
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the Agreement.

Kosfiyyat islori programi — Sazigin 5.1, 5.2, 5.4 va 5.10 bandlarinda
gostorilon kagfiyyat iglori programi demokdir.

Exploration Work Program shall mean the exploration work program
defined in Article 5.1., 5.2, 5.4 and 5.10.

Maliyys masrafiori - LIBOR mabloginin dorddo bir hissasi iistagal illik
(4) faizinin har Taqvim kvartalinin axirinda &sash masraflorin va
Omoliyyat masraflorinin ddonilmamis saldosu ilo hasili demakdir.

Finance Costs means a charge of one-quarter of the sum of LIBOR plus
four (4) percent multiplied by the unrecovered balances of Capital Costs

and Operating Costs at the end of each Calendar Quarter.

Dsas fondlar — milhasibat balansina adoaton asas vo ya qeyri-maddi
fondlar maddasi altinda salinan, har birinin istifade edilmesi milddati bir

(1) ili 8ton har hans1 amlak demakdir.

Fixed Assets shall include all assets which it is usual to include in a tax
balance sheet under the heading of fixed or intangible asset, which has a
useful life of more than one (1) year.

Fors-major hallar1 — ma'nas: Sazigin 19-cu Maddasindo verilmigdir.

Force Majeure shall have the meaning given to it in Article 19.

Sarbast dénarli valyuta — Dollar va/yaxud beynalxalq bank alominda
hamiligla qabul edilmis digar sarbast dénarli xarici valyuta demokdir.

"Foreign Exchange" means Dollars and/or other freely convertible
foreign currency generally accepted in the international banking

community.

“Xarici subpodrate1” —Azarbaycan Respublikasinin hiidudlarindan
kanarda qeydiyyata alinmig, qanuni suratda yaradilmig, yaxud tasis
edilmis hiiquqi goxs va ya tagkilat olan Subpodratgi demakdir.

"Foreign Sub-contractor" means a Sub-contractor, which is an entity or
organization incorporated, legally created or organized outside the
Azerbaijan Republic

UDM deflyatorunun indeksi — ABS Ticarat Nazirliyinin Iqtisadi Tahlil
Biirosu tarafindan Milasir tasorriifat faaliyyatinin icmali (Survey of
Current Business) adli ayliq nagrdo élan edilon indeks demokdir. Bu
nasrin buraxihs: dayandinldigda Taraflar Beynalxalq Valyuta Fondunun
Beynalxalq maliyys statistikasi (International Financial Statistics)
noagrindan, yaxud Toraflar arasinda qarsiligh raziliga géro diger miinasib
nasrdan istifads edacaklar.

GDP Deflator Index means the Index issued by the Bureau of Economic
Analysis (BEA) of the United States Department of Commerce, as
reported in the monthly publication Survey of Current Business. If this
publication ceases to exist the Parties will use International Financial
Statistics of the International Monetary Fund, or other suitable publication

as mutually agreed by the Parties.

Hokumat orgam va ya Hikumat organlan — Azarbaycan
Respublikasinin Hékumoti va onun idara etmak, ganunlar gabul etmak,

nizama salmag, vergi vo ya rilsumlar goymaq va yi1gmag, lisenziyalar vo
icazalar vermak, Sazisls bagh Podratginin vo AZORQIZIL-n

Governmental Authority or Governmental Authorities means the

government of the Azerbaijan Republic and any political or other
subdivision thereof, including any local government, or other
representative or agency, which has the authority to govern, legislate,

o
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(Azorbaycan Respublikas: Ekologiya v Tabii Servatlor Nazirliyi)
hiiquglarimi, Shdaliklorini va ya faaliyyatini taqdir etmok va ya bagqa ciir
tasir etmok salahiyyatlori verilmig har hansi yerli hékumat va ya
tomsiledici organlar va ya agentliklor do daxil olmagqla har hans siyasi va
ya digar orqani demokdir, lakin kommersiya, yaxud digor tesorrilfat
faaliyyati ilo masgul olan, heg bir hkumat funksiyas: dasimayan
baladiyya organlan, digar orqanlar va dévlat milassisalari, tagkilatlar:

regulate, levy or collect taxes or duties, grant licenses and permits,
approve or otherwise impact any of Contractor and AZERGYZIL rights,
obligations or activities under the Agreement; provided, however, that any
state enterprise, as well as any municipal body, which in engaged in the
conduct of commercial or other business activities (and is not engaged in
any act of governing) shall be excluded from such definitions.

Hokumat organ1 mafhumuna daxil deyil.
Hokumot tominati — Sazisin 3-cll Olavasinda gdstarilon sanad demokdir. | Government Guarantee means the document in the form set forth in
Appendix 3 of the Agreement.

Beynalxalq Madan-filiz sanayesi standartlan — Sazigin 5-ci Olavasinds

tasvir edilon standartlar demakdir.

International Mining Industry Standards means those standards as set-

out in Appendix 5 of the Agreement.

LIBOR — London banklararas: depositlar bazarinda Dollar takliflori
doaracalorinin Taqvim kvartali dévril iigiin gétiiriilmiig orta adadi giymati
kimi hesablanan faiz doracasi demakdir; bu deraca har giin Londonun
“Faynonsgl Tayms” (The Financial Times) qozetinda dorc edilir (“Faynansl
Tayms” qazetinin nagri dayandirildigda deracenin elan olundugu manbs
Taraflarin garsilig ils milayyan edilir).

LIBOR means a rate of interest calculated from the arithmetic average
over a Calendar Quarter of the Dollar London Interbank offer rate quoted
daily in the London Financial Times (or in the event that the London
Financial Times ceases to be published then suck other publication as the

Parties shall agree).

“Manat” — Azarbaycan Respublikasinin pul vahidi demakdir.

Koklii pozuntu — manas: Sazigin 25.1 (a) bandinda verilmigdir.

Material Breach shall have the meaning given to it in Article 25.1(a) of
the Agreement.

Madan-filiz faaliyyati — Azarbaycan Respublikasinda va ya onun
hiidudlarindan kanarda hayata kegirilmasindan asili olmayaraq
Azarbaycan Respublikasinda Sazigda nazards tutulmusg yataqlar {izra
©Omtasalik mahsulla bagh biitiin faaliyyat ndvleri demakdir;

Mining Activities means all activities relating to the Commercial
Products from the Properties mentioned in the Agreement in the
Azerbaijan Republic, whether such activities are performed in the
Azerbaijan Republic or elsewhere.

Moadoan-filiz amaliyyatlar masraflari — Podratg: tarafinden Madan-filiz
amoaliyyatlarina faktiki ¢okilon va Miihasibat ugotunun apariimasi
qaydasina uygun olaraq Madan-filiz amaliyyatlar1 Hesabina lazimi
qaydada salinan Omaliyyat masraflari va Osasli masraflor demakdir.

Mining Costs means Operating Costs and Capital Costs actually incurred
by Contractor for the purposes of the Mining Operations and properly
debited to the Mining Operations Account in accordance with the

Accounting Procedure.
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Madon-filiz amaliyyatlar — Kontrakt sahasinn hiidudlarinda agkara
¢ixarilan va islonan mineral ehtiyatlarin kasfiyyati, giymotlondirilmasi,
islonmasi, saxlanmast, naql edilmasi va emali, habelo Omtaalik mahsulun
saxlanilmasi, yiiklonmasi, bogaldilmas: va marketingi ilo bagh
amoliyyatlar demokdir.

Mining_Operations means all operations relating to the exploration,
appraisal, development, production, storage, transporting and processing
of the mineral resources as discovered and developed within the Contract
Area including extraction, handling, lifting and marketing of Commercial

Products and waste recovery.

