Gadabay, Qosa, Ordubad qrupn (Piyazbaq, Agyurd, Soxardors, Kaloxl),
Sdyiidli, Qimlbulaq va Vejnali -perspextiv qzal filiz yataglanmn xoagflyyat,
islonmosl va hasilatin pay bdlgilsil haqqinda Sazlg fizra Xaricl Subpodratgilara vergl
qoyulmas: haqqinda

PROTOKOL

Vergiy» dair miloyyan prinsiplor Azarbaycan Respublikasi "Azarqizil" Dévlat
Sirxati ilo Podrat¢1 arasinda 20 avqust 1997-ci il tarixds imzalanmis va
Azarbaycan Respublikast Milli Maclisi tarafindon 17 mart 1998-ci il tarixds
tasdiq edilorpx 30 aprel 1998-ci il tarixdon Azorbaycan Respublikasinda tam
Qanun qfivvasine minmis "Gadabay, Qosa, Ordubad qrupu (Piyazbasi, Agyurd,
Soxardora, Koloki), Soyidlii, Quzibulag vs Vejnoli perspextiv quzil  filiz
yataqlannmn xagfiyyaty, iglonmasi va hasilatin pay bdlgiisii hagqinda Azarbaycan
Respublixas1 Azarqizil Déviat $irkati ilo R.V. Investment Group Services, LLC

USA arasinda Sazig"-do ("Sazig") sarh olunur.

Sazigin vergi ilo bagh miiddsalarinin hoyata xegirilmasi {i¢lin Podratg ilo
lazimi inzibati gaydalann milayyan edilmasi va razilagdinlmasi moaqgsadi ilo
Azorbaycan Respublikasi Maliyys Nazirliyi, Bag Ddévlat Vergi Miifattisliyi,
Dévlat Gémriik Komitasi va "Azarqzil" Dévlat Sirkatinin niilmayandalorindan
ibarat (Maliyys nazirinin miiavini vo Bag Dovlat Vergi Milfattigliyi roisinin
birinci milavininin rahborliyi ilo) Komissiya ("Komissiya") yaradilmas: haqqinda
Azorbaycan Respublikas: Nazirlor Kabineti 17 iyul 1998-ci il tarixli 119s sayh
Sorancam vermigdir,

Komissiya vo Podratgy bu qaydalann yaradilmasi moagsadi ilo miivafiq
protokollari, o ciimlodon Azarbaycan Respublikasinda Xarici Subpodratgilarin
vergiya calb olunmasi haqqinda 29 yanvar 1999-cu il tarixli bu Protoxolu
imzalamaq {igiin razibga golmiglor. Beblixls, bu Protoxol Xarici
Subpodratgilarin Azarbaycan Respublikasinda vergi moqsadlori iigiin rezident
olmasi va vergiys colb edilmasi statusunu miloyyan edarkan istifads edilocox Sazis
va qaydalar {izro qargiigh anlagmalan milayyan edir.

Bu Protoxol Azarbaycan Respublikasinda Madan-filiz faaliyyati ilo slagadar
iglor gbrmok va ya xidmotlor gdstormok maqgsadi ilo Podratg: taraf va ya onun
adindan Omoliyyat girkati ilo birbaga va ya dolayis1 milgavilo baglayan Xarici
Subpodratgilara  samil edilir. 9gor Xarici Subpodratgilar Azarbaycan
Respublikasinda Madon-filiz faaliyyati ilo slagedar olmayan, digar miiqavilalor
baglayirlarsa, islor gorlirlorsa, xidmotlor gostarirlorss va ya diger tesarriifat
faaliyyati ilo mogful olurlarsa, belo Xarici Subpodratgilar Azorbaycan
Respublixas: Qanunvericiliyina uygun olaraq vergiys calb olunurlar. Azarbaycan
Subpodratgilar1 (Azorbaycan sirkatlori vo birgs milossisalori) Azarbaycan
Respublikas1 Qanunvericiliyina uygun vergiya calb olunurlar (yani, Azarbaycan
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PROTOCOL

Concerning Taxation of the Foreign Sub-contractors of the Agreement on the
Exploration, Development and Production Sharing for the Prospective Gold
Mining Areas of Kedabek, Gosha, Ordubad Group (Piazbashi, Agyurt,
Shakardara, Kilyaki), Soutely, Kyzilbulag and Vejnaly deposits

Certain principles concerning taxation are contained in the Agreement on the
Exploration, Development and Production Sharing for the Prospective Gold
Mining Areas of Kedabek, Gosha, Ordubad Group (Piazbashi, Agyurt,
Shakardara, Kilyaki), Soutely, Kyzilbulag and Vejnaly deposits (“the
Agreement”) concluded by and between the Azergyzil State Company of the
Azerbaijan Republic and R.V. Investment Group Services, LLC USA on August
20, 1997 which was enacted by Milli Mejlis of the Azerbaijan Republic on
March 17, 1998 giving it the full force of law in the Azerbaijan Republic and
which became effective on April 30, 1998.

The Cabinet of Ministers of the Azerbaijan Republic issued Order Number
1198 dated July 17, 1998 forming a Commission (“Commission™) comprising of
representatives of the Ministry of Finance, Main State Tax Inspectorate, State
Customs Committee and Azergyzil State Company (under the guidance of the
Deputy Finance Minister and the first deputy of the Head of the Main State Tax
Inspectorate) to establish and agree with the Contractor Party the administrative
procedures necessary to implement the tax provisions of the Agreement.

The Commission and the Contractor Party have agreed to enter into
protocols to establish these procedures, including this Protocol dated January 29,
1999 on Taxation of Foreign Sub contractors in the Azerbaijan Republic.
Accordingly, this Protocol sets out their mutual understanding of the Agreement
and the procedures which are to be utilized in determining the status of Foreign
Sub-contractors as tax residents and their taxation in the Azerbaijan Republic.

This Protocol shall apply to Foreign Sub-contractors who have concluded,
directly or indirectly, contracts with the Contractor or with the Operatmg
Company on behalf of the Contractor Party with the purpose of carrying on
business operations or rendering services in connection with Mining Activities in
the Azerbaijan Republic. If the Foreign Sub-contractors conclude other
contracts, conduct operations, render services or carry on other business
activities not related to Mining Activities, such Sub-contractors shall be liable to
taxation under the legislation of the Azerbaijan Republic. The Sub-contractors
of the Azerbaijan Republic (Azerbaijan companies and joint ventures) shall be
subject to taxation under the legislation of the Azerbaijan Republic (that is, if

74
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PROTOCOL CONCERNING TAXATION OF THE FOREIGN SUB-CONTRAC‘I'OE

ER!E[ SUBPODRATEII.ARA VERGI QOYULMASI HAQQINDA PROTOKOL

Respublikast Qanunvericiliyinda bagqa ciir nazorda tutulmayibsa, belo
Azorbaycan Subpodratgilarina Sdanigin .verilmosx, hesablanmis _ {imumi
moblogdan heg bir vergi tutulmadan yerino yetirilir).

1. Xarici Subpodratgilara Vergl qoyulmasi

2.1. Nazards tutulur ki, Azarbaycan Respublikasinin hiidudlarindan kanarda
qeydiyyatdan xegon, ganunu suratdo yaradilan va ya tagkil olunan hiiqugi
soxs vo ya tagkilat olan Xarici Subpodratgr Madan-filiz fealiyysti ilo
alaqadar Azarbaycan Respublikasinda gdrdilyll iglora va ya gostardiyi
xidmotlora gora alda etdiyi timumi &danisin iyirmi bes (25) faizina borabor
moblagda vergiya calb olunan manfoat alds edir ("Vergi tutulan 6doniglor")
va belo nozorda tutulan monfaot otuz ixi (32) faiz doracasi ilo vergiya calb
edilir. Bu da noticada belo ddaniglordan sakkiz (8) faiz hacminda {imumi
vergi 6hdaliklorinin tutulmasina gotirib gixarir.

1.1.A. Xarici Subpodratgtya belo &donigi hoyata kegiran hor bir toraf, agar beld
torof Azsrbaycan Respublikasinda vergi ddayicisi kximi geydiyyatdan
Kecibsa, vergiys colb olunmal belo Odonislordon sokkiz (8) faiz
daracasinda vergi tutmalidir. Xisusi geyd edilir ki, Xarici Subpodratgiya
ddaniglor hoyata kegiron har bir tarafin Azorbaycan Respublikasinda
tosorriifat faaliyystinin hoyata kegirilmasi taloblorini tomin etmok V2
Moadan-filiz faaliyyatini yerina yetirmak va ya Madan-filiz faaliyyatinda
istirax etmak magsadilo Azarbaycan Respublikasinda filiallar, daimi
niimayandalixlor va tasorriifaT faaliyyarinin digor formalarnn yaratmasi
Jazim yaxud milnasib ola bilor. Belo milassisalor va tasarriifat faaliyyatinin
digar formalan Vergi Mifattigliyinda geydiyyatdan xegmoli, Azarbaycan
Respublikasi Qanunvericiliyinin bu ciir tasarriifat faaliyyati formalarina
dair rasmiyyat va gaydalarina amal etmalidirlar.

1.1.B. 9gor Xarici Subpodratgiya belo 8donisi hoyata Kegiran taraf Azarbaycan
Respublikasinda vergi 6doyicisi kimi qeydiyyatdan kegmoyan Xarici
hilquqi soxsdirsa va belo Xarici Subpodratgidan alinan biitiin islori vo ya
xidmatlori shamiyyatli daracoda doyismaden va yaxud har hansi basqga
formada keyfiyystini va mahiyyatini yaxsilagdirmadan Azarbaycan
Respublikasinda va ya Azarbaycan Respublixasina yenidon satirsa yaxud
basqa formada hoyata kegirirss, onda Xarici Subpodratgi belo xarici
hilquqi goxsdan alinan Gdaniglora milnasibatde 1.1 bandina uygun olaraq
vergi Shdalixlori iizra birbaga masuliyyat dagiyr.

1.2. Moadon-filiz fealiyyati ilo olagodar Azorbaycan Respublikasinda islor
gorillmasina va ya xidmatlor gostorilmasina gora hayata kegirilon 6daniglor
{izrs Xarici Subpodratgidan 1.1. bondinda gdstarilon Vergidan savayi, heg
bir vergi tutulmur va ya vergiya calb olunmur.

not otherwise stipulated in the legislation of the Azerbaijan Republic, the
payment to such Azerbaijan Sub-contractors shall be made without deducting
any taxes from the calculated amount).

1. Taxation of Sub-contractors

1.1 A Foreign Sub-contractor which is an entity or organization duly
incorporated, legally created or organized outside the Azerbaijan
Republic shall be deemed to earn a taxable profit of twenty-five (25)
percent of the payments received for work and services carried out in
connection with Mining Activities in the Azerbaijan Republic (“Taxable
Profit”) and such profit shall be subject to tax at the rate of thirty-two
(32) percent, resulting in a total tax obligation of eight (8) percent of such
payments.

1.1.A. Any party making such payments, if it is registered as a taxpayer in the
Azerbaijan Republic, shall therefore withhold tax at the rate of eight (8)
percent from such payments. It is specifically acknowledged that it may be
necessary or appropriate for any party making payments to Foreign Sub-
contractor to organize other types of affiliates, representation offices and
other forms of business activities to meet the requirements of the business
activities and carry out Mining Activities or participate in carrying out
Mining Activities. Such enterprises and other forms of business activities
shall have to be registered at the Tax Inspectorate and shall comply with
the rules and regulations stipulated by legislation of the Azerbaijan
Republic with respect to such forms of business activities.

1.1.B. If a party making such payments to a Sub-contractor. is a foreign entity
who has not been registered as a taxpayer in the Azerbaijan Republic and
if such an entity re-sells or realizes in the Azerbaijan Republic or to the
Azerbaijan Republic all work and services it bought from such a Foreign
Sub-contractor without making any significant changes or without
improving its quality and essence in any form, then, as provided for in
Article 1.1., the Foreign Sub-contractor shall directly be responsible for
the tax liabilities with respect to the payments from such foreign legal
entity.

