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OMOIKDASLARIN VO FIZIKI SOXSLORIN VERGIYO COLB
EDILMO9SI HAQQINDA PROTOKOL

Vergiloro dair miisyyon prinsiplor Azorbaycan Respublikasi
Hoékumati ilo OIBK Istirakcilar1 arasinda baglanmis, Azorbaycan
Respublikasinin =~ Milli  Maclisi  torofindon  qgobul  edilarak
Azorbaycanda tam qanuni qiivvoys minmis Tranzit orazisine malik
Olkonin hokumati ile Sazisin (“Sazis™) torkibine daxil edilmisdir.

Sazisin Vergilor maddssine miivafiq olaraq vo Miibahisalarin halli vo
totbiq olunan qanun maddssi ilo slagedar, eloco do Sazisdo oks
olunan Hokumot tominatinin miiddealarina va Sazigin 8.10 (iii)
Bondino uygun olaraq, Vergilor Nazirliyi vo ©IBK Istirakgilari
Sazisin 8-ci maddssinds nazords tutulan miiddealarinin totbiqi vo
icras1 ilo bagh tofsilath gaydalarin miisyyon edilmasi mogsadi ilo
raziliga galirlor.

Vergilor Nazirliyi, Pay Sahiblori vo ©IBK Istirak¢ilar1 bu qaydalar
miloyyan etmok maqsadi ilo Protokollar, o cliimlodon ©Omokdaslarin
va Fiziki gsoxslorin Vergiya colb edilmesine dair gaydalar vo onun
tatbigi haqqinda 01 yanvar 2011-ci il tarixli bu Protokolu imzalamaq
barads raziliga galmislor va bu Protokol 01 yanvar 2011-ci il tarixden
qiivvayoa minmisdir. Miivafiq olarag, bu Protokol Sazisin va
Omokdaslarin va Fiziki soxslorin vergiya calb edilmasi statusu
miloyyan edilorkon istifado edilmoli qaydalar iizro onlarin qarsiligh
anlagmalarini miioyyan edir vo Omokdaslarin va Fiziki soxslorin
Vergiya calb edilmasi haqqinda 6 dekabr 2002-ci il tarixli Protokolu
ovaz edir..

PROTOCOL CONCERNING TAXATION OF EMPLOYEES
AND PHYSICAL PERSONS

Certain principles concerning Taxes are contained in the Azerbaijan
Host Government Agreement entered into between and amongst the
Government of Azerbaijan and the MEP Participants, which was
enacted by the legislature of the Republic of Azerbaijan giving it the
full force of law in Azerbaijan (hereafter referred to as the “HGA”™).

Whereas, in accordance with the Taxes Article of the HGA having
regard also to the Dispute Resolution and Applicable Law Articles of
the HGA, the provisions of the Government Guarantee contained
within the HGA and in accordance with Article 8.10(iii) of the HGA,
the Ministry of Taxes and the MEP Participants may to enter into
agreements containing detailed rules regarding the administration and
application of the provisions contained within Article 8.

The Ministry of Taxes, the Interest Holders and the MEP Participants
have agreed to enter into Protocols to establish these procedures,
including this Protocol dated 01 January 2011 concerning Taxation
of Employees and Physical Persons (the ‘“Protocol”) which is
effective from January 01, 2011. Accordingly this Protocol sets out
their mutual understanding of the PSA and the procedures which are
to be utilised in determining the taxation treatment of Employees and
Physical Persons and shall replace the Protocol Concerning Taxation
of Employees and Physical Persons dated 06 December 2002.




BTC — 9mokdagslarin vo fiziki soxslorin vergiys colb edilmasi haqqinda Protokol

BTC - Protocol Concerning Taxation Of Employees And Physical Persons

Bu Protokol OIBK Istirak¢ilarmin, onun Ortaq sirkotlorinin,
Omoliyyat Sirkati vo ya Podratcilarinin (bundan sonra “Isogétiiron”
adlandirillacaq) ya Azorbaycan Respublikasinin votondasit (“Yerli
omokdaglar”), ya da Azorbaycan Respublikasindan basqa digor bir
Olkonin votondas1 olan (“Xarici omokdas”) omokdaglarinin vergiyo
colb edilmosino aiddir. Bu Protokolda, homginin Isogétiironlo
omokdas kimi daimi omok miinasibatlori olmayan fiziki soxslora
(“Podratg1 - Fiziki soxslor’”) miinasibotdo vergiya colbedilma toloblori
sorh edilir.

1. 9mokdaslarin Vergiya colb olunmasi

1.1 Hor bir Yerli omokdas Azorbaycan Respublikasinda
Azorbaycan gqanunvericiliyina uygun olaraq fiziki sexslerin
Azorbaycan soxsi golir vergisini O6doyir. Heor bir Yerli
omokdasin Isogdtiironi Azorbaycan Respublikasinda 6ziiniin
hor bir miivafiq Yerli omokdasina 6dodiyi golirlorden
Azorbaycan gqanunvericiliyine uygun olaraq Azorbaycan goxsi
golir vergisini tutmaq vo 6domok ii¢iin mosuliyyat dagiyir.

1.2 Hor bir Isogotiironin Vergi Rezidenti olan Xarici ©mokdaslari
bilavasito Azorbaycan Respublikasinda hoyata kegirdiyi amok
foaliyyati noticesinde qazandigi golirlordon Azorbaycan soxsi
golir vergisi O6doyirlor. Toqvim ili orzindo Vergi Residenti
olmayan Xarici amakdaglar homin Toqvim ilindo Azarbaycan
Respublikasinda fiziki goxslorin  Azorbaycan soxsi golir
vergisino colb olunmurlar. Bu Protokolun vo Sazisin
magsadlori {i¢iin “Vergi Rezidenti” dedikdo Toqvim Ili arzindo
Azarbaycan Respublikasinda yiiz sokson ii¢ (183) vo daha ¢ox
giin orzindo olan fiziki goxs nozords tutulur.

This Protocol shall deal with the Taxation of Employees of MEP
Participants, their Affiliates, Operating Company, and Foreign Sub-
contractors (hereinafter referred to as the “Employer”) who are either
citizens of the Azerbaijan Republic (hereinafter referred to as
“National Employees”) or citizens of any country other than the
Azerbaijan Republic (hereinafter referred to as “Foreign
Employees”). This Protocol also sets forth taxation requirements
regarding physical persons who do not have permanent labour
relationships as employees of the Employer (hereinafter referred to as
“Contractor-Physical Persons”)

1. Taxation of Emplovees

1.1 Each National Employee shall pay Azerbaijan personal income
tax in the Azerbaijan Republic in accordance with Azerbaijan
Legislation. Each Employer of a National Employee shall be
responsible for withholding and paying Azerbaijan personal
income tax in accordance with Azerbaijan Legislation from
income paid to each of its respective National Employees in the
Azerbaijan Republic.

1.2 Tax Resident Foreign Employees of each Employer shall pay
Azerbaijan personal income tax from their income earned as a
direct result of their employment in the Azerbaijan Republic.
Foreign Employees who are not Tax Resident shall not be
subject to Azerbaijan personal income tax. For the purposes of
this Protocol and the Contract, “Tax Resident” means any
physical person who is present in the Azerbaijan Republic for
one hundred eighty-three (183) or more days during the Year
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1.3

2.

2.1

2.1.1

Yuxarida qeyd olunan 1.2 bandinin miiddealarina baxmayarag,
Toqvim ili orzindo Xarici omokdas totbiq edilo bilon ikigat
Vergiqoymanin aradan qaldirilmast hagqinda miiqavilonin
miiddoalari ilo vo ya belo miigavilo mévcud deyilss, 1 Noyabr
1997-ci ilds yenidan islonilon “I9IT” (OECD) modelli Galir vo
Kapital izra Vergi Konvensiyasina miivafiq miiqavile qiivvads
olarsa, m6vcud ola bilon tstiinliiklordon istifads eda bilar.