Madan-filiz amaliyyatlan hesabi — monas: Sazigin Mithasibat ugotunun
aparilmasi qaydasinin 1.2 bandinda verilmigdir.

Mining Operations Account shall have the meaning given to it in
paragraph 1.2 of the Accounting Procedure of the Agreement.

Moadan-filiz yatag — Kontrakt sahasi hildudlarinda milayyan edilan har
bir alahidds madan-filiz yatag, konsessiya va ya monafe demakdir.

Mining Property means each individual mining property, concession or
interest as set out within the Contract Area.

“Vergilor Nazirliyi” — vergilorin diizgiin hesablanmasina va y1giimasina
nezarat edon Azarbaycan Respublikasinin Dévlat Orqani.

"Ministry of Taxes" means the main Governmental Authority for the
Azerbaijan Republic which has the authority to control the calculation
and collection of Taxes.

Kasf va onun Kommersiya davari hagqinda bildiris — ma'nasi Sazigin

5.8 bandinda verilmisdir.

Notice of Discovery and its Commerciality shall have the meaning

given to it in Article 5.8 of the Agreement.

Omalivyat sirkati - Sazigin 7-ci Maddesine uygun olaraq Podratginin
adindan Madan-filiz smaliyyatlari aparmagq iigiin yaradilmig va ya ta'yin
ediimis girkat demakdir.

Operating Company means a company formed or appointed for the time
being to conduct Mining Operations on behalf of Contractor in

accordance with Article 7 of the Agreement.

Omoliyyat masraflari — Rohbor Komitanin tasdiq etdiyi Illik is programi
va Bildca gargivasinds Kontrakt sahasinde va ya onunla alagedar mineral
ehtiyatlarinin ¢ixarilmasina, saxlanmasina, yilklonmasina, bosaldilmasina,
emalina va Emal matogasinadok daginmasina, texniki xidmata va cari
ta'mira, layihanin idara olunmasina, bog siixurun va tullantilarin
utilizasiyasina, straf miihitin mithafizasina, ig¢i heyatinin saglamliginin
miihafizasina gokilmis, lakin Osasli masraflor tarifine aid olmayan
giindalik Madan-filiz amaliyyatlarinin yerina yetirilmasi figlin ¢okilmis
Maliyya masraflari ila birga Sazigin 11.4 bandine uygun olaraq comlonmis
masraflar demokdir.

Operating Costs means those costs incurred in day to day Mining
Operations in or related to the Contract Area within the framework of
Annual Work Program and Budget, approved by the Steering Committee,
including handling, lifting, processing and transportation of the mineral
resources to the Processing Point, maintenance, service, project
management, barren rock and waste recovery, health, safety and
environmental protection, not covered by the definition of Capital Costs,
together with Finance Costs which have been aggregated with such costs
in accordance with Article 11.4 of the Agreement.

Filiz yatag — bir vo ya bir ne¢a damarda, linzada, filiz cismindo, yaxud
yuxari horizontda yatmis hor hansi mangali va ya har hansi név metal,

Ore Deposit means commercial quantities of metallic or non-metallic
minerals of whatsoever nature or kind which are located in one or more

-
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yaxud geyri-metal minerallarin sanaye hacmlori demokdir. Bu to'rifds
sanaye hacmlari nazorda tutulmus har hansi miiddetde manfaatla gixarila
bilan minerallarin miqdar1 demakdir.

veins, lenses, bodies or overlaying horizons. For the purpose of this
definition, commercial quantities means a quantity of minerals which can

be produced at a profit at any given point in time.

"Digar sazis" va "Digor saziglor"- Sazigdon bagqa, Azarbaycan
Respublikasi Ekologiya va Tabii Sarvatler Nazirliyinin va onun har hansi
Ortaq girkstinin va ya hor hans1 Dévlat organinin taraf oldugu,
Azarbaycan Respublikasinin Milli Maclisi tarofinden ratifikasiya edilmis,
har hansi1 uzadilmalari, tazalomalori va ya dayisiklikleri daxil olmagla
istanilon sazis va ya saziglor demakdir.