2.1. Foreign Sub-contractor shall not be subject to or pay any taxes, except
the Tax specified in Article 1.1, for the payments carried out in
connection with the activities and services related to Mining Activities in

the Azerbaijan Republic.
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RICI SUBPODRA

1.1. bandinin milddsalarina baxmayaraq, agar Beynolxalg Madan-filiz
sonayesi tacritbasins miivafiq olaraq, Podratg tarafin Ortaq sirketinin adi
qaydada hoyata kegirdiyi tesarriifat faaliyystino uygun olarag (bu ciir
foaliyyar vergilori 6damokdan yaymmmaga vo ya vergilori dzbagina logv

etmoays yénoldilmomolidir) masraflorin bsliinmasi va ya diger (na galir/na

iti) prinsiplor osasinda Podratg toraf yaxud Omoliyyar sirkoti {iglin
Azarbaycan Respublikasinda har hans: iy gorarso va ya xidmat gostorarsa,
bu Ortaq sirkotin Azorbaycan Respublikasinda heg bir manfoat alda
ermasini nazarde tutmamali va belo smoliyyatlar heg bir vergiys colb
olunmamalidir.

Bu Protokxolun miiddsalarindan asih olmayaraq, ikigat vergiqoymanin
aradan qaldinlmas: hagqinda miigavilonin Toqvim ili arzinds Xarici
Subpodratgiya tatbiq edildiyi hallarda, bels miiqavilo Vergiys calb etma
zaman giizogtlor tamin edacox tasira malix olur.

2. Hesabat va bildiriglor lizra taloblor

Hoar bir=Xarici Subpodratgi Madoan-filiz faaliyyati ilo slagadar Azarbaycan
Respublikasinda iglor v ya xidmatlor hayata xegirmis oldugu, xegirdiyi va
ya xegiracayi barada Dévlot Vergi Miifattigliyine 2-ci &lavads gostarilon
formada Vergiys colb olunmasi hagqinda bildiriy vermolidir. Har bir bels
bildiris Omoaliyyat sirkati tarafindan xo§ maramla tasdiq olunur. Edilmig
milracisto 2sasan, Dovlet Vergi Mifottigliyi bildiriy veran Xarici
Subpodratg ilo Madan-filiz faaliyyati {izra birbaga va ya dolayis: miiqavils
vasitasilo tonzimlonon miinasibotds olan hor hansi diger Xarici
Subpodratg barads miivafiq malymatlar milmkiin gador qisa miiddatds
Omoliyyat sirkating taqdim edir.

. Dévlat Vergi Miifattigliyi onun tor:f'mdﬁn bildirig formas: alinan tarixdan

sonra otuz (30) giin milddatindo tasdigini vo ya etirazinin saboblorini
gostarmoxkle yazih izahat vermolidir. 8gar otuz (30) giin milddati 1§ giinil
olmayan giindo basa gatarsa, o zaman Dé&vlat Vergi Miifattigliyi 6z
tasdigini va ya etirazinin sabablorini hamin giindan sonra galon ilk ndvbati
Is giiniinda Xarici Subpodratgiya vermalidir.

. Xarici Subpodratgimin vergiya calb olunmas: rejimina dair bildiriginin

tasdiq olunmasina Omoaliyyat girkati tarafinden xos moramb etiraz edilmasi
tz-6zlitylinda bels arizani qiivvadan salmir vo Dévlat Vergi Milfattisliyinin
hamin bildirisin tasdigindon imtina va ya logv etmasi {i¢lin osas deyildir.
Dévlat Vergi Miifattigliyi Xarici Subpodratginin Madan-filiz faaliyyati il
slagadar Podrat¢: tarafa va ya Omoliyyat sirkatine haqigatan birbasa va ya

1.3.

1.4.

2:1;

2.1.A.

2.1.B.

3
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Notwithstanding the provisions of Article 1.1., if the AfTiliate of the
Contractor Party in its day-te-day activities performs any work or renders
services in compliance with the International Mining Industry practice on
the basis of shared expenditures or other (no profit/loss) principles for the
Contractor Party or for the Operating Company in the Azerbaijan
Republic (such activities shall not have to lead to the evasion from taxes
or a willful elimination of taxes), it shall not be deemed to obtain profit
and, accordingly, such operations shall not be subject to any taxes.

Notwithstanding the provisions of this Protocol, in the event when
Double Tax Treaty is applied to the Sub-contractor during the Calendar
Year, such a treaty shall have effect to give relief from Taxes.

2. Requirements on Accounting Reports and Returns

Each Foreign Sub-contractor shall be entitled to submit to the State Tax
Inspectorate a notice on taxation concerning the works and services that
he has carried out, is carrying out or will carry out in the Azerbaijan
Republic in connection with Mining Activities. The Operating Company
shall approve each such notice in good faith.

Upon request, the State Tax Inspectorate shall provide, as soon as
possible and in a form as provided for at Appendix 2, to the Operating
Company the relevant information on any other Foreign Sub-contractor
who has relations that are regulated by a direct or indirect contract on
Mining Activities with the Foreign Sub-contractor who has submitted the

notice.

Within a period of thirty (30) days upon the receipt of such notice, the
State Tax Inspectorate shall either approve it or give a written
explanation showing the reasons why it is rejected. If the period of thirty
(30) days ends on a Non-working Day, then the State Tax Inspectorate
shall deliver its confirmation or the reasons of its objection to the Sub-
contractor on the first Working Day following that day.

A well-intentioned objection by the Operating Company to the notice of
taxation of Foreign Sub-contractor shall not make such an application
invalid and does not give grounds to the State Tax Inspectorate to refuse
to approve or annul it. The State Tax Inspectorate is entitled to approve
the notice of taxation of the Foreign Sub-contractor if it can
independently determine that actually the Foreign Sub-contractor

Y
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dolays: iglor va ya xidmatlor togdim etdiyini miistaqil suratds milayyan
eds bilirss, o halda Dovlet Vergi Miifattisliyi Xarici Subpodratginin
vepgiya calb etma rejimina dair bildirisi tacdiq etmak hilququna malixdir.

Bu Protokola uygun olarag, Toqvim riibil arzindo Xarici Subpodratgiya
vergiys colb  olunmal ddonisi hoyata kegirmi, Azarbaycan
Respublixasinda vergi ddayicisi Kimi geydiyyatdan xegmis hor bir toraf
Xarici Subpodratgiya &donigin hayata kegirildiyi Taqvim riibiindon sonra
iyirmi (20) giin arzinda geydiyyatda oldugu Dévlat Vergi Miifattigliyino
homin Sdanis vo hamin Sdoniy fizra 1.1. bondino uyfun olaraq Xarici
Subpodratginin vergiya colb olunmasi ild alagadar 3-cil Dlavads gdstarilon
forma {izra molumat vermolidir. Sgar iyirmi (20) giin miiddoti I giinti
olmayan glinds basa gatarsa, o zaman 8danis va homin 8danisdon Vergi
tutulmasmna dair molumat homin giindon sonra golan ilk ndvboti g
giiniindo verilmoalidir.

Bu Protoxola uygun olaraq, Taqvim riibil arzindo vergiya calb olunmali
donisi almis har bir Xarici Subpodratg: qeydiyyatda oldugu Dévlat Vergi
Miifattigliyine belo 6doniy va faxtixi olaraq 1.1. bondina uygun hamin
Sdonisdon tutulan verginin moblogi hagqinda 4-cli Olavads gostorilon
forma izra molumat taqdim edir. Belo moalumat Xarici Subpodratg
tarofindon Odonisin alindifs Taqvim ritbilnden sonra iyirmi (20) glin
arzinda verilmalidir. Ogar iyirmi (20) giin milddati I§ giinii olmayan giinda
basa ¢atarsa, o zaman Xarici Subpodratgiya yerina yetirilon 6donis va
onun vergiya calb olunmasi hagqinda malumat hamin giindan conpa golon
ilk névbati I giiniinds verilmalidir.

Hor bir Xarici Subpodratg: har Taqvim ili geydiyyatda oldugu Déovlat
Vergi Miifattisliyine asagidaxi sonadlorin taqdim edilmasi figiin masuliyyat
dasiyir:

Taqvim ili orzinds Madan-filiz faaliyyati ilo slagadar Azarbaycan
Respublikasinda olds edilon biitiin golirlor {izra malumati shata edan
monfaot vergisinin tutulmasina dair 5-ci dlavado gostorilon forma izr
bayannama. Belo bayannamado 1.1.A. bondina uygun olaraq vergiys calb
olunan biitiin moblaglor va 1.1.B. bondina uygun olaraq, ager varsa
Sdanilmali olan vergi mabloglori gdstarilmalidir. Bu bayannamoda Madan-
filiz faaliyyati ilo slagadar sldo edilon 6daniglordan digar Vergiler izra bore
olmadify gostarilmolidir. Xarici Subpodratginin monfast vergisine calb
olunmasina dair har bir bayannamonin geydiyyatda oldugu Dévlat Vergi
Miifattigliyine taqdim edilmasi va 1.1.B. bandina uygun olaraq 6donilmoali
olan har hansi verginin Dé&vlot blidcssine Sdonilmasi ndvboati Taqvim
ilinds martin 15-na kimi va ya homin tarixds hayata kegirilmolidir. Ogar
on bes (15) mart tarixi lg giini olmayan giina dilgarss, o zaman Xarici

a
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provided works or services with regard to its Mining Activities to the
Contractor Party or to the Operating Company directly or indirectly.

Each party registered as a taxpayer in the Azerbaijan Republic who made
the payment liable to taxation during the Calendar Quarter in conformity
with this Protocol to Foreign Sub-contractor shall notify, in a form as
described in Appendix 3, the State Tax Inspectorate where it is registered
about that payment and the taxation of Foreign Sub-contractor as
provided for in Article 1.1. within twenty (20) days after making the
payment to the Foreign Sub-contractor. If the period of twenty (20) days
ends on a Non-working day, then the notice on the payment and its
liability to taxation shall be delivered on the first Working day following
that day.

Each Foreign Sub-contractor who has received the taxable payment
during the Calendar Quarter in conformity with this Protocol shall notify
the State Tax Inspectorate where it is registered about that payment and
the factual amount of tax withheld from that payment pursuant to Article
1.1 in a form as described in Appendix 4. Such notification should be
made within twenty (20) days after the Calendar Quarter in which the
Foreign Sub-contractor received the payment. If the period of twenty (20)
days ends on a Non-working Day, then the notice of payment to the
Foreign Sub-contractor and the liability of that payment to taxation shall
be delivered on the first Working Day following that day.

Every Calendar Year each Foreign Sub-contractor shall be responsible
for submitting the following documents to the State Tax Inspectorate
where it is registered:

2.4.A. A Profit Tax return in the form as described in Appendix 5 which will

cover all profits obtained in the Azerbaijan Republic in connection with
Mining Activities during the Calendar Year. All taxable amounts
pursuant to Article 1.1.A and other tax amounts to be paid pursuant to
Article 1.1.B, if any, should be indicated in such Profit Tax return. It
should be indicated in such Profit Tax declaration that there is no
outstanding debt on other taxes from payments obtained in connection
with Mining Activities. The submission of each tax return to the State Tax
Inspectorate where it is registered on the liability of the Foreign Sub-
contractor to pay Profit Tax and the payment of any tax to be paid to the
State Budget pursuant to Article 1.1.B. shall be carried out no later than
15 March of the following Calendar Year or on that day. If the date of
March fifteen (15) falls on a Non-working day, then the tax return on the

DA
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RICI SUBPODRATCILARA VERGI QOYULMASI HAQQINDA PROTOKOL
Subpodratgidan monfaat vergisinin tutulmasipa dair boyannamo hamin
giindon sonra golen ilk ndvbati fs giintinda verilir va 8danilmali olan har

hansi vergi hamin giindon sonra galon ilk névbati Is giiniinds ddanilir.

(1) Madon-filiz faaliyyati ilo alagadar Vergiya calb olunmah amokdaglarin
va fiziki soxslorin idxal va ixrac vergilori (rilsumlar va yigamlar) haqqinda
protokollar, (2) Xarici Subpodratg1 ilo smokday kimi daimi omaK
miinasibatlori olan Azarbaycan Respublikasi vstondaglarindan golir
vergisi, Azorbaycan Respublikasinn Dévlat sosial mildafio sistemino
ddoniglor va diger banzor Sdoniglr (pensiya fonduna, sosial miidafis
fonduna, mosgulluq fonduna va tibbi siforta fonduna &donisler daxil
olmagqla, laxin bunlarla mohdudlagmadan) haqqinda va (3) Azarbaycan
Respublixasinda milsssisalorin Madon-filiz faaliyysti ila slagodar olmayan
tasorriifat foaliyystindon monfaot vergisi haqqinda  Azorbaycan
Respublixasinin ~ Qanunvericiliyine  uygun  olan lazami  Vergi
boyannamolori, hesabatlar1 vo maliyys hesabatlan. Biitlin bu ciir
bayannamalor Vo hesabatlar ~ Azarbaycan Respublikasinin
Qanunvericiliyino uygun olaraq Vergi miifattiliyina va yaxud digar
Dévlat organina taqdim edilmalidir.