Xarici 9mokdaslarin Vergi Tutulan Golirinin miisyyan

edilmasi

Bu Protokolun 1.2 bandinin moqsadleri baximindan, Xarici
omokdasin Azarbaycan Respublikasinda gordiiyii isin birbasa
naticasi olaraq alds etdiyi golir (“Vergi Tutulan Gslir”) 6denis
formasindan vo Odonis yerindon asili olmayaraq yalniz
asagidakilarla mohdudlasir vo Isogétiiron torafindon vo ya
Isogétiironin adindan Xarici ©®mokdasa vo ya Xarici omokdasin
adindan birbasa vo ya dolayist ilo muzdlu islo olagadar
Odonilon omok haggi, bu igden alinan her hansi 6doms vo ya
fayda, o climlodon asagidaki 6denislori ohats edir:

Azorbaycan Respublikasinda 0ziiniin gdstordiyi bilavasito
omok foaliyyati noticesindo Xarici amokdasin mozuniyyatlo
olagodar Odonilon mabloglor do daxil olmaqgla aldigi veo
istifadesine he¢ bir mohdudiyyst qoyulmayan kompensasiya,
maas, milkafat vo  bonuslar, avanslar, komission
miikafatlandirilmalar va digor bels 6danislor;

2.1.2 Azorbaycan Respublikasinda kegirdiyi Giinlor {igiin 6donilon

1.3

Notwithstanding the provisions of paragraph 1.2, Foreign
Employee during a Calendar Year shall be entitled to the
provisions of an applicable Double Tax Treaty or if there is no
such treaty the benefits that would have been available if a
treaty equivalent to the OECD Model Tax Convention on
Income and Capital, updated as of 1 November 1997, were in
force.

2. Determination of Taxable Income of Foreign Employees

2.1

2.1.1

For the purposes of paragraph 1.2 of this Protocol, income
earned by a Foreign Employee as a direct result of their
employment in the Azerbaijan Republic (“Taxable Income™)
shall only include the following wages, any amounts and
benefits paid, directly or indirectly and regardless of the form
of payment or the place of payment, by or on behalf of an
Employer to or on behalf of a Foreign Employee:

Compensation, wages, premiums, bonuses, advances,
commissions and similar payments that the Foreign Employee
receives as a result of his/her direct employment in the
Azerbaijan Republic without any restriction on their use,
including the amounts paid as vacation leave;

Amounts paid as additional payments for Days spent in the
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2.2

2.2.1.

olavo 6donig moblaglori;

Xarici  omokdasa Toqvim ili  orzindo  Azorbaycan
Respublikasindan hor hansi toyinat yerino soxsi gedis-golis
liclin Odonilon mabloglor. Soxsi soforlor liglin xarclor nazars
alinarkon, Xarici Omokdasa vo onun ailo iizvlorine vo ya
onlarin adindan  Azerbaycan  Respublikasinda  omok
foaliyyatinin baglanmasi vo ya sona g¢atmasi ilo bagh kogmok
xorclori (Kogmok xorclori biitiin nogliyyat, soxsi omlakin
dasmmasi, yemoak vo yasamak xarclorini do daxil edir) ¢ixilir;

Xarici amokdasin ails lizvlorinin tohsilina ¢okilon xarclor;

Xarici omokdagin Azorbaycan golir vergisi iizro 6hdsliklorinin
yerino yetirilmosi mogsadilo hoyata kegirilon 6doniglor. Belo
Odoniglor vergiyo colb edilon golirlorin torkibindo Xarici
omokdasin Azorbaycan soxsi golir vergisi {izro 6hdoliklorinin
yarandigi dovr {izro nozors alinir.

Bu Protokolun 2.1 bondinin miiddoalarina baxmayaraq, Xarici
omokdasin Vergi tutulan Golirino asagidaki Odonislor daxil
edilmir:

[sogotiiron torafindon Xarici omokdagin 6z Slkosindo pensiya,
sosial miidafia va tibbi sigorta fondlaria 6dadiyi mabloglor vo
ya bu gobilden olan diger ddanisler;

2.1.5

2.2

2.2.1

Azerbaijan Republic;

Personal travel costs paid to the Foreign Employee for any
round trips from the Azerbaijan Republic to any destination
during a Calendar Year. Personal travel costs shall exclude
from Taxable Income all moving expenses paid to or on behalf
of the Foreign Employee and his/her family members
associated with commencing or ceasing employment in the
Azerbaijan Republic (Moving expenses shall include all forms
of transportation costs, meals and accommodation costs and
shipment / transportation charges of personal and household
effects);

Education costs incurred for the education of the Foreign
Employee’s family members;

Payments made to satisfy the Azerbaijan personal income tax
liabilities of the Foreign Employee. Such payments shall be
accounted within Taxable Income of the Foreign Employee for
the period in which the Foreign Employee’s Azerbaijan
personal income tax liabilities arise.

Notwithstanding the provisions of Paragraph 2.1 of this
Protocol, Taxable Income of a Foreign Employee shall not
include the following payments:

Amounts in respect of the pension fund, social protection fund
and medical insurance fund or any other payments of a similar
nature paid in the Foreign Employee’s country of citizenship
by Employer;
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222

223

224

225

23

3.1

Faktiki ezamiyys vo ya digor isgiizar xarclorin 6donilmasi vo
ya avazinin 0donilmasi;

[sogotiiron tarofinden aylonco vo ya yemok xarclorinin, habelo
yasadigi monzil vo ya digor sosial xarakterli xorclorin
O0donilmasi;

OIBK faaliyyati ilo alagodar, osason biznes moqsadlori iigiin,
naqliyyat vasitolorindon istifado olunmasma vo ya naqliyyat
vasitolorinin bilavasito tomin edilmosina gore Xarici amokdas
torafindon 6donilon mabloglorin kompensasiyasi; vo

Xarici omokdasin pesa hazirhigr ilo bagli 6denilon vo ya
kompensasiya edilon mabloglor tolimin kegirildiyi yerdon asili
olmayaraq, tolimin asas moqsadi yalniz Xarici amokdaglarin 6z
isini yerino yetirmosi iiclin bilik vo bacarigim artirmaqdan
ibarat oldugu halda, tolim ils bagl xarclor

Bu Maddonin miiddealar1 Isogétiironin Yerli omokdasina da
samil edilir.

Vergi daracalari, Yerli vo Xarici Omokdaslarin Vergilorinin
0donilmasi iiciin masuliyyat

Yerli omokdaglarin vo Vergi Rezidenti olan hor bir Xarici
omokdasin Azarbaycan soxsi golir vergisi lizro vergi 6hdsliyi
Azaorbaycan Respublikasinin Qanunvericiliyine uygun olaraq
miloyyan edilmis vergi deracasi ilo hesablanir.
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3.

3.1

Compensation or reimbursement of actual business trip and
other business expenses;

Employer’s payment of a Foreign Employee expenses with
respect to entertainment and meal expenses or expenses
connected with the provision of living accommodation as well
other expenses of a social nature;

Compensation of amounts paid by a Foreign Employee for use
of vehicles or the direct provision of vehicles primarily for
business purposes related to MEP Activities; and

Amounts paid or reimbursed in respect of Foreign Employee’s
training irrespective of the location of the training, provided
that the primary purpose of the training is only to enhance and
advance the working skill and qualification of the Foreign
Employee in the performance of his duties.

The provisions of this paragraph shall also apply to the
National Employees of the Employer.

Tax Rates and Responsibility for Payment of National and

Foreign Employee Taxes

Each National Employee’s and Tax Resident Foreign
Employee’s Azerbaijan personal income tax liability shall be
calculated at the tax rate prescribed in accordance with
Azerbaijan Republic Legislation.
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4. Yerli amokdaslar vo Vergi Rezidenti olan Xarici amokdaslarla

4.1

4.2

Hor bir Isogdtiiron Yerli omokdaslarin vo Vergi rezidenti olan
har bir miivafiq Xarici omokdaginin adindan Azasrbaycan soxsi
golir vergisi iizro Odoniglorin yerino yetirilmasi {i¢iin
mosuliyyot dastyir. Hor bir Isogétiiron belo Azorbaycan soxsi
golir vergisi mablogini Yerli vo Vergi rezidenti olan Xarici
omokdasa verilon ddonislordon tuta bilar.

bagh inzibati prosedurlar

Hor bir Isogétiiron vo ya Inzibati Agent (6-c1 miiddoaya uygun
olaraq toyin edilmis) Toqvim riibli orzinds Oziiniin Yerli vo
Vergi rezidenti olan Xarici amokdaslari ilo bagl olaraq hoyata
kecirilmis Azorbaycan soxsi golir vergilorinin {imumi moblogi
haqqinda Vergilor Nazirliyine tosdiq edilmis formada Muzdlu
Islo ©lagodar Odomo Monboayindo Tutulan Vergi Boyannamosi
toqdim edilmasine gora mosuliyyat dasiyir. Bels bayannamo 2-
ci Olavoys uygun olur vo hamin bayannamenin toaqdim
edilmosi {iglin son tarix Toqvim riibii basa catdigdan sonra
novboti aym 20-dir. Homin bayannamoenin toqdim edilmasi
milddatinin ii¢ (3) ayadok uzadilmasi ii¢iin Vergilor Nazirliyina
yazili sokildo miiraciot oluna bilor. Hor bir Isogdtiiron vo ya
Inzibati Agent Toqvim ili arzinde Vergi rezidenti olan Xarici
omokdaslari ilo bagl olaraq hayata kegirilmis Azorbaycan soxsi
golir vergilorinin imumi mablogi haqqinda illik mslumatlar1 4-
cli riib ii¢iin nazords tutulmus miiddstds Vergi Boyannamasi ils
birlikds Boyannamonin olavasini doldurmaqla toqdim edir.
Muzdlu Islo ©lagodar Odomos Monboyindo Tutulan Vergi
Boyannamasi vo onun olavesi Sazisin vo bu Protokolun
milddealarinda nozords tutulmus sortlora omal edilmaklo
doldurulmalidir.