"Other Contract" and "Other Contracts'" mean any agreement or
agreements, other than the Agreement, in which the Ministry of Ecology
an dNatural Resources, any of its Affiliates or any other Governmental
Authority is a party thereto and that have been ratified by the Parliament
of the Azerbaijan Republic, including any extensions, renewals or
amendments thereof.

Taraflar - AZORQIZIL (Azarbaycan Respublikas: Ekologiya va Tabii
Sarvatlor Nazirliyi) va R.V. INVESTMENT GROUP SERVICES, LLC,
onlarin har hans hiiquq varislori vo millkiyyat hiiququ verilmig digor
soxslor demakdir. Taraof — ayri-aryiligda bu Taraflarden har hansi biri
demoakdir.

Parties means AZERGYZIL (Ministry of Ecology and Natural
Resources) and R.V. Investment Group Services, LLC any of their
respective successors and assignees. The term Party means any of the
Parties.

“Daimi niimayandalik” — manasi miivafiq ikiqat vergiqgoymanin aradan
qaldinlmasi haqqinda miiqavilada verilmigdir. ©gor bela Miigavila
mdveud deyilsa, onda Daimi niimayandslik termini 1 Noyabr 1997-ci ilda
“I@iT” (OECD) modelli galirlar va kapital iizra Vergi Konvensiyasinda
gostarilon eyni manaya malikdir.

"Permanent Establishment" shall have the meaning set out in the
relevant Treaty for the Avoidance of Double Taxation. If no such Treaty
exists, then Permanent Establishment shall have the same meaning as in
the OECD Model Tax Convention on Income and Capital, updated as of 1
November 1997.

Hazirhq dévrii — monasi Sazigin 5.1 bandinda verilmisdir.

Preliminary Period shall have the meaning given to it in Article 5.1 of
the Agreement.

Emal mantagasi Omtaslik mahsulun e'mal edilmasi, saxlanmasi va
sertifikatlagdiriimasi iigiin istifada edilocak sanaye obyektinin yerlogdiyi
yer demakdir.

Processing Point means the location of a facility to be used for refining
Commercial Product, its storage and certification.

Moanfaat mahsullar — Sazisin 11.5 bandinds gdstarildiyi kimi, Omaliyyat
masraflorinin va Osash masraflarin avazi ddanildikden sonra Omtaalik
moahsullarin galan va Taraflor arasinda béliigdiiriilon hissasi demakdir.

Profit Products means a part of Commercial Products remaining after
recovery of Operating Costs and Capital Costs and shared between the
Parties as provided in Article 11.5 of the Agreement.

Monfaat vergisi — monasi Sazigin 16.1 (a) bandinds verilmigdir.

Profit Tax shall have the meaning given to it in Article 16.1 (a) of the
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Agreement.

Layiholagdirilon Qapal maliyys dévrasi — aynhqda her Filiz yatag lizro

maosraflorin ugotu, avazinin ddanilmesi vo Manfast Omtoalik mohsulun
béliisdiiriilmasi (bu terminin Sazigin 11-ci Maddasinda
miloyyandosdirildiyi kimi) demakdir.

Project Financial Closed Cycle means the accounting, cost recovery and

share of Profit Commercial Products (as such term is defined in Article
11) with respect to each individual Mining Property.

“Protokol” — bu protokola qosulmug slavalorla birlikda bu sanad va elaca
da Taraflorin yazili suratda razilagdirdiglari her hansi uzadilmalar,
tazalomalar va dayisikliklor demakdir.

"Protocol” means this, together with the appendices attached to this
protocol, and any extension, renewal, or amendment thereof agreed to in

writing by the parties.

Rahbar komita - Sazigin 6.1 va 6.2 bandlarina uygun olaraq yaradilan va
faaliyyat gdstaron komito demokdir.