Dévlat Vergi Milfattisliyi 2.4.A. bondina uygun olaraq, manfaat vergisinin
tutulmas; hagqinda boyannamoni taqdim eden her bir Xarici
Subpodratgiya 6-c1 Dlavada gostarilon formada Azarbaycan Respublixasi
monfsot vergisinin tutulmasi barads qobz vermolidir. Azorbaycan
Respublikasi monfaot vergisinin tutulmas: hagqinda gabza pul vahidinin
adi (Dollar va ya Manat) va Taqvim ilinds Xarici Subpodragidan tutulan,
onun Sdadiyi vo ya onun adindan 8donilon Azorbaycan Respublixas
monfast vergisinin moblogi daxil edilmolidir. Hor bir Xarici Subpodratg
Azarbaycan Respublikasi manfaot vergisinin tutulmas: haqqinda gabzi on
bes (15) apreldo va ya bu tarixa gadar va yaxud Xarici Subpodratginin
monfast vergisina colb olunmasi hagqinda boyannamo toqdim etdiyi
giindan sonra otuz (30) glin orzinds, bu miiddatlorin hansimin gec
olmasindan asih olaraq almalidir. &gor on bes (15) aprel tarixi I3 giinti
olmayan bir giina dilgorss va ya otuz (30) giinliik miiddat s giinii olmayan
bir giindo baga catarsa, o zaman Xarici Subpodratgi Azarbaycan
Respublikas: monfaot vergisinin tutulmas: haqqinda qabzi hamin giindan
sonra galon ilk ndvbati I§ giintindo almahdir.

Azarbaycan Respublikasinda Togvim ili orzindo islor gdron va ya
xidmatlor gostoran hor bir Xarici Subpodratg: olda etdiyi golirin va
Azorbaycan Respublikasi monfsot vergisinin va ya golir vergisinin

PROTOCOL CONCERNING TAXATION OF THE FOREIGN SUB-CONTRACTOR:

2.4.B.

2.5,

2.6.

liability of the Foreign Sub-contractor to pay Profit Tax shall be
submitted on the first Working Day following that day and the payment
of any tax to be paid shall be made on the first Working Day following

that day.

(1) Protocols on import and export taxes (duties and fees) of employees
and physical entities subject to taxation in connection with Mining
Activities, (2) in conformity with the laws of the Azerbaijan Republic, the
necessary Tax Returns, accounting reports and financial statements on
the income tax from the citizens of the Azerbaijan Republic who are on
permanent labor relations with the Foreign Sub-contractor, payments to
the State social insurance fund of the Azerbaijan Republic and similar
payments (including but not limited to contributions to the pension fund,
the social protection fund, the employment fund and the medical
insurance fund), (3) the necessary Tax returns, accounting reports and
financial statements with regard to taxes on the profit obtained from
business activities of the enterprises not related to Mining Activities in the
Azerbaijan Republic in conformity with the laws of the Azerbaijan
Republic. In keeping with the legislation of the Azerbaijan Republic, all
such statements and reports shall have to be submitted to the tax
inspectorate or other Government bodies.

The State Tax Inspectorate will issue official tax receipts in a form as
described in Appendix 6 to each Foreign Sub-contractor who submits a
tax return in accordance with Article 2.4.A. with regard to the payment of
Azerbaijan Republic Profit Tax by Foreign Subcontractor. Such tax
receipts shall state the name of the currency in which such payment was
made (Dollars or Manats) and the amount of Azerbaijan Republic Profit
Tax collected from the Foreign Sub-contractor or paid by him or on his
behalf. Each Foreign Sub-contractor should receive the receipt of
payment of Azerbaijan Republic Profit Tax on April fifteen (15) or up to
that date or within thirty (30) days, whichever is later, after submitting
Profit Tax return by Foreign Sub-contractor. If the date of April fifteen
(15) falls on a Non-working day or the period of thirty (30) days ends on
a Non-working day, then the Foreign Sub-contractor shall have to receive
the receipt of payment of Azerbaijan Republic Profit Tax return on the
first Working day following that day.

Each Foreign Sub-contractor performing works and services in the
Azerbaijan Republic during the Calendar Year shall submit the
appropriate documentation required with regard to the profit he obtained
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3.3.

ER!C! SUBPODRATE[LARA VERG! EYULMASI EINDA PROTOKOL
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moblagini tosdiq etmax figlin tolob olunan sanadlori Dévlat Vergi
Miifattisliyine taqdim etmalidir.

Podratg1 Tarafin Ortaq sirkati Podratg: taraf vo ya Omoliyyat girkati ii¢lin
Azorbaycan Respublikasi orazisinds 1.3. bondinds sarh edilon qurrlafia
gordiyl islor vo ya gostordiyi xidmatlor {izro har bir Taqvim ili ii¢lin
hamin Ortaq sirkatin ganuni auditini aparan auditordan Podratg taraf va
ya Omoliyyat sirkati tarafinden hoyata kegirilmis ddaniglorin Beynolxalq
Madon-filiz sonayesi tacriibosina mitvafiq olarag, maosraflorin bdliitnmasi va
ya digar (na galir/no itxi) prinsiplor asasinda Sdanigler oldugunu gdstaran
arayis almalidir. Belo Arayisin surati Ortaq girkat tarafindon hamin 1s!ar va
ya xidmatlor {igiin 8donig ahnan Toqvim ilindon sonra golan Taqvim ilinin
otuz (30) iyun tarixine ximi Dévlat Vergi Milfattigliyino taqdim
edilmolidir.

3. Tutulmus Verginin danilmasi qaydas:

1.1. bondine uygun olaraq, Xarici Subpodratciya ddanislori hoyata kegiron
toraf hag bir Xarici Subpodratgiya 8danilon vergi tutulmah har bir Sdoanigi
vergiya colb etmolidir. (Bels taraf bundan sonra "Vergiys calb edon toraf”

adlanacaq).

Biitiin bu ciir tutulmus vergilor faxturada géstarilon ragomlor osasinda
hesablanmali (Azarbaycan Respublikasinda gordilyQl iglor va ya
gostardiyi xidmotlorlo bagh yifimlar) va Xarici Subpodratgiya 6danis
tarixindan sonra otuz (30) giin arzinda vergiya calb edan tarafin miistasna
gerarina géra Manatla va ya Azorbaycan Respublikasinin
Qanunvericiliyino uygun olaraq milayyan edilmis pul vahidi ilo (Dollarla)
Azarbaycan Respublikasinin Déviot Biideacine ddenilmalidir. gar Xarici
Subpodratgiya ddonisin pul vahidi Dollardan vo Manatdan basqa hor
hans: digor pul vahidindadirss, onda homin mobloglor - 5dani§ tarixinda
London gohorinda darc edilon "The Financial Times" gazetinda (va ya ogor
bu gazetin nogri dayandirilarsa, bu Protokolun Taroflorinin razilagdiglan
digar belo monbads) dorc edilon orta mozonnays uygun olaraq Dollara va
ya Odoni§ tarixindo Azorbaycan Respublikasi Milli Banki tarofindon
goctorilon mozonns iizrs Manata konvertasiya olunmalidir. gar otuz (30)
glinliix mitddat Is giinii olmayan bir glinds baga catarca, o zaman Xarici
Subpodratgilardan tutulmus verginin Sdonmasi homin giindon sonra galon
ilk névbati Is gliniinds aparilir.

Vergiya calb edoan tarsfin vergilori Dovlat biidcasine Sdomali oldugu
tarixdon baslayaraq, verginin Sdanilmomis hissasino faizlor hesablanir.
Belo tarafs hor hansi 8danisla slagadar, heg bir digar faiz hesablamalar,
corimalor (maliyys vo inzibati sanksiyalar daxil olmagqla) tatbiq

2

3.1.

3.2

3.3

and the amount of Azerbaijan Republic Profit Tax and income tax to the
State Tax Inspectorate. .

The Affiliate that performed works and activities in a manner as set out in
Article 1.3. for the Contractor Party or Operating Company in the
Azerbaijan Republic shall get a reference for every Calendar Year from
the auditor who conducted a lawful audit showing that the payments
made by the Contractor Party or the Operating Company are in line with
the principle of shared expenditures or other (no profit/loss) principles
generally accepted in International Mining Industry practice. The copy of
such Reference shall be submitted to the State Tax Inspectorate up to
June thirty (30) of the Calendar Year following the Calendar Year in
which payments for said works and services were received.

3. Procedure for Payments of Withheld Taxes

In accordance with Article 1.1. any party making payments to Foreign
Sub-contractor shall subject to taxation each taxable payment to be made
to any Foreign Sub-contractor (hereinafter such party will be referred to
as a “Tax Deducting Party”).

All such withheld taxes shall be computed on the basis of the figures
indicated in invoices (accumulations obtained in connection with
performed works or rendered services in the Azerbaijan Republic) and
upon the exclusive decision of the Tax Deducting Party after thirty (30)
days of the payment to the Foreign Sub-contractor shall be paid to the
State Budget of the Azerbaijan Republic in Manats or in a currency unit
set according to the legislation of the Azerbaijan Republic (Dollars). If
the currency unit of the payment to the Foreign Sub-contractor is in a
currency other than Dollars and Manats, then those amounts shall be
converted into Dollars at the average rate quoted in the London Financial
Times on the day of payment (or in the event that the London Financial
Times ceases to be published then such other publication as the Parties to
this Protocol shall agree) or into Manats at the rate determined by the
National Bank of the Azerbaijan Republic on the day of payment. If the
period of thirty (30) days ends on a Non-working day, then the payment
of the tax withheld from Foreign Sub-contractors shall be executed on the
first Working Day following that day.

Interest to the tax amount payable to the State Budget shall be computed
from the date the Tax Deducting Party is due to pay such taxes to the
State Budget. No other interest or penalties (including financial penalties
and administrative fines) shall have to be applied to such party in
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edilmomolidir. Bu Protokolun sortlorine gora faizlorin hesablanmas,
tutulmus vergilorin va onlarla bagh hesablanan biitlin faizlorin tam
hacmda Dévlot Blidcasins ddanildiyi tarixs gedar davam etmolidir.

Déviat Biidcasina ddanis tarixi - vasaitlorin Vergiys colb edon tarafin bank
hesabindan Dévlot Biidcssinin hesabma ké&¢iirtilditylt Giin hesab edilir.
Ogar Vergiys calb edan torafin banx hesabi Azarbaycan Respublikasindan
xonarda yerlogon bankdadirsa, onda Vergiys calb edan tarof mfiivafiq
moblogin Dévlot Biidcasina 3.2. bondine uygun olarag, belo vasaitlorin
Sdonilmoli olduglan tarixds va yaxud bu tarixs gador kOglirmok {iglin
biitiin mimxiin tadbirlori gdrmolidir. Sgor milvafiq vesait 3.2. bondina
uygun olaraq D8vlat Biidcasina Sdanilmali oldugu tarixda yaxud bu tarixs
kimi Sdonilmoyibss vo Sdanigin gecikmosi {iglin mosuliyyati miistosna
olaraq Vergiya colb edon torafin Azorbaycan Respublixasindan xonarda
yerlogon banki dagiyirsa, onda 3.3. bondina uygyn olaraq hesablanmal
olan faizlor hesablanmur, bu sortls ki, Vergiys colb edan toraf belo
gecikmolor {igiin miistasna mosuliyyati Azorbaycan Respublikasindan
xonarda yerloson bankin dagidifimi tosdig edon yazili sapnadi Vergi
Miifattigliyina tagdim etsin.