Yerli vo Xarici omokdaglarla bagli Azorbaycan soxsi golir
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4.1

4.2

Each Employer shall be responsible for making all Azerbaijan
personal income tax payments on behalf of each of its
respective National and Tax Resident Foreign Employees.
Each Employer may withhold such personal income tax
amount from payments paid to a National and Tax Resident
Foreign Employee

Administrative Procedures relating to National and Tax
Resident Foreign Employees

Each Employer or Administrative Agent (appointed in
accordance with paragraph 6) shall be responsible for filing a
Declaration on taxes withheld at the source from payments of
employment income in the approved form to the Ministry of
Taxes of all Azerbaijan personal income tax payments made
during the Calendar Quarter in respect of its National and Tax
Resident Foreign Employees. This declaration will be filed in
accordance with Appendix 2 and the filing deadline for this
declaration 20™ of the month following Calendar Quarter.
Applications for extensions to filing deadline for a maximum
period of three (3) months may be submitted in writing to the
Ministry of Taxes. Each Employer or Administrative Agent
shall be responsible for providing the Ministry of Taxes an
annual summary of all Azerbaijan personal income tax
payments made during the Calendar Year in respect of its Tax
Resident Foreign Employees within the reporting timeframe for
4th Quarter by filling in the Attachment together with the Tax
Declaration itself. Declaration on taxes withheld at the source
from payments of employment income and the attachment to it
shall be filled in accordance with the provisions of the PSA and
this Protocol.

All payments of Azerbaijan personal income tax relating to
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4.3

4.4

4.5

4.6

vergisi izra biitin Odonislor Yerli vo Xarici omokdasin
Isogotiirani vo ya onun Inzibati Agenti torofindon Azorbaycan
Respublikasinin Ddvlat Biidcasine ddanilir.

Odonislor Azorbaycan soxsi golir vergisi ohdoliyi yaranan
aydan sonraki aym onundan (10-dan) gec olmayaraq hoyata
kegirilmoalidir.

Ogor Yerli vo Xarici omokdas vo ya onun Isogétiironi vo ya
Inzibati Agenti qabaqcadan hesablanmis Azorbaycan soxsi golir
vergisini gozlonilondon artiq moblogdo 6doyirss, o zaman belo
Yerli vo Xarici omokdas, ya onun Isogdtiironi, ya da Inzibati
Agenti artiq 0donilmis belo moblogi digor Azorbaycan soxsi
golir vergilorino aid etmok vo ya belo moblogin geri
gaytarilmasi barodo Vergilor Nazirliyino miiraciot etmok vo
homin artiq 6donilmis moblogi Azorbaycan Respublikasinin
Dovlot Biidcosindon geri almaq hiiququna malikdir. Artiq
O0donilmis moblogin geri qaytarilmasi vo ya digor vergilor ilo
ovoz edilmoasi Azorbaycan Respublikasi ganunvericiliyino
miivafig olaraq hoyata kegirilir.

Ogor Podratc1 vo ya Inzibati Agent gabaqcadan hesablanmig
vo Yerli vo Xarici omokdaglardan tutulmus Azorbaycan soxsi
golir vergisini oskik moblogdo 6doyirse, o zaman gecikdirilmis
hor giin {iclin Razilagdirilmig Faiz (LIBOR va 3.5%) 6donilir.

Vergilor Nazirliyi hor bir Xarici omokdasa vo ya onun
[sogdtiironine vo ya Inzibati Agentina 3-cii ©lavado gostorilon
forma {izro Azerbaycan soxsi golir vergisinin ddonigine dair
gobzi homin Xarici omokdasin Isogdtiironinin bu Protokolun
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4.4

4.5

4.6

Foreign Employees will be made by the Foreign Employee’s
Employer or his’/her Administrative Agent to the State Budget
of the Azerbaijan Republic

The payment should be made no later than the tenth (10™) of
the month following the month in which the Azerbaijan
personal income tax liability arises.

In the event of an overpayment of estimated Azerbaijan
personal income tax, a National / Foreign Employee, or his/her
Employer or Administrative Agent shall have the right to offset
the overpayment against other Azerbaijan personal income
taxes or alternatively file for a refund with the Ministry of
Taxes and shall be entitled to receive a full refund of such
overpayment from the State Budget of the Azerbaijan Republic.
The refund or offset of an overpayment shall be carried out in
accordance with the legislation applicable in the Azerbaijan
Republic.

In the event of an underpayment of withheld from National /
Foreign Employee and estimated Azerbaijan personal income
tax, such Contractor or Administrative Agent shall pay Agreed
Interest (LIBOR+ 3.5%) for each day of such delay.

The Ministry of Taxes shall issue an Azerbaijan personal
income tax receipt, in the form shown in Appendix 3, to each
Foreign Employee or his Employer or Administrative Agent
within thirty (30) days of the date the Foreign Employee’s
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4.7

4.8

5.1

5.2

53

4.1 bandinds tesvir edilon arayis1 Vergilor Nazirliyine toqdim
etdiyi tarixdon sonra otuz (30) giin orzinds verir.

Azorbaycan  Respublikasinin  soxsi  golir  vergisinin
O0donilmosing dair gobzds pul vahidi vo Toqvim ili tigiin Xarici
omokdasg torafindon vo ya onun adindan 6donilmis Azorbaycan
soxsi golir vergisinin moablogi qeyd olunur. Azorbaycan soxsi
golir vergisi 6donilmosine dair gobzds mobloglor Manatla vo ya
Dollarla gostorilir.

Toqvim ili arzinde Azarbaycan Respublikasinda Vergi rezidenti
olan hor bir Xarici omokdas Toqvim ilinds aldig1 Vergi
tutulmali golirin mablagini vo Azarbaycan soxsi galir vergisini
tosdiq etmok li¢iin homin omokdag, onun igogdtiironi vo ya 6-ci
maddoys uygun toyin edilmis Inzibati Agent Vergilor

Nazirliyine moagsadamiivafiq toloblora oasason tosdigedici
sanadloari taqdim edir.
Azarbaycan Soxsi golir vergisi iizra _molumatlarin

yoxlamalarinin aparilmasi

Azorbaycan soxsi golir vergisi iizra toqdim edilon molumatlarin
Azorbaycan Respublikasi qanunvericiliyinde nozerds tutulmus
qaydada Vergilor Nazirliyi torafindon yoxlamasi kegirilir.

Azorbaycan Respublikasinin qanunvericiliyine uygun olaraq,
Vergilor Nazirliyi soyyar vergi yoxlamasi baglanmazdan on az1
on bes (15) giin énca Yerli vo Xarici amakdasin Isogétiironine
vo ya Inzibati Agentins bu haqda yazili bildiris gondarir.

Vergi yoxlamasmin dovrii, vergi yoxlamasi kegirildiyi il do
daxil olmag]la 3 ilden artiq olmayan bir miiddati ohato eds bilar.

4.7

4.8

52

53

Employer provides the details as prescribed in Paragraph 4.1 of
this Protocol above to the Ministry of Taxes.

The Azerbaijan personal income tax receipt shall include the
amount of Azerbaijan personal income tax paid by or on behalf
of the Foreign Employee for the Calendar Year. The amount
of Azerbaijan personal income tax will be stated in Manats or
Dollars.