Steering Committee means the committee established and operating
pursuant to Article 6.1 and 6.2 of the Agreement.

Subpodratei — Podratg: v ya Omaliyyat girkati ilo miiqavila iizra va ya
onlarin adindan Madoan-filiz amoliyyatlar ilo slagadar mallarla tachiz
edan, islor goran va ya xidmatlar gdstaran har hans bir hiiquqi goxsdir.

Sub-contractor means any juridical entity contracted by or on behalf of
Contractor or by or on behalf of the Operating Company, to supply goods,
work or services related to Mining Activities and/or Mining Operations.

Vergilar — Podratginin va/yaxud Omaliyyat girkatinin har hansi Hokumat
orqanina ddadiyi va ya hamin organin qoydugu biitiin mévcud va ya
galacak rilsumlar, gémriiklar, tadiyalor, qonorarlar, vergilar, haglar
demokdir.

Taxes means all existing or future levies, duties, payments, fees, taxes or
contributions payable by Contractor and/or the Operating Company to any
Governmental Authority or imposed by such authorities.

Ugiincu taraf — Sazigin Tarofi olmayan, yaxud Trarflardan hor hansi
birinn Ortaq sirkati olmayan fiziki va ya hiiquqi yoxs demakdir.

Third Party means a natural person or juridical entity, other than a Party
hereto or an Affiliate of a Party.

9DV - Azarbaycan Respublikasinin alave dayer vergisi demakdir.

VAT means the Azerbaijan Republic value added tax.

Qoarazli xata — beynalxalq Madan-filiz sanayesi praktikasinda gabul
edilmis yaxs1 va ehtiyatkar Standartlara, yaxud Sazigin sortlarina qosden,
garazla va silurlu suratds etinasizliq demak olan har hansi haqq
qazandirila bilmayan faaliyyat va ya foaliyyatsizlik demokdir.

Willful Misconduct means any unjustifiable act or omission which
constitutes an intentional, deliberate and conscious disregard of good and

prudent International Mining Industry Standards or the terms of this
Agreement.

Sifir balansi — Isloma vo hasilat dévrii baglandigdan sonra Miihasibat
ugotunun aparilmasi qaydasina miivafiq suratda Osasli masraflorin
avazinin ddonilmasi ils slagadar Podratginin apardig: hesabda sifir

Zero Balance means the achievement after the commencement of the
Development and Production Period of zero balance in the accounts
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balansinin alda edilmasi demakdir.

maintained by Contractor with respect to Capital Costs in accordance with
the Accounting Procedure.
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Sirkatin adi

Vergi Odayicisinin Eynilogdirma ndmrasi
Sertifikatin némrasi

Qiivvayaminma tarixi

Qtivvadandiisma tarixi

Olava 2

IDXAL VO IXRAC VERGILORINDON AZAD OLMA

HAQQINDA SERTIFIKAT

Man bununla tasdiq ediram ki, yuxarida qeyd olunan soxs torafindsn
va ya soxs figlin Madon-filiz smaliyyatlan ila bagh olaraq tadariik
edilon mallar, gériilon iglor va ya gdstarilon xidmotlorlo olagodar:

1

1

a)

b)

A

Burada adi ¢okilon toraf, onun amokdaglar1 va onlarin ailo
lizvlori asagidakilari  biitin Vergilordon azad sokilda
(idxal/ixrac vergilori va riisumlari tutulmadan) Azarbaycan
Respublikasina idxal va oradan ixrac etmok hilququna
malikdirlar:

Madan-filiz amaliyyatlarinin miivafiq qaydada aparilmas: v
yerina yetirilmasi fiigiin Podratginin asasiandirilmig rayina
asasan lazim olan biitiin avadanlglar, materiallar, maginlar
va alatlor, naqliyyat vasitalori, ehtiyat hissalori, mallar va
momulatlari (srzaq mohsullar, spirtli igkilor va tiitiin
momulatlan istisna olmagla); va

Azarbaycan Respublikasinda igsa toyin edilmis va ya
Azorbaycan Respublikasina ezam olunan acnabi amokdaglar
vo onlarin ailo {izvlorinin goxsi istifadasi {i¢ilin biitiin
mebellar, geyimlor, moisat cihazlari, naqliyyat vasitalori,
ehtiyat hissalari vo goxsi agyalari.