Ogar Vergiya colb edan taraf Xarici Subpodratgidan 1.1. bandine uygun
olarag tolob olundugundan artiq moblojds vergi tutursa, Xarici
Subpodratgi artiq tutulan moblogi yalniz Vergiys calb edan tarafdan talob
eda bilor va qaytanimali mablagi Maliyys Nazirliyindon tolob etmaya
ixtiyari yoxdyr. Xarici Subpodratgidan 1.1. bendine uygun olaraq talb
olundugundan artiq moblogds Vergiya colb edon taraf artiq ddanilan
moblogin qaytarilmas: hagqinda Vergi Miifattisliyine moalumat verib, artiq
Sdonilmis belo moblagi, faizlor da daxil olmaqla, Maliyys Nazirliyindan
geri almaq hiiququna malixdir. Bu Protokolda nazords tutulan qaydada
tutulmus monfaot vergisinin va ya golir vergisinin gaytarilmasi haqqinda
sorguya 2.2. bondinda gdstarilon malumatlan slava etmoli va 3.2. bandina
uyfun torzdo vergilorin Sdonilmasindon sonra Vergi Miifattigliyi
torafindon milmkiin gador qisa milddatds vo 3 aydan gox olmayan
miiddatds baxilmahdir. Belo geri qaytarma, Vergiys calb edon torafin
arzusu ilo bank x&¢iirmasi formasinda Xarici Subpodratgidan tutulan
digor vergilorin hesabina, digor Vergi Shdliklorinin ovoz edilmasi
hesabina (smokdaslara va ya digor Subpodratgilara 8daniglordan tutulan
vergilor da daxil olmagla, laxin Vergiys calb edon tarafin manfoot vergisi
{izra Shdaliklori istisna olmagla), yaxud yuxarida gosterilon formalan
birlogdirmoxlo hayata kegirilo bilor. Ogor belo gaytarma, hesablama vo
yaxud avazetma, onlarin geri gaytarilmas: hagqinda sor§unun va ddonigin
toqdim edildiyi tarixdan sonra iig (3) aj milddatinda yerins yetirilmirsa,
Vergiya calb edan tarafin Xarici Subpodratgidan artiq tutulmus moablagi,

2 2

34.

3.5.

W

connection with any payment. Under the terms of this Protocol the
computing of interest shall be continued up to the date of the full
payment of all taxes and interests thereof To the State Budget.

The date of payment to the State Budget shall be deemed to be the Day
on which the funds are transferred from the bank account of Tax
Deducting Party to the State Budget account. If the bank of the Tax
Deducting Party is in a bank outside of the Azerbaijan Republic then the
Tax Deducting Party has to take every possible step to transfer the said
amount to the State Budget in accordance with Article 3.2. on or prior to
the date such funds are to be paid. If the appropriate funds have not been
paid to the State Budget in accordance with Article 3.2. by the due date
and the bank of the Tax Deducting Party outside the Azerbaijan Republic
is responsible for the delay of payment then the interest to be computed
pursuant to Article 3.3. shall not be computed, provided that Tax
Deducting Party submits to the Tax Inspectorate a written document
confirming that the sole responsibility for such delays lies with the bank
outside the Azerbaijan Republic.

In the event that the Tax Deducting Party withholds taxes in an amount
exceeding the required amount as provided for in Article 1.1. from the
Foreign Sub-contractor, then the Foreign Sub-contractor may demand
the excess amount deducted only from the Tax Deducting Party and shall
have no right to demand the amount to be refunded from the Ministry of
Finance. Having notified the Tax Inspectorate of the refunding of the
overpaid amount, the Tax Deducting Party who withheld taxes in an
amount exceeding the required amount as provided for in Article 1.1.
shall have the right to refund the overpaid amount, including the interest,
from the Ministry of Finance. The issue on refunding of Azerbaijan
Republic profit tax or incomé tax withheld by Tax Inspectorate according
to the procedure specified in this Protocol shall have to be considered not
later than three (3) months after such information is submitted by the Tax
Deducting Party in accordance with Article 2.2. and as soon as possible
after the taxes are paid pursuant to Article 3.2. Upon the request of the
Tax Deducting Party, such refunding may be made in the form of a bank
transference at the expense of other taxes withheld from the Foreign Sub-
contractor or by substitution of other tax liabilities (including the taxes
withheld from the payments to employees or other Sub-contractors, but
excluding the profit tax liabilities of the Tax Deducting Party) or by
uniting the aforesaid forms together. If such refunding, computing or
substitution is not made within three (3) months after the notice of
refunding is submitted and the payment is made, then the Tax Deducting
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Xarici Subpodratgidan vergilorin tutulmas: hagqinda molumatin va vergi
Sdanisinin togdim edilmasindon sonra alti (6) ay miiddatinda bilavasita
Maliyys Nazirliyindon geri almaq hiiququ var. Ogar bu mogo!o Maliyya
Nazirliyi torafindon holl edilmirsa, miibahiso edon taraflarin razihfina
osason, baxilmag (Uglln Arbitraj mohxomasino verilir. Xarici
Subpodratgidan tutulmus geri qaytariimal olan vergi mablaglori onlarin
danildiyi ilkin pul vahidinda (Dollar va ya Manatla) gaytariimahdr.

3.6, Ogor Vergiys colb edan toraf Xarici Subpodratgidan 1.1. bondine uygun
olaraq talab edilondan az mablogda vergi tutmugdursa, Dévlat Biidcasine
heg bir vergi Odomoyirss va ya 2.2. bondine uygun olaraq talob
edildiyindon az miqdarda vergi 8doyirss, o zaman Xarici Subpod‘ratq,x
vergi mabloginin ¢atiymayan vo ya &donilmayan hissasi ligiin masuliyyat
dagimur, bu sortlo xi, belo Xarici Subpodratg aldii Sdanigdon tutulmal
olan vergi mobloginin dizgiin hesablanmamasi haqqnda Vergi
Miifattigliyino yazili sanad vermis olsun.

3.6.A. Xarici Subpodratg1 Vergi Milfattigliyine miivafiq tasdigedici sanadlori
toqdim etmadiyi halda, Xarici Subpodratg: tutulas: verginin 8danilmayan
va ya gatigmayan mablogi liglin masuliyyat dagiyir.

3.6.B. Tutulmus vergilorin 8donilmamasine va ya askik Odonilmasine gdra
moasuliyyat dasiyan hor bir Xarici Subpodratg: belo vergilori, Xarici
Subpodratgimin milstasna gerarina asasan, Dollarla va ya Manatla Déviot
Biidcosine 6domolidir. Xarici Subpodratginin tasdigedici sanadlorinin
Kifayat etmomosi barads Vergi Miifattigliyinin bildiris vermasindan sonra
otuz (30) giin milddatinde Xarici Subpodratg: torafindon Déviat
Biidcasino 8donig hayata xegirilir. Lakin belo &donis vergini avvalcadan
Vergi tutan torofin 8damali oldugu tarixdan sonra alty (6) ay miiddatinds
Xarici Subpodratgidan bilavasita talob edilmir.

3.6.C. Belo verginin 6danilmali oldugu tarixdon baglayaraq, Faizlor hesablanir va
3.3. bondina uygun olaraq davam edir. Xarici Subpodratgi bu tarixdon
baslayaraq biitiin &donilmomis Faizlorin 6donilmasi {iglin masuliyyat
dasiyrr.

3.6.D. 3.6. bandinin miiddoalarina baxmayaraq, Vergiys calb edan taraf verginin

biitiin mablogi, hesablanmig biitiin Faizlor do daxil olmagqla, Dévlat
bildeasine 8danilanadax belo vergilor va faizlor {igiin masuliyyat dagiyir.

Party shall have the right to receive directly from the Ministry of Finance
the overpaid sum withheld from the Foreign Sub-contractor within six (6)
months after submitting the information about the tax withheld from the
Foreign Sub-contractor and the payment of taxes. If this issue is not
settled by the Ministry of Finance, then it shall be submitted to the
Arbitration tribunal by mutual agreement of the disputing parties. Tax
amounts withheld from the Foreign Sub-contractor and subject to
refunding shall be made in a currency in which they were paid initially (in
Dollars or Manats).

3.6. In the event that the Tax Deducting Party has withheld taxes from the
Foreign Sub-contractor less than it is required under the terms of Article
1.1. or is not paying any taxes to the State Budget or pays less tax than it
is required under the provisions of Article 2.2., then the Foreign Sub-
contractor shall bear no responsibility for any part of underpaid or
unpaid taxes, provided that such Foreign Sub-contractor submits a
written document to the Tax Inspectorate evidencing that the tax amount
to be withheld from the payment to him has been deducted.

3.6.A. In the event that the Foreign Sub-contractor does not submit the
appropriate confirming documentation to the Tax Inspectorate, then the
Foreign Sub-contractor shall be responsible for any amounts of
underpaid or unpaid taxes to be withheld.

3.6.B. Each Foreign Sub-contractor responsible for non-payment or
underpayment of the withheld taxes shall have to pay such taxes to the
State Budget on the exclusive decision of the Foreign Sub-contractor in
Dollars or Manats. The payment to the State Budget by Foreign Sub-
contractor shall be made within thirty (30) days following the notice of
insufficiency of confirming documents issued by the Tax Inspectorate, but
the payment shall not be required to be made directly from the Foreign
Sub-contractor for a period of six (6) months after the due date of
payment which was to be made by the Tax Deducting Party.

3.6.C. Interest payable shall be computed from the date beginning on the day
such taxes were due to be paid and will continue in accordance with
Article 3.3. and the Foreign Sub-contractor shall bear responsibility for
all unpaid Interests from that date on.

3.6.D. Notwithstanding the provisions of Article 3.6., the Tax Deducting Party
shall be responsible for such taxes and interests until the appropriate
amount of the withheld taxes, including all calculated Interests, are paid

to the State Budget.
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4. Moadan-filiz faallyyati ila alaqadar olmayan faaliyyat

Ogor Xarici Subpodratg1 Azarbaycan Pespublikasinda Madan-filiz faaliyyati
ilo slagadar olmayan iglor goriirsa, xidmotlor géstarirss yaxud digor tosarrilfat
faaliyysti hoyata kegirirsa, belo Xarici Subpodratg1 Azarbaycan Respublikas:
Qanunvericiliyina uygun olaraq, belo islor, xidmatlor vo ya digar tosarrﬁ.fa‘t
foaliyyati ilo olagadar vergiys colb olunmah va vergi bayannamalorini,
hesabatlarini vo maliyys hesabatlarim Vergi M{iifattigliyine tagdim etmoalidir.

s Xaricl Subpodratqamn Madan-filiz faallyyati ila alaqadar
digar Vergi dhdalixlori

5.1. Bu Protokolda sarh edilon 6hdsliklora va masulijyatlers slava olaraq, har
bir Xarici Subpodratgiya Gadobay, Qosa, Ordubad grupu (Piyazbasi,
Agyurd, Soxordora, Kaloki), Soylidlii, Qumzilbulag vo Vejnali perspextiv
quzl filiz yataqlarinin kogfiyyats, islonmasi vo hasilatin pay bdlgiisii izra
asagidaxi protokollarin sort vo milddealar: samil edilir:

5.1.A. amaxd;slann vo Fiziki soxslorin vergiys colb olunmasi haqqinda
Protoxol.

5.1.B. ldxal va Ixraca Vergi qgoyulmas: hagqinda Protoxol.

5.2. Har bir Xarici Subpodrat¢n onunla omokdag kimi daimi omoak
miinasibatlorinde  olan  Azorbaycan  Respublixasi  vatandagina
miinasibotda, Azorbaycan Respublikasi Qanunvericiliyine uygun olaraq,
Azarbaycan Respublikasimn golir vergisinin va sosial miidafis fonduna
Odaniglorin va digar miivafiq 6doniglorin (pensiya fonduna, sosial sigorta
fonduna, moggullug fonduna va tibbi siforta fonduna Gdonislor daxil
olmaqgla, lakin bununla mohdudlagmadan) yerina yetirilmasi {igiin
masuliyyat dagryir. ' :

6. Digar masalalor

6.1. Podrate torof, onun Ortaq sirkatlori, onun Agentlori, Omolijyat sirkati va
Xarici Subpodratgi  Azorbaycan Respublikasinda bu Protokolda
gostorilon gaydada Madan-filiz faaliyyati ilo olagodar iglor géran va ya
xidmatlor gostoron milvafiq Xarici Subpodratgilarin hor birine 7-ci
Olavado goctorilon bildiris formasinda bu Protokolun ve Madan-filiz
faaliyyati ilo olagadar digor biitiin milvafiq protokollarin suratlorini
tagdim etmoak yolu ila Xarici Subpodratginin mosuliyyat va Shdoliklori
haqqinda vaxtinda bildiriy vermolidir. Yuxanda gdstorilonlora
baxmayaraq, hor hansi torofin 6z Xarici Subpodratgisina bildirig
gondermamasi va ya Xarici Subpodratgi tarafindon bu Protokola, Madan-
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4. Activities not related to Mining Activities

If the Foreign Sub-contractor performs works, renders services or carries on
other business activities in the Azerbaijan Republic that are not related to
Mining Activities, such Foreign Sub-contractor shall be subject to taxation for
such works, services and other business activities under the legislation of the
Azerbaijan Republic and it shall have to submit tax returns, accounts and
financial statements to the Tax Inspectorate.