Each Foreign Employee who is Tax Resident in the Azerbaijan
Republic, his Employer or Administrative Agent appointed in
accordance with Article 6 during a Calendar Year shall provide
the Ministry of Taxes with supporting documentation as
reasonably required in order to confirm the amount of Taxable
Income received.

Audits of Azerbaijan Personal Income Tax Notification

Each Azerbaijan income tax notification, shall be subject to
audit by the Ministry of Taxes in accordance with the
procedure stipulated by the Azerbaijan Republic legislation.

In accordance with Azerbaijan Republic legislation, the
Ministry of Taxes will send written notification to the
National / Foreign Employee’s Employer or Administrative
Agent at least fifteen (15) days before the commencement of
the site tax audit.

The period of a site tax audit may cover not more than three
(3) years, including the year the audit is being conducted.
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6.1

6.1.1

Vergilor Nazirliyi Toqvim ili iiglin Azorbaycan soxsi golir
vergisi haqqinda yuxaridaki 4.1 bondino uygun igogoétiiran
torofindon togdim edilmis illik molumatlari aldigdan sonra otuz
alt1 (36) ay orzindo Azorbaycan soxsi golir vergisino diizalig
barodo bildiris toqdim etmodiyi halda Yerli vo Xarici
omokdasin homin Toqvim ili {iglin Azorbaycan soxsi golir
vergisi haqqinda hesabatlar1 biitiin moagsadlor iigiin diizgiin
hesab edilir vo homin Toqvim ili iiglin Xarici omakdagin
Azorbaycan soxsi golir vergisi iizro Ohdsliyinin tam sokildo
yering yetirilmasi toloblorine cavab verir. Vergilor Nazirliyi,
OIBK istirakcis1 vo Pay Sahiblori birgs yazili raziliq yolu ilo bu
miiddati uzada bilarler.

Inzibati Agentlor

Hor bir Isogdtiron bu Protokola osason Azorbaycan
Respublikasinin soxsi golir vergisina dair belo torafin hesabat
ohdoliklari ilo bagl inzibati masuliyyst dasimaq mogsadila
Inzibati Agent toyin eds bilar. Inzibati Agentlo razilagdirildig:
hallarda, o bels torafin Xarici amokdaslarinin adindan 3-cii
maddoys uygun olaraq Azorbaycan soxsi golir vergisi {izro
biitiin 6donislori hoyata kecirir.

Inzibati Agenti toyin edon hor hansi Isverm belo toyinatdan
sonra otuz (30) giin miiddestinds 4-cii Olavads gdstorilon forma
iizra Vergilor Nazirliyino bu barade bildiris verir. Ogor otuz
(30) giin miiddoti Is giinii olmayan bir giindo basa catarsa,
bildiris homin giindon sonra golon ilk ndvbeti is giiniinds
togdim edilir. Belo bildiriso Inzibati agent torafindon onun 6z
toyinatini tasdiq etmoasine dair imza edilmis orizo slavs edilir.

Inzibati Agent toyin edon hor bir Isogdtiiron 6z agentinin
solahiyyatine istonilon vaxt vo hor hansi sabobdon xitam vers

6.

6.1

6.1.1

Where the Ministry of Taxes does not issue a notice of
adjustment within thirty six (36) months of receipt of the
summary notification report submitted by the Employer in
accordance with paragraph 4.1 above, the report as submitted
shall be presumed to be correct for all purposes and shall fully
and finally satisfy the Foreign Employee’s Azerbaijan personal
income tax liability for such Calendar Year. The Ministry of
Taxes, the MEP Participant and Interest Holders may, by
mutual agreement, extend this period.

Administrative Agents

Each Employer may appoint an AdministrativeAgent to
assume administrative responsibility for such party’s
Azerbaijan income tax reporting obligations under this
Protocol. If agreed to by the Administrative Agent, it shall
make all Azerbaijan income tax payments on behalf of such
party’s National / Foreign Employees in accordance with
paragraph 3.

A Employer appointing an Administrative Agent shall notify
the Ministry of Taxes in the form shown in Appendix 4 within
thirty (30) days of such appointment. If the thirty (30) day
period ends on a day other than a Business Day, the notification
shall be provided by the first Business Day thereafter. Such
notification shall include a signed statement from the
Administrative Agent acknowledging its appointment.

Each Employer appointing an Administrative Agent shall be
entitled to terminate or change its Administrative Agent at any
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bilor vo ya onu doyisdire bilor. Agentin sslahiyystine xitam
veran va ya onu dayisdiron hor hansi torof, uzerinds Inzibati
agentin foaliyyat miiddstine xitam verilmasi tarixi qeyd edilon
(Inzibati agentin toyin edilmosinoe dair tosdiq edilmis) bildirisi
Inzibati Agentin solahiyyotlorine xitam verdiyi vo ya
doyisdirdiyi tarixden sonra otuz (30) giin miiddstinds Vergilor
Nazirliyins tohvil vermoklo, bu barads onu xobardar edir. Ogor
otuz (30) giin miiddati Is giinii olmayan bir giindo basa catarsa,
bildiris homin giindon sonra golon ilk ndvbeti is giiniindos
togdim edilir. ©gor yeni Inzibati Agent toyin edilirss, bu halda
6.1.1 bandinin miiddsalar totbiq edilir.

6.2 Inzibati Agentin tayin edilmasi, 6z-6zliiylinds bels Inzibati agenti
toyin edon [sogdtiironin Daimi niimayandsliyini yaratmur.

7. Podratgi - Fiziki soxslorin vergiya colbedilmasi

7.1  Layiho ©Omoliyyatlari ilo baglt hor hansi Podrat¢i — Fiziki soxso
vo OIBK omoliyyatlar1 ilo bagl hor hansi digor Podratci -
Fiziki soxso edilon &donigloro he¢ bir vergi qoyulmur vo ya
tutulmur.

3.2 Podratg1 — Fiziki soxslor OIBK Omoliyyatlarma birbasa vo ya
dolayis1 ilo aid olan heor hansi foaliyysto dair Vergilorin
Odonilmasindan va ya hesabat 6hdsliklorindon azaddirlar.

7.3  OIBK Istirak¢ilari, onlarin Ortaq sirkotlori, Pay Sahiblori,
Omoliyyat Sirketi vo onlar miivafiq amokdagslar1 Podratcilar
torafindon Azorbaycan Respublikasinin Vergi
Qanunvericiliyinin  pozulmasina gdéro Ddvlst hakimiyyast
orqanlar1 qarsisinda heg bir 6hdslik va ya masuliyyst dagimur.

6.2

7.1

7.2

7.3

time for any reason. Any party terminating or changing its
Administrative Agent shall notify the Ministry of Taxes by
surrendering the approved form of Notification of Appointment
of Administrative Agent, indicating the date of termination on
such form, within thirty (30) days of such termination or
change. If the thirty (30) day period ends on a day other than a
Business Day, the notification shall be provided by the first
Business Day thereafter. If a new Administrative Agent is to
be appointed, the provisions of paragraph 6.1.1 shall apply.

The appointment of an Administrative Agent shall not, alone,
constitute a Permanent Establishment of the Employer
appointing such Administrative Agent.

Taxation of Contractor - Physical Persons

No Taxes shall be imposed on, or withheld with respect to
payments to, any Contractor - Physical person in connection
with Project Activities and any other Contractor — Physical
person in connection with MEP Activities. .

Contractor - Physical persons shall have no Tax compliance or
filing obligations arising from or related, directly or indirectly,
to MEP Activities.

The MEP Participants and their Affiliates and Interest Holders,
and their respective employees, shall have no liability or
responsibility to the State Authorities for any failure of
Contractors to comply with Azerbaijan Law regarding Taxes.

10
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8.

8.1.1

8.14

Sosial tominat sistemi iiciin _ayirmalar, bu Kimi oxsar

odonislar vo ¢cixilmalar

Isogétiirondon 6ziiniin Xarici omokdaslarina vo Podratgt —
Fiziki soxsloro miinasibatdo Azorbaycan Respublikasi Ddvlat
sosial tominat sistemino haqlar vo bu kimi oxsar Odonislor
(pensiya fonduna, moggulluq fonduna, sosial miidafis fonduna
vo tibbi sigorta fonduna ayrirmalar da daxil olmaqla, lakin
onlarla mohdudlasmamaqla) 6domaok tolob edilmir.

Hor bir Yerli omokdasin Isogétiironi éziiniin hor bir miivafiq
Yerli omokdagima miinasibotds Azarbaycan qanunvericiliyine
uygun olaraq Azorbaycan Dovlot Sosial Miidafis Fonduna
aymrmalart va diger bu kimi (pensiya fonduna, sosial miidafia
fonduna, mosgulluq fonduna vo tibbi sigorta fonduna 6donis
mobloglori do daxil olan, lakin onlarla mohdudlagmayan)
Odonislari Tiglin mosuliyyat dasiyir.

Isogétiironin Xarici omokdaslarindan vo  Podratg1 — Xarici
Fiziki soxslordon Azorbaycan Respublikast Dovlot sosial
tominat sistemino haqlar vo bu kimi oxsar ddonislor (pensiya
fonduna, mosgulluq fonduna, sosial miidafio fonduna vo tibbi
sigorta fonduna ayrirmalar da daxil olmaqla, lakin onlarla
mohdudlagsmamagla) 6domok tolob edilmir.

Azorbaycan Fiziki soxslorindon Azorbaycan Respublikasi
Dovlot sosial tominat sistemino haqlar vo bu kimi oxsar
Odoniglor Azorbaycan Respublikasi ganunvericiliyine uygun
olaraq (pensiya fonduna, mosgullug fonduna, sosial miidafio
fonduna vo tibbi siorta fonduna ayirmalar da daxil olmagqla,
lakin onlarla mohdudlasmamagla) 6domok tolob edilir

8.2 Xarici vo Yerli omokdaglarin Toqvim ilindo Vergi tutulan golirlori

mioyyonlogdirilorkon  onlarin ~ Azorbaycan  Respublikasi

8.

8.1.1

8.2

Social Insurance, Similar Pavments and Allowances

The Employer shall not be required to make contributions of
Azerbaijan State social insurance and other payments of a
similar nature (including but not limited to contributions to the
pension fund, the employment fund, the social fund and the
medical insurance fund) with respect to their Foreign
Employees and Contractor - Physical persons.

Each Employer of a National Employee shall be responsible in
accordance with Azerbaijan Legislation to make contributions
of Azerbaijan State social insurance system and similar
payments (including but not limited to contributions to the
pension fund, the social insurance fund, the employment fund
and the medical insurance fund) in respect of each National
Employee.

Foreign Employees of the Employer, and Contractor — Foreign
Physical Persons will not be required to make any contributions
of Azerbaijan State social insurance and other payments of a
similar nature (including but not limited to contributions to the
pension fund, the employment fund, the social fund and the
medical insurance fund).

Azerbaijan Physical Persons will be required to make any
contributions of Azerbaijan State social insurance and other
payments of a similar nature (including but not limited to
contributions to the pension fund, the employment fund, the
social fund and the medical insurance fund) in accordance with
Azerbaijan Republic legislation

In determining Azerbaijan taxable income for a Calendar Year,
the Foreign Employee and National Employees shall have the

11
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9.1

9.2

9.3

9.4

ganunvericiliyine uygun olaraq hal-hazirda Azorbaycan soxsi
golir vergisina totbiq edilon hor hansi gilizost vo azadolmalardan
istifade etmok hiiquqlar1 vardir.

Digar masalalor

Bu Protokolun middoalart Omoliyyat Sirkatina o, BIBK
Istirakgisi ola bilacayi kimi samil edilir.

Vergilor Nazirliyi vaxtinda vs ya yeri goaldikca bu Protokolun
(Hokumotin  rosmi  soxslorinden  golon, lakin onlarla
mohdudlagsmayan sorgular da daxil olmaqla) miiddealarmin
biitlin izahatlarin1 vo yaxud sorhini ®IBK Istirak¢isi vo ya
Omoliyyat sirkotinin solahiyyatli niimayondslorine yazili
formada toqdim edir.

Sazigdoki omokdaglara aid Vergi miiddealarinin somaorali va
tosirli  totbiqinin  tomin  edilmesi va/ve ya  vergi
qganunvericiliyinde edilon doyisikliklorin oks etdirilmasi ilo
bagli timumi moagsadlorinin yerina yetirilmasi igiin, bu
Protokol {izra hor hansi torof Sazigin faaliyystds oldugu miiddat
orzindo istonilon vaxt digor toroflora bu Protokolda
doyisikliklor edilmasini toklif eds bilor. Toraflor xos moramla
vo miivafig miiddot orzindo hor hansi belo doyisikliklor
barasinds danisiqlar aparirlar.

Bu Protokol Ingilis vo Azarbaycan dillorinds tortib edilmisdir
vo Sazigin 23.11 Bondino miivafig olaraq Sazisin her hansi
miiddeasinin sorhi ilo bagl miibahiso yarandigi toqdirdo, Ingilis
dilindaki matnas tistlinliik verilocokdir.

Bu Protokol «01» mart 2011-ci ilde Azerbaycan Respublikasinin

9.1.

9.2

9.3

94

right to reduce such taxable income by any currently prevailing
allowances and exemptions regarding Azerbaijan personal
income tax in accordance with Azerbaijan Republic legislation.

Other Issues

The provisions of this Protocol shall apply to an Operating
Company as if it were a MEP Participant.

The Ministry of Taxes shall provide in a timely manner and or,
as necessary, in writing all clarifications or interpretations of
the provisions contained in this Protocol (including but not
limited to queries from officials of the Government) to
authorised representatives of a MEP Participants or Operating
Company.

With a view toward furthering their common objective of
ensuring the effective and efficient application of the Tax
provisions in the Contract concerning employees and/or
expressing the changes in the tax legislation, any party to this
Protocol may propose amendments to this Protocol to the other
parties at any time during the term of the Contract. Parties shall
conduct negotiations in good faith and within a reasonable
period of time on any such amendments.

This Protocol is executed in the English and Azeri languages
and subject to paragraph 23.11 of the HGA in the event of any
conflicting interpretations of any provisions of the HGA, the
English language version shall prevail.

This Protocol is entered into this 01 day of March, 2011 by and among

12
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Vergilor Nazirliyi, Pay Sahiblori vo OIBK Istirakcilar1 arasinda
baglanmisdir.

Komissiyanin adindan vo onun tapsirigi ilo:

Azorbaycan Respublikasinin Vergilor Nazirliyi torafindon:

Vazifasi

Imza

Voazifasi

Imza

Podratci Taraflorin adindan va tapsirigi ils, vo
Pay Sahiblori torafindon:

Vazifasi

Imza

Voazifasi

Imza

the Ministry of Taxes, Interest Holders and MEP Participants.

For and on behalf of the Commission:

Representing the Ministry of Taxes of the Azerbaijan Republic

Title

Signature

Title

Signature

For and on behalf of the MEP Participants, and
Representing the Interest Holders:

Title

Signature

Title

Signature

13
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1-ci 9lava
Tariflor

Bu Protokolda istifade edilon boylik harflorlo yazilmis s6z va
ifadolorin bu sonadds basqa torifi yoxdursa, onlar Sazisde homin s6z
vo ifadslors verilmis monaya malikdirlor. Asagida verilmis s6z vo
ifadalor bu Protokolda istifads edilorkon asagida goéstorilmis monani
dasiyirlar:

“Ortaq sirkat” hor hansi Soxso aid olanda birbasa vo ya dolayisi ils,
bir vo ya bir nec¢o vasitogi vasitosilo, ona nozarst edon, onun
nazarastinds olan vo ya iimumi nozarat altinda olan hor hansi digor Soxs
demokdir. Bu torifdo istifado edildikdo “nazarot” sesvermo hiiququ
veran qiymatli kagizlarda oksoriyyote yaxud nozarst edici maraga vo
ya Soxsin torkibinds digor miilkiyyot maragina sahib olma, qanun va
ya sasverma hiiququ veron sazigloro miivafig olarag hor hansi bir
Soxsin foaliyyotini idaro etmok vo ya bu Soxsin foaaliyystinin
istigamatlarini v onun siyasatini miioyyan va tomin etmok hiiququna
bilavasito va ya dolayisi ila sahib olmaq demakdir.

"Azarbaycan Respublikasinin Qanunvericiliyi" — vaxtasir1 olaraq
Azorbaycan Respublikasinin miitlaghiiquqi qiivveye malik olan vo
Azarbaycan Respublikasinin vahid ganunvericilik sistemini togkil edon
ganunlar, o ciimlodon Konstitusiya, biitiin diger qanun, forman,
maocolls, qaydalar, asasnamo, tofsir, asas qorar, soroncam, normativ akt
vo siyasot, Azorbaycan Respublikasinin torof oldugu vo golocokdo
torof ola bilocayi biitin beynslxalq miiqavilslor, habels belo
beynolxalq miiqavilslarin ratifikasiyasi vo ya hoyata kegirilmasi {igiin
biitiin yerli gorar, ganun va farmanlar, va biitiin bu sonadlarin Ustiinliik
toskil edon tofsirlori demokdir.

"is giinii" - sonbo, bazar giinlori vo Azorbaycan Respublikasinda

Appendix 1
Definitions

Capitalized words and phrases used in this Protocol not otherwise
defined herein shall have the meaning attributed to such words and
phrases in the Contract. As used in this Protocol, the following words
and phrases shall have the meaning ascribed to them below:

“Affiliate” means, with respect to any Person, any other Person that,
directly or indirectly through one or more intermediaries, controls, is
controlled by or is under common control with that Person. For
purposes of this definition, “control” means the possession, directly or
indirectly, of the power to direct or cause the direction of the
management and policies of a Person, whether through the ownership
of a majority or other controlling interest in the voting securities or
other equity ownership interest in an Entity, by law, or by agreement
between Persons conferring such power or voting rights.

“Azerbaijan Law” means the laws of the Azerbaijan Republic binding
and legally in effect from time to time and forming the organic law
constituting the entire legal regime of the Azerbaijan Republic,
including the Constitution, all other laws, codes, decrees with the force
of law, decrees, by-laws, regulations, communiques, declarations,
principle decisions, orders, normative acts and policies, all
international agreements to which the Azerbaijan Republic is or may
be a party together with all domestic enactments, laws and decrees for
the ratification or implementation of such international agreements,
and prevailing judicial interpretations of all such legal instruments.

“Business Day” means any day that is not a Saturday, Sunday or legal
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rosmi  bayram olmayan hor bir giin, LIBOR dorocasinin
hesablanmasima dair iso  Ingiltoronin London sohorindo banklarin
adoton bank omoliyyatlarinin aparilmasi tiigiin agiq olduglar1 giin
demokdir, lakin Londonun Faynengial Tayms qozetinin doarcinin
dayandirilmasi hali istisna olmaqla. Axirinci halda bels miivafiq sohor
Amerika Birlogmis Statlarmin Nyu York statindaki Nyu York sohari
olur.

"Taqvim riibii" - hor hans1 Toqvim ilinds yanvarin birinds (1-dos),
aprelin birinds (1-ds), iyulun birinds (1-do) v oktyabrin birinds (1-ds)
baslanan ii¢ (3) ardicil aydan ibarat dovr demokdir.

"Taqvim ili" - Qrigori toqvimino miivafiq olaraq bir il demokdir.

"Podratc1" — biitiin vo hor hansi ©IBK Istirak¢is1 yaxud onun Ortaq
sirkoti iiciin  vo ya ®IBK Istirak¢isinin yaxud Ortaq sirketin xeyri
tciin Layiho ilo olagoli olan mallari, islori, xidmolori vo
texnologiyalar1 bilavasito va ya dolayisi ilo tochiz edon Soxs, habels
bir Sexsin hiiquq varisleri vo solahiyystli miivokillori demakdir. Bu
ifade hamginin miivafig mal, is, xidmat va texnologiyalari tachiz edon
Pay Sahibini vo ©moliyyat Sirkotini, ©IBK Istirak¢ilarinin Ortaq
sirkotlorini, Yiikgondaronlori do ohato edir, IBK Istirak¢ilarma samil
edilmir. Bu ifado hor hansi digor Soxsin is¢isi rolunda ¢ixis edon heg
hansi fiziki soxso samil edilmir. “Dolayist ilo” ifadosi (OIBK
istirakcist vo ya Omeoliyyat sirkoti olmayan toroflo) Sazislo bagh
mallar todariik edon, islor goron, yaxud xidmotlor gostoran hor hansi
fiziki vo ya hiiquqi soxs demokdir

"Giin" - hor toqvim gilini 00 saatda, :00 doqiqads, :01 saniyads
baslayan vo toqvim giinii ilo uygun golon iyirmi dord (24) saatliq
miiddot demakdir.

"Giinlar" - bir Glindon artiq olan miiddat demokdir.

"Dollar" vo ya "$" - Amerika Birlogsmis Statlarinin pul vahidi

holiday in the Azerbaijjan Republic and, with respect to the
determination of LIBOR, days on which clearing banks are
customarily open for business in London, England, unless the
Financial Times of London is no longer published, in which case the
relevant city shall be New York, in the state of New York, United
States of America.

"Calendar Quarter' means a period of three (3) consecutive months
commencing on the first (1st) of January, the first (1st) of April, the
first (1st) of July, or the first (1st) of October of any Calendar Year.

"Calendar Year'" means a Gregorian calendar year.

"Contractor" means any Person supplying, directly or indirectly, to
or for the benefit of all or any of the MEP Participants or their
Affiliates goods, works, services or technology related to the MEP
System, and any successors or permitted assignees of such Person.
The term includes an Interest Holder, Affiliate of an MEP Participant,
Shipper or Operating Company, but does not include an MEP
Participant, that is supplying such goods, works, services or
technology. The term does not include a physical person acting in his
or her role as an employee of any other Person. The expression
“indirectly” shall specifically include any individual or legal entity
contracted (other than a MEP Participant or an Operating Company) to
supply material, equipment, goods, work or services related to the
Contract to said Contractor.

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

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

"Dollars" or "$'" means the currency of the United States of America.
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demokdir.

"fkigat vergigoymanin aradan galdirilmasi hagqinda miigavils" -
Azorbaycan Respublikasinda totbiq edilon, Vergilora aid hor hansi
miigavils va ya konvensiya demokdir.

"Xarici valyuta" - Dollar da daxil omaqla, Dvlat organlarindan
basqa diger milli hokkumat torafindon tadaviils buraxilmig vo buraxan
Olkonin konvertasiya vo ya valyuta miibadilesine dair imumi
mohdudiyyat vo ya qadagalarina moruz olmayan hor hansi valyuta
demoakdir.

"Hokumoat", "Dévlat orqam" vo ya "Dévlot orqanlan
asagidakilara aid edilon hokumot, struktur, forma vo ya ideologiya
doyisikliklori nozors alinmadan, Dovlotin morkozi vo federal hokumati
va (Yerli hakimiyyat orqanlar1 vo D&vlst miiassisalari istisna olmaqla)
idara etmok, nizamlamaq, vergi, riisum vo digor ddenisler tutmaq va
yigmagq, lisenziya vo ya icaze vermok, bilavasita vo ya dolayist ilo
layiho iizro faaliyyati vo har hansi Layihs istoraksisinin hiiquq va
ohdoliklorini tesdiq etmok va ya onlara hor hans1 digar yol ilo tosir
etmak solahiyyati olan biitiin idars, bolma, siyasi vo diger qurum, vo
biitiin vo har hansi icraedici, mohkoms, dini vo nizamlayict idars,
mohkomo agentlik, departament, nazirlik, solahiyyatli qurum veo
soxslor demokdir.

"Razilasdirilmis Faiz" — Saziso miivafiq olaraq vo ya onun sartlori ilo
0donilmoli moablagin Faiz miiddstinin har giinii {igiin illik 3.5% (ii¢
faiz yarim) vo ilkin totbiq edilon Faiz miiddstinin birinci giiniindon
sonraki ilk ig giinii ii¢lin, vo sonradan, hor bir sonraki Faiz miiddotinin
birinci giiniindon sonraki Is giinii {igiin qiivvodo olan LIBOR
daracasinin toplanmalart yolu il alinan mablog demokdir.

“Pay sahibi” hor zaman OIBK Istirakcisinda vo ya Omoliyyat
sirkatinds har hansi formada paya sahib olan Soxs vo onunla birlikde

"Double Tax Treaty'" means any applicable or relevant treaty or
convention with respect to Taxes that is in force in the Azerbaijan
Republic.

“Foreign Currency” means any freely convertible currency, including
Dollars, that is the lawful currency of a state and is issued other than
by the State Authorities, and is not subject to general limitations or
restrictions of the issuing authority on conversion or exchange.

"Government", "Governmental Authority" or "Governmental
Authorities" means the central government of the State, including any
and all instrumentalities, branches and administrative and other
subdivisions thereof or therein, and any and all executive and
regulatory bodies, agencies, departments, ministries, authorities and
officials thereof or therein that have the authority to govern, regulate,
levy or collect taxes, duties or other charges, grant licenses or permits
or approve or otherwise affect (whether financially or otherwise),
directly or indirectly, Project Activities or any Project Participant’s
rights or obligations in respect of the Project (excluding Local
Authorities and State Entities), notwithstanding any change at any
time or from time to time in structure, form or otherwise.

"Agreed Interest Rate" means, for each day of an Interest Period
with respect to any amount due and payable under or pursuant to
Agreement, interest at the rate per annum equal to three and one-half
percent (3.5%) plus LIBOR in effect on the Business Day immediately
preceding the first day of the initial applicable Interest Period and,
thereafter, as in effect on the Business Day immediately preceding the
first day of each succeeding Interest Period.

“Interest Holder” means, at any time, any Person holding any form
of equity interest in an MEP Participant or an Operating Company,
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onun biitlin Ortaq sirkotlori, hiiquq varislori ve solahiyyatli
miivokkilloeri demakdir.

"LIBOR" London sgohorindo  kliring banklarinin  bank
omoliyyatlarinin aparmasi ligiin adoton agiq olduqlart har hansi giin
liciin Royter agentliyinin LIBO Internet sohifasindo istinad olunan
London banklararasi1 depozitlor bazarinda ii¢ ayliq Dollar depozitlori
iizra toklif dorocosi demokdir. Réyter agentliyinin LIBO Internet
sohifosinin foaliyysti dayandirillarsa vo ya bu sohifo adi ¢okilon
mizinniy1 istinadi dayandirsa, Toroflorin se¢diyi digor nasr vo ya
mazanna tatbiq edilir.

“9IBK iizra faaliyyat” OIBK sistemin qiymotlondirilmosi, inkisaf
etdirilmosi, layiholosdirilmosi, alinmasi, tikintisi, qurasdirilmasi,
maliyyasdirilmasi, sigortalanmasi, ona dair sahiblik, istismar1 (o
ciimlodon Obyektlor vasitasi ilo biitiin vo ya hor hans1 ©IBK istirakgist
yaxud Yiikgondoranlor torofindon Xam neftin daginmasi), tomiri, ovoz
edilmosi, saxlanilmasi, kecirmo qabilliyyotinin geniglondirilmasi,
uzadilmasi (saxolor kimi) vo miihafizasi ilo birbasa vo ya dolayisi ilo
olagadar olan vo ya adlar1 g¢okilon faaliyyst novlorinden irsli golon,
Orazi daxilinds (Layiho iizro faaliyyat kimi) vo ya xaricindo hoyata
kegirilon biitiin va har bir faaliyyat novii demokdir.

“9IBK Iistirakeilar’” Dovlot hakimiyyot organlarindan basqa, bu
Sazise qosulmus bir va ya bir ne¢o va ya biitiin Taraflor (o climlodan
har hansi bir Layihs sazisine miivafiq olaraq bu Sazisin hiiquqlarinin
otiiriilmosi vo ya bu Saziso qosulma yolu ilo OIBK istirakcis
statusunu oldo edon soxslor do daxil olmaqla) vo yuxarida adlari
¢okilmis hor hanst bir Torofin Ortaq sirketi, hiiquq varisi vo
solahiyyotli miivakkili demokdir.

“Vergilor Nazirliyi” Azorbaycan Respublikasinda vergilorin diizgiin
hesablanmasina va yigilmasina nazarat edon Dovlat organi.

"Manat" - Azorbaycan Respublikasinin pul vahidi demokdir.

together with all Affiliates, successors and permitted assignees of that
Person.

"LIBOR" ” means, for any day on which clearing banks are
customarily open for business in London, the London interbank fixing
rate for three-month Dollar deposits, as quoted on Reuter’s LIBO page
on that day or, if the Reuter’s LIBO page ceases to be available or
ceases to quote such a rate, then as quoted in the London Financial
Times, or if neither such source is available or ceases to quote such a
rate, then such other source, publication or rate selected by the Parties.

“MEP Activities” means any and all activities relating to or arising
out of, directly or indirectly, the evaluation, development, design,
acquisition, construction, installation, financing, insuring, ownership,
operation (including the transportation by any or all of the MEP
Participants and the Shippers of Petroleum through the Facilities),
repair, replacement, maintenance, capacity expansion, extension (such
as laterals) and protection of the MEP System, whether or not such
activities are conducted inside the Territory (as Project Activities) or
outside the Territory

“MEP Participants” means any one or more, or all, of the Parties to
this Agreement (including by novation and/or accession as an MEP
Participant pursuant to any Project Agreement), other than the State
Authorities, and any successors and permitted assignees of any of the
foregoing

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

""Manat" means the currency of the Azerbaijan Republic.
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"Omoliyyat sirkati" — OIBK istirakgist vo ya onun Ortaq sirkoti
torafindon OIBK iizro giindalik faaliyyatin biitév hocminin vo ya bir
hissosinin, o ciimlodon OIBK sistemino dair foaliyyotin biitov
hacminin va ya bir hissasinin, bir agent vo ya miistoqil podratgr kimi
OIBK istirak¢is1 vo ya Ortaq sirkot, habelo hor hansi belo Soxsin
hiiquq varisi va salahiyyatli miivokkili ii¢lin yerina yetirilmasi, idara
va koordinasiya edilmasi magsadlari ligiin tayin edilmis va ya se¢ilmis
har hans1 bir va ya bir nego Soxs demokdir.

"Digor sazis" vo "Digar sazislor''- Sazisdon basqa, ARDNS-in va
onun har hansi Ortaq sirkatinin vo ya hor hansi Dovlat orqaninin toraf
oldugu, Azaorbaycan Respublikasinin Milli Maclisi torafindon
ratifikasiya edilmis, hor hansi uzadilmalar, tozolomolor vo ya
doyisikliklar do daxil olmagla istonilon sazis vo ya sazislor demakdir.

"Daimi niimayandalik" - monasi miivafiq Ikiqat vergiqoymanin
aradan qaldirilmasi1 haqqinda miigavilado verilmisdir. ©gor belo
Miiqavilo movcud deyilss, onda Daimi niimayendslik termini 1
Noyabr1997-cu ilde “ISIT” (OECD) modelli golirlor vo kapital iizra
Vergi Konvensiyasinda gostarilon eyni manaya malikdir.

“Saxs™ hor hansi bir fiziki yaxud hiiquqi soxs demakdir

"Karbohidrogenlar" — xam mineral neft, kondensat va tobii qazdan
(standart temperatur vo tozyiq seraitinde qaz sokilinde olan
karbohidrogenlor sayilan) yaxud maye xam neftdon buxarlandirma,
ekstraksiya vo ya kondensasiya yolu ilo alinan xiisusi ¢okisindon asil
olmayaraq  karbohidrogenlorin  biitin  ndvleri, o climloden
qazkondensat mayesi, habelo asfalt, bitum vo ya ozokerit vo tranzit
zamani maye karbohidrogenlordon ayrila bilon hor hansi slava tobii
qaz hacmlari, yuxarida gostorilonlors mohlulda vo ya suspenziyada
olan hor hansi qatisiglar, yaxud yuxarida adlari ¢okilonlorin hor
birindon emal olunmus vo ya istehsal olunmus hor hansi
karbohidrogen mohsulu demakdir.

“Operating Company” means one or more Persons appointed or
selected by the MEP Participants or their Affiliates to implement,
manage, coordinate and/or conduct for or on behalf of the MEP
Participants or their Affiliates all or any portion of the day-to-day
MEP Activities including serving as an operator of all or any portion
of the MEP System, whether as an agent for or independent contractor
to the MEP Participants or their Affiliates, and any successors or
permitted assignees of any such Person.

"Other Contract”" and "Other Contracts' mean any agreement or
agreements, other than the Contract, in which SOCAR, 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.

"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.

“Person” means any physical person or any entity.

"Petroleum" means crude mineral oil, condensate, and all other kinds
of liquid hydrocarbons regardless of gravity, in their natural condition
or obtained from natural gas (being hydrocarbons that are gaseous at
standard temperature and pressure) or liquid petroleum by
vaporisation, condensation or extraction, including natural gas liquids,
as well as any asphalt, bitumen or ozocerite, and any incidental
amounts of natural gas which may be liberated from the liquid
hydrocarbons while in transit, any impurities in solution or suspension
with the foregoing or any hydrocarbon product refined or produced
from any of the foregoing.
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“Layiha Istirakeilar1” hor hansi vo biitin OIBK istirakcilar1 vo
onlarin  Ortaq sirkotlori, Pay sahiblori, ©Omoliyyat sirketlori,
Podrateilar, Yiikgondoronlor, Kreditorlar vo Sigortacilar demokdir.

"Protokol'"- bu protokola qosulmus olavalorlo birlikde bu sonad vo
elaca da toraflarin yazili suratds razilagdirdiglar: har hansi uzadilmalar,
tozolomalar vo dayisikliklor demokdir.

“Yiikgondaranlor” OIBK sisteminin biitév vo ya hor hansi bir hissosi
vasitesi ilo Xam neftin naqli ilizro xidmotlorin gostorilmosi {iglin
miivafiq todbirlor gérmiis vo miiqavilalor baglamis, Xam nefti
Obyektlor vasitosilo Orazi daxilinde vo onun hiidudlarindan konara
tranzit iiglin toqdim etmok hiiququ olan Soxslor (o ciimlodon ©IBK
istirakeilar1) vo onlarin bels hiiquqlara dair miivafiq hiigug varislori vo
solahiyyotli miivokkillori demokdir.

"Vergilor" — Dovlst orqanlarina 6donilon, yaxud onlar tarafindon
goyulan biitin mdvcud vo ya goalacok vergi, riisum, tadiyys, ddonis,
gonorar, ¢ixilma va ya haqglar, o climlodon onlara tatbiq edilon miivafiq
faiz, corimo vo ya penyalar demokdir. "Vergi" yuxarida adi
¢okiloanlordan har hansis1 demokdir.

"IDV" - olave doyer vergisi vo mallar (o ciimladon Torpaq
Hiiquglarma), igler, xidmatlor vo texnologiyalarin toqdim olunmasina
titbiq edilon hor hans1 digar analoji vergi demakdir.

“Project Participants” means any and all of the MEP Participants
and any Affiliates thereof, the Interest Holders, the Operating
Companies, the Contractors, the Shippers, the Lenders and the
Insurers.

"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.

“Shippers” means those Persons (including the MEP Participants)
that have arranged or contracted for Petroleum transportation services
through all or a portion of the MEP System and have the right to
tender Petroleum for transit through the MEP System within and
beyond the Territory, and their respective successors and permitted
assignees.

"Taxes" means all existing or future taxes, levies, duties, customs,
imposts, contributions, fees, assessments or other similar charges
payable to or imposed by the State Authorities, together with interest,
penalties and fines (including financial sanctions and administrative
penalties) with respect thereto, and “Tax” means any of the foregoing.

"VAT" value added Tax and any other similar Tax applicable to the
provision of goods (including Rights to Land), works, services or
technology.
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9lave 3
Azarbaycan soxsi golir vergisinin 6donilmasi
haqqinda QOBZ
31 dekabr basa catmis Toqvim ili iiciin

Xarici omokdasin adi

Azorbaycan Respublikasinda Vergi Odoyicisinin
Nomrasi

Votondaslig1 vo ya daimi yasayis yeri
Azarbaycan Respublikasinda iinvani

Isogétiironin adi
Isogotiironin Eynilogdirmo nomrasi

Isogotiironin Azoarbaycan Respublikasinda tinvani
Ogor varsa, Inzibati agentin adli,
(fiziki soxs ti¢iin) atasinin ad1 vo soyadi

Inzibati Agentin Azarbaycan Respublikasinda tinvani
Toqvim ilinds vergiys calb edilmali galir
(Dollarla ya Manatla)

Toqvim ili lizro 6donilmis Azarbaycan
soxsi golir vergisinin mablogi

Azarbaycan Respublikasinin Vergilor Nazirliyinin adindan tasdiq edirom ki, yuxarida gostorilon
molumatlar diizgiindiir.

Imza

Tarix

Vozifosi (MGhiir)

Payment of Azerbaijan Personal Income Tax

RECEIPT for

Calendar Year Ended 31 December

Name of Foreign Employee

Tax Payer’s Identification Number in the Azerbaijan
Republic

Country of Citizenship and or Permanent Residence
Azerbaijan Address

Name of Employer
Tax ID of Employer

Azerbaijan Address of Employer
Full Name of Administrative Agent (for physical person)
if applicable

Azerbaijan Address of Administrative Agent
Taxable Income for the Calendar Year
(Dollars or Manats)

Amount of Azerbaijan Personal Income Tax Paid for
the Calendar Year

Appendix 3

On behalf of the Ministry of Taxes of the Azerbaijan Republic, I hereby acknowledge that

the above details are correct

Signature

Date

Title

(Seal)
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finaes 4 Appendix 4
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Inzibati Agentin toyin olunmasi haqqinda bildiris

Isogotiironin adi

Azorbaycan Respublikasinda Vergi Odayicisinin Eynilogdirmo Nomrosi

OIBK ilo 1lagadar foaliyyatin adi

Bununla yuxarida adi gostorilon torofin OIBK ilo bagh foaliyyatlo olagodar Azorbaycan
Respublikasinda olan Xarici omokdaglarinin vergiys calb olunmasina dair &denisleri,
bildirislori, hesabatlari, boyannamolori vo digor sonadlori Vergilor Nazirliyino toqdim etmosi
mogsadilo asagda ado gostarilon toskilat (sirket, toskilat vo ya fiziki soxs) yuxarida adi ¢okilon
torofin Inzibati Agenti toyin edilir:

Inzibati Agentin ad1

Inzibati Agentin Azarbaycan Respublikasinda Vergi Odoyicisinin Eynilogdirmo Nomrosi

Inzibati Agentin Azorbaycan Respublikasinda iinvani

Yuxarida adi gostorilon Inzibati Agent, homin Inzibati Agentin asagida gostorilon toyin
edilmosi tarixindon baglayaraq adi yuxarida birinci satirde gosterilon torofin Vergi rezidenti
olan Xarici omokdaslarinin Azerbaycan Respublikasinin soxsi golir vergisi ilo bagh
hesabatlarin toqdim edilmasi 6hdsliklori il slagadar inzibati masuliyyati 6z {izorine gotiiriir.
Inzibati Agent adi yuxarida birinci sotirdo gdstorilon torofin Vergi rezidenti olan Xarici
omokdaglarinin adindan Azorbaycan Respublikasinin goxsi golir vergisi tizro biitlin 6doniglorin
hayata kegirilmasina dair mosuliyyati vo dhdsliklari 6z {izarins gotiiriir (gdturmiir).

Xarici Omokdasa verilon biitiin bildiriglorin vo digor senadlorin suratlori Vergilor Nazirliyi
tarafindan yuxarida ad1 birinci satirde gostarilon tarafs deyil, bilavasito adi yuxarida gostorilon
Inzibati Agents toqdim edilmalidir.

Yuxarida adi gdstorilon Inzibati Agentin bu toyinati 6zii-6zlilyiinds ad1 yuxarida birinci sotirde
gostarilon torofin Daimi Niimayondsliyinin yarandigina vo yaxud belo Inzibati Agenti toyin
edon Xarici Omikdasin Vergi Rezidenti Statusu almasina dolalot etmir.

Notification of Appointment of Administrative Agent

Name of Employer

Tax Identification of Employer

Name of MEP Activities

I hereby appoint the following named entity (company, organisation or physical person) as
the Administrative Agent for the above named party for purposes of submitting payments,
notices, reports, returns and other correspondence with the Ministry of Taxes concerning
taxation of such above named party's Tax Resident Foreign Employees present in the
Azerbaijan Republic in connection with the above named MEP Activities:

Name of Administrative Agent

Tax Identification of Agent

Agent’s Address in Azerbaijan

The above named Administrative Agent shall assume and be obligated for administrative
responsibility for the Azerbaijan income tax reporting obligations of the Tax Resident
Foreign Employees of the party first named above as of the date written below as the date
of approval of this appointment. The Administrative Agent [shall] / [shall not] assume and
be obligated for the making of all Azerbaijan income Tax payments on behalf of the Tax
Resident Foreign Employees of the party first named above.

Copies of all notices and other correspondence issued directly to Foreign Employees shall
be provided to the above named Administrative Agent directly by the Ministry of Taxes
instead of to the first named party above.

This appointment of the Administrative Agent named above shall not, alone, constitute a
Permanent Establishment of the party first named above or the tax residency of the Foreign
Employee appointing such Administrative Agent.
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