Yuxanda qeyd edildiyi kimi, burada ad1 g¢akilan tarafin statusu
Podratgimin, Ortaq sirkatin, Agentin va ya Omoliyyat

Appendix 2
IMPORT AND EXPORT EXEMPTION CERTIFICATE

Name of Company

Tax Identification Number
Number of Certificate
Effective Date

Date of Expiry

I hereby certify that in connection with supplies of goods, works or services made in
connection with Mining Operations by or to the above mentioned person that:

1. The party named herein, its employees and their family members, shall be
entitled to import into and export from the Azerbaijan Republic the following
free of all Taxes (with no import/export taxes and duties charged):

a) All equipment, materials, machinery and tools, vehicles, spare parts,
goods and supplies (excluding foodstuff, alcohol and tobacco products),
works or services necessary in Contractor’s reasonable opinion for the
proper conduct and achievement of Mining Operations; and

b) All furniture, clothing, household appliances, vehicles, spare parts and
personal effects for personal use by foreign employees and their
families assigned to work in, or travel to, the Azerbaijan Republic.

1.1 If the status of the party named herein, as indicated above, is that of
Contractor, Affiliate, Agent or Operating Company, such party shall be

ey~
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sirkatinin statusuna boraber oldugu halda hamin torof istanilon
vaxt Omtaalik mohsullar biitin Vergilordon azad sokilda
(idxal/ixrac vergilori vo riisumlari tutulmadan vo Manfaat
Vergisini 8domoklo) ixrac etmok hilququna malikdir.

1.2 Azarbaycan Respublikasinin gmritk orqanlari burada qeyd
olunan idxal va ya ixrac {izra heg bir Vergi tutmur (idxal/ixrac
vergilori va riisumlari tutulmamagq sarti ila).

1.3 Qiivvadoolma miiddati basa ¢atdigdan sonra bu sertifikat Dovlat
Gomriik Komitasins tahvil verilir.

Dévlat Gomrilk Komitasinin masul gaxsinin imzasi

Dovlat Gomriik Komitasinin masul goxsinin vozifasi

Tarix va Dovlat Gomriitk Komitasinin mhiirii

12

1.3

entitled to export Commercial Products free of all Taxes (with no
import/export taxes and duties charged, and except for Profit Tax) and at

any time.

Customs agents of the Azerbaijan Republic shall charge no Taxes (with no
import/export taxes and duties charged) on those imports or exports

described herein.

Upon expiration hereof, this certificate shall be surrendered to the State
Customs Committee.

Signature of State Customs Committee Official

Title of State Customs Committee Official

Date and State Customs Committee Seal

30
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Olava 3

IDXAL VO IXRAC VERGILORINDON AZADOLMA SERTIiFIKATI ALMASI
UCUN ORIz

Kima: Azarbaycan Respublikasi Dovlst Gémriik Komitasina

Miiraciat edan taraf: (Briza veranin ad1)

[dxal va Ixrac Vergilari Haqqinda Protokolun 2-ci bendina uygun olaraq xahis edirom
ki, Idxal va Ixrac Vergilorindon azadolma haqqinda sertifikat verasiniz. Bu masalaya
baxmaqda Sizo kdmak magsadilo asagidaki melumatlar taqdim edilir:

1.1 (Orizo veranin adi) Modon-filiz amoliyyatlar: ilo alagedar mallari, islori va ya
xidmotlori bilavasits (Mallar, islor ve ya xidmatlari bilavasita gabul edan
Podrat¢inin adh) {igiin tadariik edir.

.2 Bu Orizanin alavasindo miiqavilonin gézlonilon miiddatinin toforriiatlan da daxil
olmagla (Brizo veranin adi) tarafindan tadaritkk edilmoli mallar, isler vo ya
xidmatlarin tasviri verilir va hamin mallar, iglar va ya xidmatlarls alagadar idxal va
ixrac vergilorin tutulmamasinin sababi izah edilir.

Jriza veranin imzasi

Jitvvada olan sertifikatin ndmrasi (azad olunma haqqinda sertifikati tazalamak iigiin
niiraciat edilorkan)

Appendix 3
APPLICATION FOR IMPORT AND EXPORT EXEMPTION
CERTIFICATE
To: State Customs Committee of the Azerbaijan Republic
From: (Name of Applicant)

In accordance with paragraph 2 of the Protocol Concerning Import and Export
Taxes, please issue an Import and Export exemption certificate. To assist in your
consideration of the matter, the following information is provided:

1.1 (Name of Applicant) will make supplies of goods, works or services directly to
(Name of Contractor directly receiving the supplies) in connection with
Mining Operations

1.2 Attached is a description of the goods, works or services to be supplied by
(Name of Applicant), including details of the expected duration of the contract
and an explanation of the reason why these supplies should have no Import
and Export taxes charged.

Signature: Applicant

Current Certificate Number for renewal application.

o
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Olava 4

SUBPODRATCILARIN IDXAL VO IXRAC VERGILORINDON AZADOLMA
SERTIFIKATI ALMASI UCUN ORIiZOYO OLAVO

Kima: Azarbaycan Respublikasi Dévlat Gomrilk Komitasina

Oriza veran ilo milqavilo baglayan Tarafin adi

Kimdon: Sazis lizro -

Moévzu: Faaliyyat barado yazih bildirig

‘Omoliyyat sirkatinin/Podratginin  adi) bu moktubla tesdiq edir ki,
‘Omoliyyat sirkati va ya Podratginin ad1) ilo baglanmisg miigavilaya asason Madan-filiz
smoliyyatlari ilo slagadar onun Subpodratgisidir va Komissiya iizvleri va Podratg:

irasinda imzalanmis Azarbaycan Idxal va Ixrac Vergilori hagqinda Protokol ona samil
Ylunur.

subpodrat¢r haqqinda qisa malumat:

. Subpodratginin ad:

. Yerina yetirilmis igin ndvii:

. Miiqavilanin tarixi:

. Miigavilenin planlagdirilmis basa gatma tarixi:

Miiqavilonin iimumi dayari

Appendix 4

ATTACHMENT TO APPLICATION FOR IMPORT AND EXPORT
EXEMPTION CERTIFICATE FOR SUB-CONTRACTORS

To: State Customs Committee of the Azerbaijan Republic

Name of Party contracted with

From: o
Applicant

Subject: Written notice of activities

By this letter (Name of Operating Company / Contractor Party / Sub-contractor)
confirms that is its Sub-contractor in connection with Mining
Operations pursuant to a contract with (Operating Company) or (name of
Contractor) and falls within the Protocol Concerning Azerbaijan Import and Export
Taxes, made and entered into by and among the Commission members and the

Contractor to the Agreement.

Brief information about Sub-contractor:

1. Name of the Subcontractor

2. Type of Work to be performed

3. Date of Contract

4. Estimated date of completion of Contract

5. Total contract Value

K"
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3-cii Banda uygun olaraq xahis edirem ki, idxal vo Ixrac Vergilsrindon azadolma In accordance with paragraph 3 please issue an Import and Export exemption
haqqinda Sertifikat: verasiniz. Certificate to .

Oriza veranin imzasi Signature of Applicant

Imza: ©maliyyat sirkati / Podratg: Signature: Operating Company / Contractor

By~
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