5. Other tax liabilities of the Forelgn Sub-contractor In connection
with Mining Activities

5.1.  In addition to the obligations and liabilities ascribed in this Protocol, the
terms and provisions of the following protocols on the exploration,
development and production sharing for the prospective gold mining
areas of Kedabek, Gosha, Ordubad Group (Piazbashi, Agyurt,
Shakardara, Kilyaki), Soutely, Kyzilbulag and Vejnaly deposits shall be
applied to each Foreign Sub-contractor:

5.1.A. Protocol on taxation of Employees and Physical entities.

5.1.B. Protocol concerning Import and Export Taxes.

5.2, Each Foreign Sub-contractor, with respect to the citizens of the
Azerbaijan Republic who are on permanent labor relations with such
Foreign Sub-contractor, shall be responsible for payment of income tax
and contributions to the social protection fund and similar payments
(including but pot limited to contributions to the pension funds, the social
insurance fund, the employment fund and the medical fund) in
compliance with the legislation of the Azerbaijan Republic.

6. Other

6.1. Contractor Party, its Affiliates, its Agents, Operating Company and
Foreign Sub-contractor shall duly notify each of Foreign Sub-contractors
performing works and rendering services in connection with the Mining
Activities in the Azerbaijan Republic in a manner as set forth in this
Protocol about the liabilities and obligations of Foreign Sub-contractor in
the form of notice as described in Appendix 7 by submitting the copies of
this Protocol and all other related protocols. Notwithstanding the above,
failure to send notice to its Foreign Sub-contractor by any party or
Foreign Sub-contractor’s failure in fulfilling the obligations related to
filing of tax returns, accounts and financial statements in compliance with

.
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filiz foaliyyati ilo olagodar digor protoxollara va ya Azorbaycan

Respublikas1 Qanunvericiliyino uygun olaraq vergi boyannamolorinin,

hecabat vo ya maliyys hecabatlarnin verilmasi {izra Shdolixlorin yerina
yetirilmomasi, beb torafd (Podratg: torofs, Ortag gipkoto, Agent,
Omoliyyat girkatine va ya digor Subpodratgiya) heg bir faiz hesablamalan,
corimalor va ya sanksiyalar (maliyys sanksiyalan v inzibati corimo da
daxil olmagla) tatbiq edilmasina gatirib ¢rxarmur. '

6.2. Podratg toraf, onun Ortaq sirkatlori, onun Agentlori, Omaliyyat girkati vo
Subpodratg colb etdixlori mivafiq subpodratgilarmin 8domadixlori har
hans1 vergilori ilo aslagadar vo ya bel Subpodratginin  Azarbaycan
Respuiblikasinin Qanunvericiliyini pozmasi ilo bagh hor hansi digor hallar
{iglin heg bir Shdalix va ya masuliyyat dagimurlar.

6.3. Bu Protoxolun miiddsalann Omoliyyat sirkstine o, Podratq tarof ola
bilocayi kimi tatbiq edilir.

6.4. Bag Dévlet Vergi Miifattigliyinin reici vo ya onun milvafiq qaydada
solahiyyat verilmig milavini vaxtinda va lazim goldikds, bu Protokolda
(HSxumoatin rasmi goxslorindon vo ya Podratg: tarafin va yaxud Omoliyyat
girkatinin solahiyystli nitmayandolorindan suallar daxil olmagla, amma
bununla mohdudlasmadan) nozords tutulmus milddsalarn biitiin
izahlarm vo yaxud gortini yazih formada sorgu edon torafs toqdim
etmolidirlor.

6.5. Sazigin Xarici Subpodratgilann vergiys colb edilmasine aid olan
miiddoalarinn somorali v tasirli tatbigini tamin etmak Uiglin, har hansi bir

Torof, Sazigin foaliyyatds oldugu miiddatds, istonilon vaxt digar Tarafa bu
Protoxola isixlixlor olunmasim toxlif eds bilor. Taraflor xo§ moramla

vo milmxiin qisa vaxt miiddatinds belo doyisixlixlor barasinds dangiglar
aparmahdirlar. " :

6.6. Bu Protoxol Azorbaycan va Ingilis dillarindo imzalanmigdir va Arbitraj
qaydalarina vo Sazigin 26-1 maddasine amol etmox gorti ils, Senadin har
ixi dildaki variant: eyni qlivvays malikdir.

Bu Protoxol 29 yanvar 1999-cu il tarixda Azarbaycan Respublikasimn Maliyya
Nazirllyinin, Bag Ddviat Vergi Mifottisliyinin, Ddviat Gomrilx Komitasinin va
"Azorqral” Doviot Sirkatinin niimayandalorindon ibarat Komisslya vo Podratg-
"R.V. Investment Group Services, LLC USA" girxatl arasinda va onlar torafindon

imzalanmgdir.

this Protocol, other protocols concerning Mining Activities and
legislation of the Azerbaijan Republic shall not lead to application of
interest calculations, penalties or sanctions (including financial sanctions
and administrative fines) to such party (to Contractor Party, Affiliate,
Agent, Operating Company or other Sub-contractor).

6.2. Contractor Party, its Affiliates, its Agents, Operating Company shall have
no liability or responsibility for any taxes which their corresponding sub-
contractors do not withhold or pay or for any other failure of such Sub-
contractor to comply with laws and regulations of the Azerbaijan

Republic.
6.3. The provisions of this Protocol shall be applied to the Operating
Company in the same way as they are applied to the Contractor Party.

6.4. Head of the Main State Tax Inspectorate or his duly appointed deputy
shall provide all explanations or terms with respect to the provisions set
forth in this Protocol (including but not limited to the inquiries made by
government officials or the authorized representatives of the Operating
Company) in time and when necessary in written form.

6.5. Any Party to this Protocol may offer to the other party to make changes
in this Protocol while the Agreement is in force with the purpose of
effective and efficient application of the provisions of the Agreement
concerning taxation of Foreign Sub-contractors. The Parties shall
conduct negotiations to make any such changes timely and in good faith.

6.6. This Protocol is executed in the Azerbaijan and English languages and,
subject to Article 26 of the Agreement, both languages shall have equal
force.

This Protocol Is entered Into on this day of January 29, 1999 by and among the
Commission comprised of representatives of the Ministry of Finance, Maln State
Tax Inspectorate, State Customs Committee and Azergyzil State Company of the
Azerbaljan Republic and the Contractor - R.V. Investment Group Services, LLC
USA.

#f
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KOMISSIYANIN ADINDAN V® ONUN TAP.EIRId'I iL®
Awbn}cu Respublixast Maliyya Nazirliyi tappfindan
H. 9SODOVUN jsaxsinds e ?
Vazifasi — Maliyya nazirinin milavini — sadr )
R. HACIYEVIN saxsind>
Vazifasi - Maliyya Nazirliyinin galir vergisi
nazarati iizra Bag Dévlot Idarasinin rais milavini
Azarbaycan Respublixast Bag Dovlap Kergi Miifottisliyi tarafindan
H. SULTANOVUN jsaxsinda W,—

Vazifasi - Bag Doviat Vergi Miifattigliyi
raisinin I milavini — sadr milavini e

V. SOFOROVUN saxsinda L. WC/——'

Vazifasi — Bag Dovlat Vergi Milfattigliyinin
Beynolxalq vergi miinasibatlori va xaricdon investisiyal
milassisalorin vergiya colb edilmasina nozarat idarasinin raisi

Azarbaycan Respublixas: Déviat Gomriix Komitasi tarafindan
Z. ZEYNALOVUN saxsinda

Vazifasi — Dovlat Gémriix Komitasinin
mali}(ya, tarif va valyuta nazarot
Bas Idarasinin gémriix yigim §6basinin raisi

Azarbaycan Respublixast " Azarquzid” Dviat Sirxati tarafindan
V. ISMAYILOVUN saxsinds
Vazifasi - "Azarquzal" Ddvlot $irkatinin I Vigse-Prezidegti
R. KAZIMOVUN saxsinds (I
Vozifasi - "Azarquzil" Dévlat $irkatinin
Podratgi=""R.V. Investment Group Services LLC" girxati adindan va omn
mapgwig ila;

R. VAZIRININ saxsinda
Vazifasi — Prezident

e-Prezidenti

/
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FOR AND ON BEHALF OF THE COMMISSION
Representing the Mini. i Figance of the Azerbaijan Republic
By H. ASADOV =
Title — Deputy Finance Minister /Chairman
By R. HAJIYEV

Title — Deputy Head of the Main State Department
on Income Tax Control of the Ministry of Finance

Representing the Main Tax [nspectorate of the Azerbaijan Republic
By H. SULTANOV -

Title — First Deputy Head of the Main State
Tax Inspectorate — Deputy Chairman —

By V. SAFAROV B, (i tA—"

Title — Head of the Department
of the International Taxation Relations and
Control on Taxation of Foreign Invested Enterprises

Representing the State Customs Committee of the Azerpijan Republic
By Z. ZEYNALOV

Title — Head of the Main Department for Finan
Tariffs and Control on Currency and Collecting Custom
Fees under the State Customs Committee

Representing the Azergyzil State Company of the Azerbaijan Republic
By V. ISMAILOV

Title — Vice-President of th il ptaje Company
By R. KAZIMOV(__ O
Title — Vice-President of the~Azergyzil State Company

For and on behalf of the Contractor - R.V. Investment Group Services, LLC
By R. VAZIRI /

Title — President % /é” (‘_2 I/G /o .
| f
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Blava 1.

B TORIFLOR

Bu Protoxolda istifads edilon bdyiix harflarlo yazilmis s6z va ifadalerin bf.lsqa
torifi yoxdursa, onlar Sazisda homin s8z va ifadalora verilmis manaya malikdirlor.
Asagida verilmis sz va ifadalor bu Protokolda istifado edilorkan agafida

gostorilmis monan dasiyirlar:

(a)  hor hansi Taraf5 aid olanda:

I. elo sirkat, xorporasiya va ya har hansi bagqa hilquqgi gaxsdir ki, gostarilon
Toraf homin sirkatin, korporasiyanin v ya har hans digar hilqugi §axsin
imumi yincaginda saslorin olli (50) faizinden coxunu tomin edan
sohmlorin bilavasita va ya dolayisi ila sahibidir, jaxud

II. el sirket, korporasiya va ya hor hansi bagqa hiiquqi soxsdir xi, hamin
Tarafin_fimumi yigincaginda saslorin alli (50) faizden goxunu tamin edan
sohmlarin bilavasita va ya dolayssi ilo sahibidir, jaxud

1. el girkat, xorporasiya va ya hor hansi basqa hilqugi soxsdir xi, hamin
hilquqi yoxsin iimumi yigincaginda saslorin alli (50) faizdan goxunu tomin
edan sshmlorin bilavasita va ya dolayssi ilo sahibi olan hilquqi soxs ham da
hamin Torafin {imumi yigincaginda saslorin alli (50) faizdan goxunu tomin
edan sohmlorin da bilavasita va ya dolayis: il sahibidir;

IV. "Azarqul'-a aid olanda - elo milossisa va ya tagkilatdir ki, burada onun
istirax pay1 vardir va 0, homin miiassisa va tagkilatin foaliyyatine nozarat
etmak, onu idara etmoak va ya istigamatlondirmok hilququna malixdir;

(b) nazarat sohmdarlarnin {imumi yifincaglarinda sasverma hilququ, yaxud
sohmdarlarin {imumi ygincaginda va ya sirkatin icra, yaxud rahbar
organinin har hansi {imumi yifincifinda garar gabul etmax va ya gorar
gabul olunmasini tamin etmaxk (sasverma yaxud basga yolla) imxani1 veran
sohmlarin slli (50) faizindon goxuna sahiblik demokdir.

" ubli anunvericiliyi” - "Azorqzil"-in, onun hor
hans1 Ortaq sirkatinin vo ya hor hansi digor Ddvlat orqaninin taraof oldugu
Azarbaycan Respublixasinin Milli Maclisi torafindon ratifikasiya edilmis birgo
amoliyyat, kagfiyyat, hasilatin pay bolgiisit vo digar saziglor daxil olmagla,
Azarbaycan Respublikasinda normativ hiiqugi axt qitvvasina malix olan
ganunlar, qaydalar, normalar, géstariglor, gararlar, protoxollar va digar sonadlar

demoxdir.
" ii" - sonba, bazar giinii vo Azarbaycan Respublikasinda Dovlat

©

Appendix 1
DEFINITIONS

In this Protocol words and expressions written in capital letters shall have the
meanings given to them in the Agreement unless they are defined otherwise. The
following words and expressions shall have the following meanings when used in

this Protocol:

“Affiliate” means,
(a) in relation to any party, either

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

II. acompany, 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

IIl. 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
company, corporation or other legal entity are held directly or indirectly
by a company, corporation or other legal entity which also holds directly
or indirectly shares carrying more than fifty (50) percent of the votes a6t a
general meeting of such Party; and

IV. In relation to Azergyzil, any venture or enterprise in which it has an
interest and the right to control, manage or direct the action thereof.

(b) control means 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 shareholders, or at any meeting of the
executive or management body of the company.

“The legislation of the Azerbaijan Republic” means laws, rules, standards,

directives, resolutions, protocols and other documents having the force of
normative legal acts in the Azerbaijan Republic, including the joint
development, exploration, and production sharing agreement and other
contracts to which Azergyzil, any of its Affiliate or any Governmental body is a
party and which is ratified by Milli Mejlis of the Azerbaijan Republic.

“Working Day” shall mean any weekday except Saturday, Sunday and the

: | : /%
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bayrami olan giinlordon bagqa, hoftonin hor hansi giinii demokdir; bu
Protokolun uygun miiddaalari iigiin, "I§ giinii" o giin hesab edilir ki, Ingiltaronin
London gahorinda banklar i smoliyyatlari aparmaq {i¢iin adotan agiqdirlar
(Londonun "The Financial Times" gozetinin dorcinin dayandinlmasi hal
milstasna olmaqla). ©n son halda, belo miivafiq gohor Amerika Birlosmis
Statlarinin Nyu-York gohari olur.

"Taqvi " . har hansi Taqvim ilinds yanvarin 1-da, aprelin 1-da, iyulun
1-da va oktyabrin 1-do baglanan ii¢ (3) ardicil aydan ibarat dévr demokdir.

"Taqvim ili" - Qrigori taqvimi {izra yanvarin 1-don baglanan va ondan sonraxi
dexabrin 31-da qurtaran on ixi (12) ardicil aydan ibarat dévr demakdir.

"Sazis" - 20 avqust 1997-ci il tarixds "Azarquzil" ilo Podratgi arasinda
imzalanmis va 30 aprel 1998-ci il tarixdan giivvajo minmis «Gadabay, Qosa,
Ordubad qrupu (Piyazbagi, Agyurd, $oxardars, Kaloxi), Soyiidlii, Quzilbulaq va
Vejnoli perspextiv quzil filiz yataglarinin kagfiyyats, islonmasi va hasilatin pay
bolglisit hagqinda Sazig» va homginin, ona edilon hor hansi uzadilmalar,
tazalomolar va dayisixliklar demakdir.

by t sahosi" - Sazisin qiivvads olacagi milddot vo onun miimkiin

uzadilmalar miiddati arzinda Sazigin magsadlori {iglin hor vaxt islanilo bilan
sothdon tutmus qazmanin texniki cohotdon miimkiin olan hor hansi
darinlixloradox Sazigin 1-ci lavasinda verilmig tasvira va xonturlara uygun olan

saho demoxdir.
"Podratgt” - R.V. Investment Group Services, LLC va onun har hansi ganuni
hilquq varislori, yaxud miilkiyyat hiiququ verilmis digar goxslor demaxkdir.
"Taraflar" - Azorﬁ:znl va R.V. Investment Group Services, LLC, onlarin har
hans: hilquqi varislari va millkiyyat hilququ verilmis digor goxslor demoxdir.
“Taraf" - ayn-ayriligda bu Taraflardan har hans: biri demaxkdir.

"Giin" - har toqvim giinil 00:00:01 saniyadon baglayan va taqvim giinil ilo
uygun goalon iyirmi d6rd (24) saathq miiddat demakdir.

"Giinlar" -bir Giindon artiq olan miiddati bildirir.
"Dollar” va ja § - AB$-1n pul vahidi demaxkdir.
"Azorbaycan Subpodrateisi” - Azerbaycan Respublikasinda geydiyyatdan

kegan, qanyni suratdo yaradilmig va ya togkil edilmis hilquqi goxs va ya togkilat
olan Subpodratg demoaxkdir.

- 13

days which are national holidays in the Azerbaijan Republic; for the purposes of
the relevant provisions of this Protocol “Working Day” shall be deemed those
days on which the banks in London, England are open to conduct business
operations (excluding the days when the London Financial Times ceases to be
published). Ultimately, such a relevant city shall be New York, the USA.

“Calendar Quarter” means a period of three (3) consecutive months
beginning on the 1% of January, the 1% of April, the 1% of July, or the 1%t of
October in any Calendar Year.

“Calendar Year” means a period of twelve (12) consecutive months
beginning on the 1*t of January and ending on the following 31% of December
according to the Gregorian Calendar.

“Agreement” means the Agreement on the Exploration, Development and
Production Sharing for the Prospective Gold Mining Areas of Kedabek, Gosha,
Ordubad Group (Piazbashi, Agyurt, Shakardara, Kilyaki), Soutely, Kyzilbulag
and Vejnaly deposits concluded by and between the Azergyzil State Company of
the Azerbaijan Republic and R.V. Investment Group Services, LLC USA on
August 20, 1997 which became effective on April 30, 1998 and also any
extension, renewals and modification thereto,

“Contract Area” means the area from the surface to any and all depths
accessible to digging technology as may be developed for the purposes of the
Agreement at anytime during the term of this Contract as may be extended as
described and delineated in Appendix I to the Agreement.

“Contractor” means R.V. Investment Group Services, LLC and any of its
legal successors or assignees.

“Parties” means Azergyzil and R.V. Investment Group Services, LLC and
any of their legal successors or assignees.

“Party” means any of these Parties severally.

“Day” means a period of twenty four (24) hours commencing at 00:00:01
second and coinciding a calendar day.

“Days” means a period more than one Day.
“Dollars” or $ means the currency of the United States of America.

“Azerbaijan Sub-contractor” means a Sub-contractor which is a legal entity or
organization duly incorporated, legally created or organized in the Azerbaijan

Republic. w
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"Ixiqat vergi igavils" - golirlora ixigat vergi qoyulmamas: ii¢iin
Azarbaycan Respublikasinda qiivvada olan va taraflors totbiq edilo bilon har
hansi beynoalxalq vergi miiqavilasi va ya xonvenciya demakdir.

"Fiziki soxslor" - Podratg: tarof, onun Ortaq girkati, ©moliyyat sirkoti vo ya
Subpodratg1 ilo omoxdag ximi daimi amox milnasibatlori olan Azarbaycan
Respublikasinin vatandas: ("Azorbaycan amokdagi™) vo vatandashf olmayan
soxslor do daxil olmagla, Azorbaycan Respublikasindan bagqa digor Slkanin
vatandas: ("Xarici omokdas") demakdir.

"Corbaest Déporli Valyuta” - dollar va ja beynalxalg bank birliyinds hamihqla
gobul edilmis digar sarbast dénarli xarici valyuta demoxdir.

"Xarici S tg1" - qeydiyyatdan xegmis, Azarbaycan Respublikasinin
hiidudlarindan kanarda ganuni suratds yaradilmis yaxud tasis edilmiy hilquqi
$9xs va ya tagkilat olan Subpodrat¢1 demoxkdir.

"(JDM_deflyatorunun indeksi® - ABS Ticarst Nazirliyinin Iqtisadi Tohlil
Birosu taraofigdon Miiasir tasarrilfat faaliyyatinin icmah (Survey of Current
Business) adli ayliq nasrdo elan edilon indexs demoakdir. Bu nogrin buraxilisi
dayandinldigda Taraflor Beynolxalq Valyuta Fondunun Beynslxalq maliyys
statistikas:1 (International Financial Statistics) nagrindon, yaxud Taraflor
arasinda qarsiiqh raziliga gora digar miinasib nagrdan istifada edacoxlor.

"Héxumsat organt” va ya "Hékumat organlari” - Azarbaycan Respublikasinin
Héxumati va onun idara etmak, qanunlar gabul etmak, nizama salmag, vergi va
ya riisumlar qoymaq va yigmaq, lisenziyalar va icazalor vermoak, Saziglo bagh
Podratgimin va "Azarquzilin" hilquglarini, Shdslixlorini va ya faaliyyatini taqdir
etmak va ya bagqa clir tasir etmak salahiyyatlori verilmig hor hans: yerli hxumat
va ya tomsiledici organlar va agentliklor da daxil olmagqla, har hans: siyasi va ya
digar organi demoxkdir, lakin xommersiya va ya diger tosorriifat faaliyyati ilo
mosgul olan, he¢ bir hékumat funksiyas: dagimayan boladiyys organlar, digor
orqanlar va ddvlet milessisalori, tagkilatlari Héxumat organi mafhumuna daxil
deyil.

2 an-fili iyyatlan” - Kontrakt sahasinin hiidudlarinda agkara
¢ixarilan va islonon mineral ehtiyatlarin kagfiyyati, qiymotlondirilmasi, islonmoasi,
saxlanmasi, naql edilmasi va emali, habelo Omtoolik mohsulun saxlanmas,
yiiklonmasi, bosaldilmasi va marketingi ilo bagh hor hansi faaliyyat demoxdir.

"Faiz" - Vergilorin askik va ya artiq &donilmosi {izra Sdanilon moblag va
5danis edilmayan hor bir tam giin tiglin LIBOR daracasi iistagal dérd faiz (4%)
daracasina barabor hesablanan moblag demakdir (va ya Sdanisdon avval golon
taqvim riitbii figtin LIBOR daracasi {izra)..
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“Double Tax Treaty” means any international treaty or convention with respect to
Taxes which is in force in the Azerbaijan Republie and applicable to the parties for
the avoidance of double taxation of income.

“Natural Person” means a citizen of the Azerbaijan Republic who is on
permanent labor relations as an employee with the Contractor Party, its
AfTiliate, Operating Company or Sub-contractor (“Azerbaijan Employee”) and
a citizen of any country other than of the Azerbaijan Republic, including
stateless citizens (“Foreign Employee”).

“Foreign Exchange” means Dollars or other freely convertible foreign
currency generally accepted in the international banking community.

“Forei ” means a Sub-contractor that is an entity or
organization which is incorporated, legally created or organized outside the
Azerbaijan Republic.

“GDP Deflator Index” means an index reported in the monthly publication
Survey of Current Business issued by the Bureau of Economic Analysis of the
US Department of Commerce. If this publication ceases to exist the Parties will
use “International Financial Statistics” of the International Monetary Fund or
other suitable publications as mutually agreed by the Parties.

“Government _Authority” or “Government Authorities” means the
government of the Azerbaijan Republic and any political or other subdivision

thereof, including any local government or other representative, agency which
has the authority to govern, legislate, regulate, levy and 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 is
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.

“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 storage, lifting, handling and marketing of Commercial Products.

“Interest” means the sum payable on the under or over payment of Taxes
and the sum computed for each completed day on which payment is outstanding
at a rate which is equivalent to a rate of LIBOR plus four percent (4%) (or such
LIBOR rate for the Calendar Quarter preceding the payment).

7
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"LIBOR" - London banklararasi depozitlor bazarinda Dollar toxliflori
doracalerinin Taqvim xvartali dovrll Oiglin gétiirlilmily orta adadi giymati kimi
hesablanan faiz doracosi demaxdir;. bu daraca har giin Londonun “The Financial
Times" gozetinds doarc edilir (agor bu qozetin nogri dayandinlarsa, daracslarin
elan olundugu monbo Taraflorin qarsihiqh razilig: ilo miloyyan edilir)

by v Ve tisliyi" - Azorbaycan Respublikasinin
Qanunvericiliyindo nazards tutulmus Vergi mosalolorini nizama salmaq, Vergi
tutmaq va yigmaq salahiyyati verilon Ddvlat orqani va yaxud Bag Dovlat Vergi
Miifattigliyinin roisi vo ya onun lazimi qaydada toyin olunmus miavini
torofindan ganunvericilikds nazords tutulmus Vergi masalolorini nizama salmag,
Vergi tutmaq va y1gmaq salahiyyati verilon digar belo Ddvlot orqan: demoakdir.

"Manat" - Azorbaycan Respublixasinin pul vahidi demoxdir.

i liyyat sirxati" - Sazisin 7-ci Maddacine uygun olaraq Podratginin
Madan-filiz amaliyyatlar ilo bagh foaliyyat gdstarmok figiin miloyyan miiddata
yaratdif sirkat demoxkdir.

"Modan-filiz yatag" - Kontraxt sahasi hiidudlarinda milayyan edilon hor bir

slahidds madan-filiz yatags, konsessiya va ya monafe demakdir.

"Protokol” - bu Protokola qogulmus slavalarls birlikda bu sanad va eloco da
toroflorin yazihi suratdo razilagdiglari hor hansi uzadilmalar, tazslomolor va
doyisikliklar demakdir.

"Filiz yatag" - bir va ya bir ne¢o damarda, linzada, filiz cisminds, yaxud
horizontda yatmus har hansi mangali va ya hor hansi név metal yaxud geyri-metal
minerallarin sanaye hacmlori demokdir. Bu torifds sonaye hacmlori - nazarda
tutulmus hor hansi miiddotds monfastle ¢ixarila bilon minerallarin migdan
demoxdir. )

"Dévla O omitasi” - Azorbaycan  Respublikasinin
Qanunvericiliyinde nazarda tutulmus gémriik vergi mosalolorini nizama salmag,
idxal va ixrac vergilori va rilsumlari tutmaq va yi§maq salahiyyati verilon Bag
Dévlat organi va jaxud Dévist Gomriik Komitasinin raisi va ya onun lazimi
qaydada tayin edilon milavini tdrafindon ganunvericilikds nazorda tutulmus
gomriik vergi masalalorini nizama salmaq, idxal va ixrac vergilori va rilsumlan
tutmagq va yigmagq solahiyyati verilon digar belo D&vlot organi demoxdir.

"G isi" - idxal va ixrac smoaliyyatlarini rasmilagdiron rasmi gaxs
demokdir.

"Subpodratel” - Podratgn va ya Omoliyyat girksti ilo milqavile fizra va ya
onlarin adindan Madoan-filiz amaliyyatlar: ilo slagadar mallarla tachiz edan, islor
goran va ya xidmatlor géstaran har hansi bir hiiquqi goxs demoxdir.

F

“LIBOR” means a rate of interest calculated from the arithmetic average
over a Calendar Quarter of the DoHar London Interbank offer rate quoted daily
in the London Financial Times (or in the event that the London Financial Times
ceases to be published then such other publication as the Parties shall agree).

“Main State Tax Inspectorate” means a Government Authority which has

the authority to govern, levy and collect Taxes stipulated in the legislation of the
Azerbaijan Republic or such other Government Authority which has been
authorized by Head of the Main Tax Inspectorate or his duly appointed deputy
to govern, levy and collect Taxes stipulated in the legislation of the Azerbaijan
Republic.

“Manat” means the currency of the Azerbaijan Republic.

O ” means a company formed for a certain period of time
by Contractor to conduct Mining Operations in accordance with Article 7 of the

Agreement.

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

“Protocol” means this instrument together with its Appendices including any
written extension, renewals and replacement or modification hereto which may
be mutually agreed by the Parties.

“Ore Deposit” means commercial quantities of metallic or non-metallic
minerals of whatsoever nature or kind which are located in one or more veins,
lenses, bodies or overlaying horizons. For the purposes of this definition,
commercial quantities shall mean a quantity of minerals which can be produced

at a profit at any given point in time.

“State Customs Committee” means the Head Government Authority which

has the authority to govern, levy and collect import and export Taxes and fees
stipulated in the legislation of the Azerbaijan Republic or such other
Government Authority which has been authorized by Head of the State
Customs Committee or his duly appointed deputy to govern, levy and collect
import and export Taxes stipulated in the legislation of the Azerbaijan Republic.

“Head of Customs” means an official who is authorized to legalize import
and export operations.
“Sub-contractor” means a legal entity contracted by or on behalfl of a

Contractor Party or Operating Company to supply goods, works or services
related to the Mining Operations.



INDA PROTOKOL

PROTOCOL CONCERNING TAXATION OF THE FOREIGN SUB-CONTRACTO!

Cl SUBPODRATCILARA VERG YULMASI HA

"Vergilor" - Podratginin v yaxud Smoliyyat girkotinin har hanst Hoxumat
orqanmna 8dadiyi v» ya-hamin organin gqoydugu biitiin mdvcud va ya golocox
riisumlar, gdmriixlor, tadiyyslor, qonorarlar, vergilor, haqqlar demoxdir.

"Vergi Miifottisliyi" — Azarbaycan Respublixas: Bag Dévlat Vergi Milfottisliyi
v ya onun hliquqi varislari va ya miivaxkillori demoxdir.

i i i i" - Omoxkdaslarin va fiziki goxslorin vergiya colb olunmasi

barads Protokolda miloyyan edilmis mona xasb edir.

2
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“Taxes” means all existing or future levies, duties, payments, fees, taxes or
contributions payable by Contractor or Operating Company to any
Governmental Authority or imposed by such authorities.

oy ” means the Main Tax Inspectorate of the Azerbaijan
Republic or its legal successors or assignees.

“Tax Resident” shall have the same meaning as described in the Protocol
concerning Taxation of Foreign Employees on Perspective Structures.

I EV
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PROTOCOL CONCERNING TAXATION OF THE FOREIGN SUB~CONTRACTD§

Appendix 2

- NOTICE OF TAXATION
of Foreign Sub-contractor in connection with Mining Operations

Cl SUBPODRATCILARA VERGI QOYULMASI HAQQINDA PROTOKOL
Olava 2
Moadsn-filiz foaliyyati ils 2lagadar Xarici Subpodratginmn
vergiys dg&-&mg hagqinda
Xaric Subpodratgnin ads

Name of Foreign Sub-contractor

Ogor Xarid Subpodrata Azorbaycan Respublizasinda qeydiyyatdan xegibsa, Azarbaycan
Respublixasinda Vergi Odsyicisinin Identifixasiya Nomrosi

Identification Number of the Tax Resident in the Azerbaijan Republic if the Foreign Sub-contractor
has been registered in the Azerbaijan Republic

15 va ya xidmatlorin birbaga sifariggisinin (Madan-filiz faaliyysti ila slagadar Podratq, Ortaq girxat,
Agent, Omoliyyat girxati va ya digar Subpodratginin) ads

Name of the direct customer of works or services (Contractor, Affiliate, Agent, Operating Company
or other Sub-contractor related to Mining Activities)

Omoliyyat girxatinin adi

Name of Operating Company

= Madan-filiz faaliyystinin adi

Name of the Mining Activities

Madon-filiz faaliyysti il slagadar Azarbaycan Respublixasinda iglorin gorilldiiy( va ya xidmatlarin
gostarildiyi tarix

Bununla Dé&vlst Vergi Miifattisliyino bildirirom i, adi yuxarida birinci
gostorilon torof, yuxarnda qeyd olunan Madon-filiz foaliyyati ilo olagadar
Azarbaycan Respublikasinda iglor géracox va ya Xidmotlor gostoracok. Déviat
Vergi Miifottigliyindon Modon-filiz fealiyyati ilo slagadar Azorbaycan
Respublixasinda hilqugi soxs ximi Manfaot Vergisina calb olunmali belo tarafin
gordityit iglor vo ya gdstardiyi xidmatlor {izra totbiq edilon doracada Monfaat
Vergisinin &damosina razilq vermonizi xahis edirom. Sizin tarsfinizdon bu
masaloya baxilmasim asanlagdirmaq tiglin asagidaxi malumatlar taqdim edilir.

1. Yuxanda adi gostorilon Omoliyyat $irkati, yuxanda qeyd edilon madan-filiz
faaliyyati ilo slagadar olaraq Azarbaycan Respubixasinda gorillon iglori vo ya
géstarilon xidmotlori bu bildirigi veron torofdon birbasa vo ya dolays: ila
alacaqdir va onun Azarbaycan Respublikasi Manfaot Vergisi fizra Shdsliklorini
tomin etmax figlin islora vo ya xidmotlors gors ddonisdon totbiq edilon faiz
daracasing gra Vergi tutacaqdir.

2. Yuxanda geyd olunan Madon-filiz faaliyyati ilo olagadar sazig(lor) iizro
Azorbaycan Respublikasinda asafidaxi islori gdrmox vo yaxud xidmatlori
géstarmok nazards tutulur

3. Bu iglorin gdriilmasi va ya xidmotlorin gdstarilmasi iigiin milqavilonin(larin)

2

17.

Data of works and services performed in the Azerbaijan Republicin connection with Mining

This is to advise the State Tax Inspectorate that the party mentioned first
above shall perform works or render services in the Azerbaijan Republic in
connection with the above mentioned Mining Activities. The State Tax
Inspectorate is requested to give its consent to such Party to pay Profit Tax at an
applicable rate for works performed and services rendered by the same Party
liable to pay Profit Tax as a legal entity in the Azerbaijan Republic in connection
with Mining Activities. To facilitate the settlement of this issue the following
information is submitted to your considération. )

I. The above mentioned Operating Company will receive, directly or
indirectly, the above mentioned works and services performed in the Azerbaijan
Republic in connection with Mining Activities from the party submitting this
notice and withhold Taxes at a rate applicable to the payment for works and
services to secure its Azerbaijan Republic Profit Tax obligations.

2. The following works and services are planned to be conducted in the
Azerbaijan Republic under the above mentioned contract(s) related to Mining
Activities
3. The envisaged term of the contract(s) for performing or rendering these

: : W :

ﬁ} V2
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PROTOCOL CONCERNING TAXATION OF THE FOREIGN SUB-CONTRACTOE

works or services

nazards tutulmug faaliyyst milddati
-4, Sizin torofinizdon gorar gobul edilorkan, asafidaxi slavs molumatlar 4. The following additional information may be useful for you when you make
shomiyyatli ola bilor: decisions:
Imza: Signature:
Soyadi A.A.a.(cap harflorb): Surname, Name and Patronymic (in capital letters):
Vazifosi: Title:
Bildirigin verilmo tarixi: Date of delivery of the Notice:
Imza: Signature:
Soyad1 A A .a.(¢ap harflorild): Surname, Name and Patronymic (in capital letters):
Vazifasi: Title:
Tasdiq edilma tarixi: Date of approval:
B Déviat Vergi Milfattisliyini fioj "
{mza: Signature:
Soyadi A.A .a.(¢ap harflorls): Surname, Name and Patronymic (in capital letters):
Vozifasi: Title:
Tarixi: Date:
(Mhitr) (Seal)

e



ARICT SUBPODRATCILARA VERGI QOYULMASI HAQQINDA PROTOKOL

PROTOCOL CONCERNING TAXATION OF THE FOREIGN SUB-CONTRACTO@

Olava 3

Moadan filiz foaliyyati il> slagadar Xarici Subpodratgilarmn Gdaniginin Manfaat
vergisina calb edilmasi siyahist

Appendix 3
List of payments liable o Profit Tax by Foreign Sub-contractors in connection
with Mining Activities
Name of the Tax Deducting Party

Vergiys calb edan tarafin adi

Azarbaycan Respublixasinda Vergi Odayicisinin Identifixasiya Nomrosi

tarixds basa catmus taqvim riibil iiglin.

Azorbaym-m Respublixasinda iglor goron va ya xidmatlor gdstoran Xarici
Subpodratcilara daniglordan Manfoot vergisinin tutulmas: siyahisi:

Identification number of the Taxpayer in the Azerbaijan Republic
For the Calendar Quarter ended in

List of Profit Tax deduction from the payments to Foreign Sub-contractors
which perform works and render services in the Azerbaijan Republic:

Xarici Xarici Umumi Umumi Tutulmus Name of the | The country | The aggregate | The aggregate | The sum of
Subpodratgi- | Subpodratgi- | hesablanmig hesablanmi moanfaat Foreign Sub- | in which the sum of the sum of the the deducted
nin adi nin hilqugi 6danis Odanis vergisinin contractor Foreign Sub- calculated calculated Profit Tax (in
soxs oldugu mablagi mablagi mablagi contractor is | payment (ina | payment (in Dollars or
6lka (6danildiyi (Dollar vaya | (Dollar vaya a legal entity paid Dollars or Manats)
pul vahidi ilo) Manatla) Manatla) currency) Manats)
Comi: Total:

Moan bununla tasdiq ediram ki, yuxaridax: malumatlar dilzgiindiir.

Imza:

Soyadi A.A a.(¢ap horflarla):

Voazifasi:

Bildirisin verilma tarixi:
Bildirisin alinma tarixi:

Imza:

Dovlat Vergi Miifattisliyi

Soyadi A A .a.(cap harflarla):

19

I certify hereby the accuracy of the above-mentioned information.

Signature:

‘Surname, Name and Patronymic (in capital letters):

Title:

Date of delivery of the Notice:

Date of receipt of the Notice:

Signature:

e Stat

te

Surname, Name and Patronymic (in capital letters):

¢ Jpan
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PROTOCOL CONCERNING TAXATION OF THE FOREIGN SUB-CONT"RACTDE

Olava 4

Madan-filiz foaliyyati il> alagadar Xarici Subpodratgimin aldifs Gdaniglardon

odamalarin siyahisi

Vergiya calb edan tarafin ads

Azarbaycan Respublixasinda Vergi Odayicisinin [dentifixasiya Némrasi

Appendix 4

“  List of payments from the earnings received by Foreign Sub-contractors in
connection with Mining Activities

Name of the Tax Deducting Party

For the Calendar Quarter ended in

Identification number of the Taxpayer in the Azerbaijan Republic

tarixdo basa catmis Togvim rilbii {igiin.
Azorbaycan- Xarici Umumi Umumi Tutulmus Name of the | The country | The aggregate | The aggregate | The sum of
Respublikas1 | Subpodratgin | hesab-lanmis | hesablanmis Moanfaat Foreign Sub- | in which the sum (in a sum (in the deducted
nda iglor n hilquqi mablag mablog vergisinin contractor Foreign Sub- paid Dollars or | Profit Tax (in
goron va ya saxs oldugu (6danildiyi (Dollar va ya mablagi contractor is currency) Manats) Dollars or
xidmoatlar Olxa pul vahidi ila) Manatla) (Dollar va ya a legal entity Manats)
gostaran Manatla)
torafin ad1
Comi: Total:

Moan bununla tasdiq ediram ki, yuxaridax: malumatlar diizgiindiir.

Imza:

Soyad1 A.A.a.(¢ap harflarla):

Vazifasi:

Bildirisin taqdim edilma tarixi:

Bildirigin alinma tarixi:

Imza:

Dévlot Vergi Miifattislivi

Soyadi A.A.a.(gap harflarla):

I certify hereby the accuracy of the above-mentioned information.

Signature:

Surname, Name and Patronymic (in capital letters):

Title:

Date of delivery of the Notice:

Date of receipt of the Notice:

Signature:

tat

torate

Surname, Name and Patronymic (in capital letters):

20
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ER!C! SUBPODRATEILARA VERG! EYULMASI HAQQINDA PROTOKOL

Olava 5

Xarici Subpodratginin 31 dexabr ild> basa ¢atrmig Taqvim ilinds Madan-
filiz foaliyyati ila alagadar Manfoat Vergisi hagqinda
BOYANNAMS

Appendix 5

- PROFIT TAX RETURN

of the Foreign Sub-contractor in connection with Mining Activities
for the Calendar Year ended in December 31,

Vergi Odayidsinin ads

Name of the Tax Deducting Party

Azorbaycan Respublixasinda Vergi Odayicisinin Identifixasiya Nomrasi
Azarbaycan Respublikasinda tinvani:

1. Taqvim ili arzinde Madan-filiz faaliyyati il slagadar
Azarbaycan Respublikasinda gériilen i§ va yaxud
gostarilon xidmatlorin milgabilinda alinan imumi
ddanislor (naqd vasaitlorls va ya bank kdglirmalari ila):

2. Taqvim ili arzinda alinan &danislordon
tutulmali olan Vergi:

3. Taqvim ili arzinds alinan 6daniglordan
faxtiki olaraq tutulan Vergi:

4. Taqvim ili arzinds alinan 8danislordan slavs donmoli
va ya qaytariimal olan Verginin xalis mablagi
(satr3 minus satr2):

Mon tasdiq edirom ki, yuxaridaxi molumatlar diizgiindiir.

Dollar($)

fmza:
Soyadi A.A.a.(¢ap harflarla):

Vozifasi:

Tagdim edilma tarixi:

Alinma tarixi:

Imza:
Soyadi A.A a.(cap hoarflorla):

21

Identification number of the Taxpayer in the Azerbaijan Republic
Its address in the Azerbaijan Republic

1. Received payments for works performed

and services rendered with regard to Mining Activities
in the Azerbaijan Republic during the Calendar Year
(in cash or by bank remittance):

2. Taxes deductible from the payments
received during the Calendar Year :

3. Taxes virtually deducted from the payments
received during the Calendar Year:

Dollars ($)

4. The net amount of payable or recoverable Taxes
during the Calendar Year
(line 3 minus line 2):

I certify hereby the accuracy of the above-mentioned information.

Signature:
Surname, Name and Patronymic (in capital letters):

Title:
Date of delivery:

Date of receipt:

torate

Signature:

Surname, Name and Patronymic (in capital letters):

72
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PROTOCOL CONCERNING TAXATION OF THE FOREIGN SUB-CONTRACTO

Olava 6
- baga gatmg Taqvim ili iigiin
Azarbaycan Respublixast Manfoat Vergisinin tutulmas: hagqinda
QOBZ

Xarici Subpodratginin adr:
Azarbaycan Respublikasinda Vergi Identifikasiya ndmrasi:

Xarici Subpodratginin hilquqi gaxs oldugu Slxa:
Azarbaycan k&spublimmda {invan::

Yuxarida adr gostorilon Xarici Subpodratgidan Taqvim ili {iglin tutulan va ya
onun torafindon 8danilon Azarbaycan Respublikasi Manfaat Vergisinin mablagi

(Dollar va ya Manatla):
Bununla, Dévlot Vergi Milfattisliyi adindan tasdiq edirom ki, yuxarida

gostarilon malumatlar dogrudur.

Imza:

Soyadi A.A .a.(¢ap horflorlo):

Vazifasi:
Tarix:

(M&hiir)

: 22

Appendix 6
Jor Profit Tax deduction for the Calendar Year ended

The name of the Foreign Sub-contractor:
Tax Identification number in the Azerbaijan Republic:
The country in which Foreign Sub-contractor is a legal entity:
Its address in the Azerbaijan Republic:

The amount of Azerbaijan Republic Profit Tax for the Calendar Year deducted
from or paid by the above mentioned Foreign Sub-contractor (in Dollars or
Manats):

On behalf of the State Tax Inspectorate I certify hereby the accuracy of the
above- mentioned information.

Signature:
Surname, Name and Patronymic (in capital letters):

Title:
Date:

(Seal)
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PROTOCOL CONCERNING TAXATION OF THE FOREIGN SUB-CONTRACTOR

Olava 7
Madan-filiz foaliyyati il a:alqm Xarici Subpodratgiya verilon ~
B

LDIRIS

Xarici Subpodratginin adr:
Islorin va ya xidmotlorin birbasa sifarigcisinin adi (Madon-filiz fealiyyati ila
slagadar Podratgy, Ortaq sirkat, Agent, Omoliyyat girkati vo ja diger
Subpodratgi)
Madan-filiz ilo slagadar faaliyyatinin ad1:
Birinci saotirdo gostarilmig Xarici Subpodratgi yuxanda gostarilon birbaga
sifarisciys yuxarida geyd olunan Madan-filiz faaliyyati ilo slagadar Azarbaycan
Respublikasinda is vo ya xidmotlor toklif edacok. Gostorilon Xarici
Subpodratginin geyd olunan Madan-filiz foaliyysti ilo olagadar asafidax
protoxollarda verilon miivafiq masuliyyat va 8hdslixlor dagidig1 bildirilir.

Biltiin bu Protokollarin suratlori yuxanda birinci satirda gdstarilon Xarici
Subpodratgiya tagdim olunub va hamin Xarici Subpodratg: bununla tasdiq edir
ki, homin protokollar onun tarafindan alinib.

Yuxarida, birinci satirda adi goctarilon Xarici Subpodrat¢: daha sonra tasdig
edir ki, Azorbaycan Respublikasi Qanunvericiliyine .asason bela Xarici
Sybpodratg ilo smakdag ximi daimi smox miinacibatlorinds olan Azarbaycan
Respublikasinin vatondaglarina aid Azarbaycan Respublikasi Golir Vergisi va
Azarbaycan D&vlot Sosial Miidafio sistemino ddoniglorin va digor bu kimi
(pensiya fonduna, sosial miidafia fonduna, maggyllyq fonduna va tibbi siforta
fonduna, lakin bununla mohdudlagsmadan) 8danislorin hayata kegirmasino géra
masuliyyatlidir.

Birinci satirde adi goctorilmig Xarici Subpodratgi hamginin tosdiq edir ki,
onun yuxanda adi ¢okilon Modon-filiz foaliyyati ilo bagh vo yuxandaxi
Protokolda daha miifassal sarh edilon vazifalori va masuliyyatlari bir gox maddi,
mahiyyat, inzibati va prosedur cohatlordon onun Azarbaycan Respublikasinda
digar Madan-filizlo bagh amaliyyatlar: va digar tasarriifat faaliyyati ilo bagh vazifs
va masuliyyatlorindan forglona bilar.
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Appendix 7

NOTICE
given to Foreign Sub-contractor in connection with Mining Operations

Name of Foreign Sub-contractor:

Name of the direct customer of works or services (Contractor, Affiliate, Agent,
Operating Company or other Sub-contractor related to Mining

Activities):
Name of the Mining Activities: : .

The Foreign Subcontractor named in the first line will offer to the direct
customer mentioned above works and services in connection with the above-
mentioned Mining Activities in the Azerbaijan Republic. The said Foreign Sub-
contractor is known to bear the following liabilities and obligations in
connection with the mentioned Mining Activities listed in the following
protocols.

The copies of all these protocols have been presented to the Foreign Sub-
contractor named in the first line above and the said Foreign Sub-contractor
confirms hereby that those protocols have been received by him.

The Foreign Sub-contractor named in the first line above confirms further
that in accordance with the legislation of the Azerbaijan Republic he is
responsible for making Azerbaijan Profit Tax payments, payments to the
Azerbaijan State Social Protection System and other similar contributions
(including but not limited to pension fund, social protection fund, employment
fund and medical fund) with respect to the citizens of the Azerbaijan Republic
who are on permanent labor relations with such Foreign Sub-contractor.

The Foreign Sub-contractor named in the first line above also confirms that
his obligations and responsibilities in connection with Mining Activities named
above and set out in the protocol above in a more detailed manner may be
different from his obligations and responsibilities related to other Mining
Operations and other business activities in financial, material, administrative

and procedural aspects.

h 2
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Signature:

Imza:
(on behalf of the direct customer of works and services)

- (is va ya xidmotlarin birbaga sifarisgisinin adindan)

Soyadi A.A a. (cap harflarla): Surname, Name and Patronymic (in capital letters):

Vazifasi: Title:
Bildirigin taqdim tarixi: Delivery date of the Notice:

ret sazisi iyyat Sirkati don tasdiqi Approval of this Contract by Operating Company
Imza: - Signature:

Soyadi1 A.A.a. (cap harflorla): Surname, Name and Patronymic (in capital letters):

Vazifasi: Title:
Tasdiq edilma tarixi: Approval date:

viat Vergi d ildirisin tasdiqi e Notice at t
Imza: Signature:

Soyadi A.A.a. (¢ap harflorla): Surname, Name and Patronymic (in capital letters):

Title:
Date:

Vazifasi:

Tarix:




