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PROTOCOL CONCERMING TAXATION OF FOREIGN SUBCONTRACTORS FOR THE

HOZOR DBNIZINDS D-222 PERSPEKTIV AZBRBAYCAN BLOKUNUN UZRE XARICI
D-222 PERSPECTIVE AZERBALIAN BLOCK IN THE CASPIAN SEA

SUBPODRATGILARIN VERQGIYS CBLE OLUNMASI HAQQINDA PROTOKOL

XOZOR DBN|ZINDB D-222 PERSPEKTIV AZBRBAYCAN
BLOKUNUN UzR® XARICI SUBPODRATCILARIN VERGIYS COLB
OLUNMASI HAQQINDA PROTOKOL

Vergilara dair mieyyan prinsiplar 03 iyul 1997-ci il tarixinda
Azarbaycan Respublikasi Dovist Neft Sirketi il Podralg Tersflar
arasinda imzalanmig ve 04 noyabr 1987-cl il tarixdan tam qanuni
glvvaya minmis "Xezer danizinin D-222 perspekliv Azerbaycan
blokunun kasfiyyati, islenmasi va hasilain pay bolgisi haqqinda®
Sazigde ("Sazis") sarh olunur.

Sazigin vergi ila bagh muddaalannin hayala kegirilmasi lgin Podratg
teraflor ila lazimi inzibati gaydalann yaradilmasi va razilasdiriimasi
magsadile, Vergilar nazinnin miavininin rahbarliyi ila Azorbaycan
Respublikasimin Vergilar Naziriyi, Maliyya Nazirliyi, Diévial Gomriik
Komitesi ve Azerbaycan Respublikasi Doviat Nefl Sirketinin
nimayendalarindan ibaral Komissiyanin ("Komissiya") yaradilmasi
hagginda Azerbaycan Respublikasi Nazirlar Kabinetinin 26 fevral
2003-cd il tarixli 27s sayh Serancami verilmisdir.

Komisslya va Podralg tarefler bu gaydalann yaradiimas) megsadils
miivafig Protokollan, o climladsan Azarbaycan Respublikasinda Xarici
Subpodratgilanin - vergiye calb  olunmasi  haqqinda " "
o 2004-cu il tarixli bu Protokolu imzalamag dglin razihiga
galmisler. Bu Protokol Xarlci Subpodralgilann (Podratg terallar va
Smaliyyat Sirkati istisna olmaqla) vergiye celb edilmasi gaydalanini va
Sazig Uzra garsihgh anlagmanm miayyan edir. Bu protokel 01 Yanvar
2004-ci Marixdan glvvaya minir.

Bu Protokol Azarbaycan Respublikasinda Karbohidrogen faaliyyeti ila
bagh Mallar, Islar yaxud Xidmatlarin teqdim edilmasi Uglin Paodratg
tarafle va ya ®maliyyal Sirkeli ile va ya Subpodratgi ila birbaga ve ya
vasitali miigavile badlayan Xarici Subpodralgilara samil ediliv. Sgar
Xarici Subpodratgilar Azarbaycan Respublikasinda Karbohidrogen
Taaliyyel ila bagh olmayan fealiyyal gbstararlarsa, o zaman bele Xarici
Subpodratgilar  Azarbaycan Respublikasi Qanunvericiliyine uygun
olaraq bela basqga fealiyyata gora vergiye celb olunurlar,

PROTOCOL CONCERNING TAXATION OF FOREIGN
SUBCONTRACTORS FOR THE D-222 PERSPECTIVE
AZERBAIJAN BLOCK IN THE CASPIAN SEA

Cerlain principles concerning Taxes are contained in the Agreement
on the Exploration Development and Production Sharing for the D-222
Prospective Azerbaljan Block in the Caspian Sea enlered into on 03
July 1987 by and among the State Oil Company of the Azerbaijan
Republic and the Contractor Parties, which became effective on 04
Movember 1997 (the Contract).

The Cabinet of Ministers of the Azerbaijan Republic Issued Decree
Number 27s dated 26 February 2003 forming a Commission headed
by the Deputy Minister of Tax comprised of representatives of the
Ministry of Tax, Ministry of Finance, Slate Customs Commillee and
the State Qil Company of the Azerbaijan Republic (the "“Commission”)
lo establish and agree with the Contractor Parties the administrative
procedures necessary lo implement lthe Tax provisions of the
Conlract.

The Commission and the Contractor Parties have agreed to enler into
Protocols to eslablish these procedures, including this Protocol
Concerning Taxation of Foreign Subcontractors (the “Prolocol™) dated

S _, 2004. This Protocol sets out their mutual
undarstanding of the Contract and the procedures which are to be
ulilised in determining the taxation treatment of Foreign
Subcontractors  (excluding Contractor Parties and Operating
Company). This Protocol s effective 1sl January 2004,

This Protocol shall be applicable to Foreign Subcontractors that are
contracted directly or indirectly by a Contractor Party or an Operating
Company or Subcontractors to supply Goods, Work or Services in the
Azerbaijan Republic in connection with Hydrocarbon Aclivilies. In the
gvent Foreign Subconltractors engage in contracts, supplies of Work
ar Services, or ather business in the Azerbaijan Republic for purposes
other than Hydrocarbon Activities, such Foreign Subconlractors shall
be subject to taxalion in accordance with Azerbaijan Legislation for
such other activities,
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KEZOR DANIZINDS D-222 PERSPEKTIV AZSRBAYCAN BLOKUNUN UZRS XARICI

PROTOCOL COMGERMNING TAXATION OF FOREIGH SUBCONTRACTORS FOR THE
D-222 PERSPECTIVE AZERBALIAN BLOCK IMN THE CASFPIAN SEA

1.1

Vergi gqoyulmasi

Maozarda tutulur ki, Karbohidrogen faaliyyeti ila  bagl
Azarbaycan Respublikasinda Islar va Xidmatlar yerina yetiran
Xarici  Subpodratgilar  kompensasiva  edilan  masrefiar
calmagla  Karbohidrogen  fsaliyyet  ila bagh  alinan
fidanislardan 25% vergiqoyulan menfest slde edir va bels
nazerds tutulan manfast, 32% menfaat vergisi daracasi ile
vargiya calb edilir ki, bu mablag bela ddenislardan tutulan 8%
Vergi hacmini taskil edir.

Bu Protokolun magsadlar baximindan «Kompensasiya edilan
masraflars dedikda, ela masraflar basa digllir ki, onlar
miiqavilade ve ya édanis senadinds aynca gostarilmisdir va
manfaat alda edimasini nazerda tutmur. Bels masraflar
miigavilalerin miiddsalan ile valva ya ilkin ssnadlarin asli ve
ya onlann surati ila tasdig olunmahdr,

Bu Protokolun magsadlari baximindan «ls va Xidmatlars
dedikda, Azarbaycan Respublikasinda har hansi hiiqugi saxs
farafindan har hanst digar higugi sexs Ogln mallann tsgdim
edilmasi sayilmayan va naticasi maddi fads kasb edan har
hansi faaliyyatin yerine yelirimasi (o cimladan, naticada
mistagil wahid olmayan va bela is ve xidmstlerin yerina
yetirilmasi (gln zaruri olan xammal va elementlar) basa
diisiliir, is va Xidmatler asagidak faaliyyat novlarini daxil edir,
lakin  bunlarla  mahdudlasdinlmir;  layiha  islari, geoloji
tedgigatlar, kasfiyyat, hasilat, gqazma, cixarima,
maodernizasiya, tikinti, mihandislik va digar texniki faaliyyst
néwvlari: dasinmaz amlakin icarasi Gzre faaliyyst, inzibali,
texniki, hiqugi, mihasibat, reklam; nagliyyat, taminat,
logistika ve rabits faaliyyati, kompiter taminal), tahlikasizlik
taminati; maslahat va maliyys faaliyyati, tadris va digar oxsar
faaliyyatlar,

¥idmatlarin gbstariimasi (islarin gorilmasi) zaman istifada
clunan Mallar aynca tegdim edilmirsa va ya xidmatin (isin)
dayaring daxil edilmayan Kompensasiya Edilen Xarclar

1.1

1.1.1

Charge to Tax

Foreign Subcontractors shall be deemed to earn a taxable
profit of 25% of the gross payments, less any Reimbursable
Expendityres it received in respect of works or services
performed in the Azerbaijan Republic in connection with
Hydrocarbon Activities and shall be subject to Tax on such
deemed profit at a rate of 32% resulting in a total Tax liability of
gight percent 8% of such payments.

For the purposes of this Protocol "Reimbursable
Expenditures™ means those expenditures, which will not give
rise to profit and which are separately reflected in a contract
or payment document.Such expenses must be supported by
provisions of the contracts andfor original receipts or their
copies.

Far the purposes of this Protoceol, "Work or Services" shall
mean any activity that deoes not involve provision of
commodities (goods) and resulting in a material outcome
performed in the Azerbaijan Republic by any legal entity for
any ather legal entity (including raw materials and elements
necessary for the performance of such work and services
which as a resull cease o become an independent unit).
“Waork or Services" include but are not limited to the folowing
aclivities: design works, geological research, exploration,
production, drilling, extraction, modernization, construction,
engineering and wvarious types of technical activities, the
activity of leasing of immovable property, administrative,
lechnical, legal, bookkeeping, advertising; transportation,
procurement, logistics  and  communicalions,  computer
support, and security services; consultant and finance activity,
training and other similar aclivilias.

If Goods used during provision of services (implementation of
works) are nol provided separately or Reimbursable
Expenditures not included in the value of service {work) and
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XOZBR DBNIZINDS D-222 PERSPEKTIV AZBRBAYCAN BLOKUNUN UZRO XARICI
SUBPODRATGILAR!IN VERGIYS CaALB OLUNMASI HAQQINDA PROTOKOL

PROTOCOL CONCERNING TAXATION OF FOREIGN SUBCONTRACTORS FOR THE
D-222 PERSPECTIVE AZERBAIJAN BLOCK IN THE CASPIAN SEA

1.2

migavilgda va ya ddenis senadlarinda ayrica goslarilimirsa,
onda pele Mallar ve ya Kompensasiya Edilan Xarcler Iglarin
va Xidmallarin aynimaz terkib hissesi hesab edilir

Bu Protokolun maqsadlari baximindan "Mallar® dedikda her
hans; maddi va ya geyri-maddi amlak (aktiv), o cimladan
elektrik va istilik enerjisi, gaz, su basa distlir,

Xarich Subpodralgr Mallan  Azerbaycan Respublikasinda
licarst slavesi ile satdigda, bels slave bu Protokolun 1.1
bandina miivaliq verglye celb edilacak. Manfoal nazerda
tutmayan Mallann maya deyari ila tagdim edilmasi vergiye
calb edilmir.

Bu Protokolda her hansi eks middeaya baxmayarag,
Karbohidrogen faallyyali ila bagl Azarbaycan
Respublikasindan kenarda lslerin gériilmasi va Xidmetlerin
goslariimasine yaxud Mallann satisi va ya wveriimasine
miinasibatda heg¢ bir Vergi latbig olunmur.

Bu Protokolun middealarina baxmayarag, vergilar Podratg
taraf, wyaxud ©mallyyal Sirketi tarafindan  karbohidrogen
faaliyyatlari ila elagedar bankdan wva ya Azerbaycan
Respublikasinin kanarda tagkil edilmis maliyya qurumlanndan
alinmis ssudalarla bagh 6denilmis faizler va Podratg Tarefl va
ya smaliyyat sirkati terafindan birbasa olaraq Azerbaycan
Respublikasinin rezident olmayan milaliflare va ixliragilara
onlarin nastlar, ixtiralar, yaxud karbohidrogen faaliyyatindaki
(wva bu tipli karbohidrogen faaliyyatlarinds hemin nasrlar,
ixtiralar, yaxud milkiyyetdan islifads ila bagh olan mallara,
avadanhg, yaxud mahsullara gora yox) digar milkiyyaldan
istifadaya gora odanilen miallif gonorarlan dzra bu Prolokolun
1.1 paragrafinda goslarilmis darace ile tutulur ve ya toelbig
adilir va hamin xaricl hiqugl sexsa sarf edarsa, bunlarn har
ikisi Ikigat Vergl Tutma Migavilanin middealanna tabe
olacaqgdir.

Bu protokeolun 1.1 Bendinda gdstarilanlar istisna olmaqla,
Karbohidrogen fealiyyeti la badh Xarici Subpodralgilar bitdn

1.1.4

1.2

are not indicaled separately in the agreement or payment
documents, such Goods or Reimbursable Expenditures shall
be conslderad an integral part of the Works and Servicas,

For the purposes of this Protocol Goods means any tangible
or intangible property (asset) including electricity and thermal
energy, gas, water,

Where a Forelgn Subcontractor charges a mark-up on
Goaods, sold in the Azerbaijan Republic, withholdng tax will
only apply on such mark-up in accordance with paragraph
1.1 of this Prolocol. Goods which are provided at net cost
shall not be subject to withholding tax,

Mo Taxes shall apply in respect to the provision of Wark or
Services from oulside of Azerbaijan Republic or the sale
artransfer of Goods outside of Azerbaljan Republic in
connection with Hydrocarbon Aclivilies, nolwilhstanding
anything in this Prolocol to the contrary.

Motwithstanding the provisions of this Protocol Taxes may be
withheld or imposed at a rate specified in paragraph 1.1 of this
Protocol on interest paid by a Contraclor Party or the
Operating Company with respect of loans received in
connection with Hydrocarbon Activities from a bank or other
financial institution organized oulside of Azerbaijan Republic
and on royalties paid by a Contractor Party or the Operaling
Company direclly to authors and invenlars who are not
residenls of the Azerbaijan Republic for the use of their
publication, Inventions or other intangible properly in
Hydrocarbon Activily (and not for goods, equipment or
producls relating 1o such publications, inventions or intangible
property usa In such Hydrocarbon Aclivities), both shall be
subject to the provision of any applicable Double Tax Treaty if
it is more favourable to such Foreign Entities.

Except as provided in Paragraph 1.1 of this Protocol Foreign
Subcontractors are exempt from all Taxes in relation to
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1.3

1.4.1

14.2

vergi ddemalarinden azaddirlar ve Karbehidrogen faaliyyati ila
bagh Xarici Subpodratgilara edilen Gdanisler heg bir vergiye
calb olunmayacaq yaxud onlardan heg bir elave wvergl
tutulmayacaqdir.

Yuxanda deyilanlera baxmayaraq, her bir Xarici Subpodraigi
hazirda tetbig edilon Ikigat Vergiya calb olunmasinin aradan
galdinimas) hagginda her hansi miigavilenin middealan ila
yaxud bela milgavile maveud deyilse va ya agar bu halin Xarici
Subpodralgiya vergiye goyulma minasibatinde Sazisda va
Protokolda nazerde tutulmus hallardan elverisli oldugda,
igtisadi ©®mekdaslq ve Inkisaf Taskilat terafinden gabul
edilmis ve 1 noyabr 1997-ci il tarixinda yenidan islanilan Galir
va Kapilal Gzra vergi  Konvensiyasina mivafiq migavile
givveda olarsa moveud ola bilan glzastlardan istifada eda
biler. Her iki halda xarici hlqugi saxsin bels glzesllardan
istifade etmasina sarail yaratmagq (gin inzibati tadbir gdrmaya
ehtivac yoxdur.

O halda ki, beynalxalg Neft-qaz sanayesinda miayyan edilmig
tecrilbeya mivafiq olaraq Podratg Taref va ya Podraig
Tarafin Ortag Sirketl $z adi lesarriifat laaliyyating (va bela
faaliyyel Vergilardan yayinmadga ve ya xiisusi olaraq Vergilarin
azaldiimasina yoneldilmamalidir) uydun olarag Azerbaycan
Respublikasinda Podratg: Tarafe va ya ®maliyyval Sirkatina
masraflarin  bélisdlrilmasl ve ya diger manfoslsizitkisiz
esasda her hansi mallan, isleri va ya xidmetlari teqdim edir,
bels Podratg Taraf ve ya Podratg Tarafin Ortag Sirketi Ggin
Azarbaycan Respublikasinda he¢ bir menfaat alde edilmasi
farz olunmur va bela ameliyyatlara heg bir Vergl tstbig
olunmur. Vergilar Mazirliyinin miiraciatine esasan, Podratgi
taraf wva ya Omaliyyat sirketi Vergiler MNazirliyine bela
amaliyyallann manfaatsizfitkisiz ssasda tagdim edilmasi
faktini tesdiq edan yazil sanadlari taqdim edir.

Azarbaycan Respublikasinda birga islanme va hasilatin pay
bélgist hagginda bu Sazigin Podratg) Teraflari, ®maliyyat

Sirkatlerl ve basqa hasilatin pay bolgiisi va ya bu qgebildan

1.3

1.4.1

1.4.2

Hydrocarbon Activities and no other Taxes shall be imposed or
withheld on payments made to Foreign Subcontractors in

connection with Hydrocarbon Aclivities.

MNotwithstanding the foregoing, any Foreign Subcontractor shall
be entitled to the benefits of the provisions of an applicable
Double Tax Trealy, or if there is no such treaty, the benefits
that would have been available if a trealy equivalent to the
Model Tax Convention on Incomea and Capilal produced by the
Organisation for Economic Co-operation and Development,
updated as of 1 November 1997, were in force. In either
event, no further administrative action shall be necessary to
enable the foreign legal person to take advantage of such
benefits.

In the event that, in accordance with the established practice
of the international Petroleum industry, a Contraclor Party or
an Affiliate of any Confractor Parly in accordance with their
ordinary business activities (and such aclivities shall not
include aclivities direcled towards the evasion of Taxes or
solely towards Lhe avoidance of Taxes), provides a Contractor
Party or Operating Company any Goods, Work or Services in
the Azerbaijan Republic on a cost-sharing or other no gain/no
loss basis, no profit shall be deemed to arise in the Azerbaijan
Republic to such Contractor Party or an Affiliate of any
Contractor Party such that no Taxes shall be imposed upon
such transactions. Upon request of the Ministry of Taxes, the
Contractor Party or Operating Company should submit the
Ministry of Taxes wrilten documentation as a support of the
fact that such transactions were provided on a no gain/no loss
basis.

In the event that there is a sharing of costs between the
Contractor Parties, Operating Companies of this Contract and
the parties to any other such produclion sharing or similar
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1.5

2.1

2.2

23

olan Sazigin tersflori arasinda masraflor bolUsdirGldiyl
halda, masraflarin bela bélinmasi maraql teraflar arasinda
vergi  ddenmasine  sabab olacag minasibatleri  orlaya
cixarmayacaqdir.

Har bir Podratgr Taral, ®maliyyat Sirketl va Subpodratgilar
onlann Subpodratgilanimin - mallarin, islarin va  xidmatlarin
Azarbaycan arazisinden kenarda vyerina yetiriimasi barada
dodru ve dizgin malumatin gatdinimamasina gbra heg bir
masuliyyel dasimayacaq wve muaqavilalerda, qaimalerda,
gostarilan xidmatlerda, yerina yetirilan algin fipinda tamin
edilan mivafiq sehadat asasinda faaliyyat gdslaracaklar,

Hesabal ve bildirislar Gzre lalablar

Har bir Xarici Subpodratgn Azerbaycan Respublikasinda
Karbohidrogen faaliyyati ila bagh isler gormesi ve Xidmetler
gostarmesi  hagoinda  yazil melumatl  bela  faaliyyotin
baglamasindan sonra otuz (30) giin arzinde Vergilar Nazirliyinin
mivafiq organlanna Slave 4-de gostarilan formamin niisxasini
tagdim adir,

Taqvim rilbli arzinda Xarici Subpodratgiya Gdanislar hayata
keciren her hansi Sexs bela édanisler va bu édanislardan
tutulmug vergilara dair malumat 2-ci Slavade verilmis formaya
uygun olarag Tagvim ribl qurtardigdan sonra iyirmi (20) glin
arzinda Vergiler  Nazirliyinin - mdvaliq  orqanlanina  tagdim
eimalidir,

Xarici Subpodratgr 3-cli Olaveds gosterilen formada Vergi
tutulmas) hagqinda gabz almag Ogdn iki nlisxada arayis teqdim
eda bilar. Bu halda Vergiler Nazirliyi Vergi tululmasi hagqinda
gabzin aslini arayis alindiqdan sonra otuz (30) gin arzinda bu
Protokolun 1.1 Bandina uyfjun olaraq vergl lutulan va ddanilen
Xarici Subpodratginin - adina  wverir.  Xarici  Subpodralg
Azarbaycan Respublikasinda 6z Karbohidrogen faaliyyatini
bitirirsa, bels Subpodratgr Vergiler Mazirliyina Vergl gebzini
almag magsadile miraciet eda bilar va bele Vergi gabzini
vergilar Nazirliyi bu miracietden sonra oluz (30) gin arzinda

1.5

21

2.2

23

agreement or other exempt aclivity in the Azerbaijan Republic,
such cost sharing arrangements shall not be deemed to give
rise to taxable transactions between the parties concerned.

Each  Contractor  Party, Operating  Company  and
Subcontractors shall have no liabilily or responsibility for failure
of their Subcontractors to provide true and fair information thal
Goods, Works and Services were provided outside of
Azerbaijan Republic and shall act upon sufficient evidence
provided in the agreements, invoices, nalure of services
provided, type of purchase employed.

Reporting and Notification Requirements

Each Foreign Subcontractor will notify the relevant authority of
the Ministry of Tax in wriling by supplying a copy of form
provided in Appendix 4 that it is providing Works or Services in
the Azerbaijan Republic in connection with Hydrocarbon
Activities within thirty (30) days following the commencement
of such activities,

Any Person making a paymenl lo a Foreign Subcontractor in a
Calendar Quarter shall be required to provide the Ministry of
Tax with information of such payments and withholding from
them in the form as shown at Appendix 2, wilthin twenty (20)
days following the end of the Calendar Quarter,

The Foreign Subcontractor may submit an application in
duplicate to receive a Tax recelpt in the form as shown al
Appendix 3, in which case the Ministry of Taxes shall issue an
original Tax receipt to the payer in the name of the Foreign
Subcontractor from which Taxes have been withheld and pald
in accordance with Paragraph 1.1 of this Protocol within thirty
(30) days of receipt of the application. In case Foreign
Subcontractor finishes its Hydrocarbon activity In Azerbaijan
Republic it may duly apply for the Tax receipt and Ministry of
Taxes shall issue the Tax Receipt within thirly (30) days of
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2.4

2.5

3.1

iz

Xarici Subpodralginin adina verir.

Xaricl  Subpodratgilar - Karbohidrogen  fealiyysti  ila  bagh
Azorbaycan Respublikasinda yerine yetirdiklari  tasarrifat
faaliyystindan olde etdiklari her hansi gelir va ya manfaal
haqgginda Vergilar Mazirliyina heg bir Vergl
boyannamasifhesabat  vermaya borclu  olmayacagq ve
Karbohidrogen fealiyyati ila bagl senadlere amal ediimasi
yaxud onlann tagdim edilmasina (Prolokollarda ve Sazisde
nezerds tutulmus malumatlar va sanadler |stisna olmaqgla) dair
heg bir digar Vergi Ghdaliyi dagimayacaglar.

Her Podratgn Teral ve ya Omaliyyat Sirkeli Azarbaycan
Respublikasinda Karbohidrogen faaliyyeli ila bagh Islar géran
yaxud Xidmatlar gdstaran har Subpodratgisina 4-cli Slavada
gosterilon formada mekiub teqdim ederak bele Subpodratginin
bu sanadin sartlerine mivafiq olaraq dasidigi masuliyyal
hagginda malumal verir. Har Subpodratgr 6z névbasinda
Azarbaycan Respublikasinda Karbohidrogen faaliyysti ila bagh
fealiyyat gosteracek 6z Subpodralgilanna 4-cii Slavada
gostarilen  formada  maktub  teqdim  edsrsk  bele
Subpodratgilanin by sanadin sarllorine  mivafiq  olarag
dasidiglan masuliyyet hagginda malumal verir, Podratg taraflar
va ya Dmaliyyat Sirketi har hansi Subpodratg tarafindan bele
malumatin taqdim edilmamasina gbra masuliyyat dasimirlar,

Tutulmus verginin édanilmasi gaydas)

Xaricl  Subpodratoilara heyata  kegirilen  odenislardan bu
Protokolun 1 maddasina mivafiq suretde hesablanmis vergilar
bu ddanislori hayata kegiren Saxs tarafinden tululacaqdir,

Bitin  tutulmus  Vergiler Xarici Subpodratgiya  ddanma
tarixindan sonra oluz (30) gun arzinda odanis valyulas: ila
Azerbaycan Respublikasinin Dovlat bidcasina kogiirdlir, Bgar
oluz (30} ginlik middet Is ginil olmayan bir giinda baga

24

25

31

3.2

receipt of the application,

Foreign Subcontractors shall not be obliged to file any Tax
return with the Ministry of Tax in respect of any Income or profit
which it earns from ils business activities in the Azerbaijan
Republic in connection with Hydrocarbon Activities, nor shall it
have any other Tax compliance or filing obligation (other than
for information and documents set out in Prolocols and the
Contract) in connection wilh Hydrocarbon Activilies.

Each Conlractor Party or an Operating Company shall notify
each of its Subcontraclors that will be providing Work or
Services in the Azerballan Republic in connection with
Hydrocarbon Activilies of such Subcontractor's responsibilities
hereunder by furnishing such Subcontractor with a letter in the
form shown in Appendix 4. Each such Subcontractor shall in
turn notily each of its Subcontractors thal will be providing
Work or Services in the Azerbaijan Republic in connection with
Hydrocarbon Aclivilies of the latter Subcontractor's
responsibilities  hereunder by furnishing  the  latter
Subcontractor with a letter In the form shown In Appendix 4,
The Contractor Parlies or Operating Company shall have no
liability or responsibility for the failure of any Subcontractor to
furnish such notification.

Procedure for Paying Tax Withheld

To the extent provided for in Paragraph 1, Tax shall be withheld
from payments made to Foreign Subcontraclors, calculated in
accordance with Paragraph 1 of this Protocol, by the Person
making the payments,

All Tax withheld shall be paid to the Ministry of Tax in currency
the payment has been made thirty (30) days following the end
of calendar month during which the payment was made to the
Forelgn Subcontractor, If the thirtieth (30) day |s a day other
than a business day, payment of Tax withheld shall be made

catarsa, o zaman lululmus verginin ddanilmasi hamin glndan

o

w -

e Sl
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sonra galan ndvbeti Is giininda yerina yetirilir.

on the first (1st) business day thereafter.

33 9ger bele Vergi tululmus ve miivafiq hesabatda eks olunmus 3.3  Inthe event that such Tax is wilhheld and is properly reported
Azarbaycan Respublikast Ddviat  bidcasine gecikma ila in the relevant return but is paid late the Person responsible for
tdanilmisse, vergini tutmaga mesuliyyst dasiyan tersfin withholding the Tax and paying It to the Slate Budget of the
kéciiriilmali oldugu verginin Dévlat blidcasina ddanilmali oldugu Azerbaijan Republic shall be charged Interest from the latest
an son farixden Faiz hesablanir. Bele gecikdiriimis ddanisle date that the Tax should have been paid. Mo fines or penalty
alagadar heg bir diger carimalar ve ya sanksiyalar (maliyya sanctions (including financial sanctions and administrative
sanksiyalar ve her hansi inzibali cerimaler de daxil olmagla} penalties) will be payable in respect of any late payment.
latbig edilmamalidir.

34  Dovilst blidcasing ddanis, vasaillarin vergiya calb edan tarafin 3.4 Payment to the State Budgel of the Azerbaijan Republic will be
bank hesabindan Dévlat blidcasinin hesabina ké¢Urildiyi Gin deemed to have been made on the day thal the funds have
hesab edilir, been transferred from the payor's bank

3.5 ©ger Podarig Toraf, @maliyyal Sirkati, Xarici Subpodratg 45 If a Contractor Parly, Operating Company, Foreign
yaxud Inzibati Agent Azarbaycan Respublikasi Daviat Subcontractor or Administrative Agent has overpaid
bildeasing talab olunan vergi mablagindan  artig  mablag withholding Tax to the Slate Budget of the Azerbaijan
tdamissa, onda bu artig mablag mivafig olaraq heg bir inzibati Republic, then it shall have the right to automatically offset the
addim atilmadan gelacak vergi Ghdalikleri hesabina avaez edilir overpayment against future withholding Taxes wilhout any
va ya Podarlg Taraf, Smaliyyal Sirkati, Xarici Subpodratg further administrative action. Alternatively, Contractor Party,
yaxud Inzibatl Agent miraciet edersk hamin arliq édenilmis Operating Company, Foreign Subcontractor or Administrative
meblagi Azerbaycan Respublikasimin Ddviat Bildcesindan Agent shall have the right to apply for a refund and shall be
mivafig ganunvericiliya uydun olaraq geri almagq yaxud digar enfited to receive a full refund of such overpayment in
Veargilar hesabina avazlasdirmaek hilquguna malildir, accordance with applicable legislation or offset it against any

other Taxes.

3.6  Bels Vergi lutulmayan halda, édanigi hayata kegiron teraf bela 3.8 In the event that the tax was not withheld, the parly making
Verginin va Faizlarin ddanisine gira masuliyyat dagiyir ve ona payment shall be made responsible for paying the Tax and
gobra Vergi tutan terafa tutulmayan Verginin mablaginin yliz on Interest, il applicable, and shall be liable for a penally of one
(110} faizi hecminda carima lalblg olunacag. Bela carimanin hundred and ten (110) percent of the amount of Tax not
tathig etmak Ogun odenisi aparan terafda apanlmis vergi withheld, The determination of such responsibilily shall be
yoxlamanin nalicasinda miayyan edilir, determined during a tax audit of the party making the payment.

4. Xarici Subpadratgilar va Inzibati Agentler 4, Foreign Subcontractors and Administrative Agents

4.1  ©ger Xarici Subpodratg: 6z sirketinin va ya 6z amakdaslannin 41 Should a Foreign Subcontraclor appoint an administrative

vergi islarinin apanimas: Ggln inzibati agent tayin edersa, o, bu
tayinatdan etibaran otuz (30) glin erzinda Vergilor Nazirliyine

agent to deal with the tax affairs of the company or its

employees, It shall notify the Ministry of Tax in writing as

~
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Blava 5-da gdsterilmis formada yazill bildiris teqdim edir, ve
toyinati jesdiq edan (zerinda inzibali agentin imzasi olan
atizeni taqdim edir. Vergilar Mazirliyine malumat verildikdan
sonra inzibati Agent bitin Vergilor (izre 6demoleri ila bagh,
diger hesabal va inzibali dhdaliklar tzra inzibali masuliyyal
dasiyacaqdir.

shown in Appendix § within thirly (30) days following such
appointment and shall submit a signed statemenl from the
administralive agent confirming the appointment. The
administrative agent will assume adminisirative responsibility
for the making of all Tax payments and other filing and
administrative obligations from the date the Ministry of Tax is
notified.

4.2  Xarici Subpodralg inzibali agentlik hagqinda sazisa xilam 4.2 The Foreign Subcontractor will notify the Ministry of Tax within
verildikden etibaran otuz (30) gin arzinda Vergiler MNazirliyine thirty (30} days following the date of termination of the
bu hagda malumat vermalidir. administrative agency agreament.

4.3  Bels Inziball Agentin Istifada edilmesi Xarici Subpodratginin 43  The use of such an Administrative Agent shall not constitute a
Daimi Nimayandaliyini taskil etmayacakdir. Permanent Establishment of the Foreign Subcontractor.

5. Digar Vergiler 5. Other Taxes

51  Xarici Subpodratginin dxal va ixrac wvergilarinin, 8DV wve 5.1 Foreign Subcontractors' obligations concerning  Azerbaijan
Bmeakdaslann va Fiziki Sexslarin Vergilarinin ululmasina dair Republic Import and Export dulies and Taxes, VAT and
thdsliklarl Sazisda ve Azarbaycan Respublikas ldxal-ixrac Taxation of Employees and Physical Persons shall be as set
risumlan ve vergilari, 8DV va Isgilarin va Fiziki Saxslerin out in the Contract and the Protocols Concerning Import and
Vergiva calb olunmas) hagginda Protokolda miayyan edilir, Export Taxes, Value Added Tax and Taxation of Employees

and Physical Persons, correspondingly.

6. Digar masalalar B. Other Issues

61  Bu prolokolun sartlari Karbohidrogen  faallyvall ile  bagl 6.1 The provisions of this Protocol in respect of operations related
emaliyyallar Gzre Podralg tarafe tetbig olundugu  kimi lo Hydrocarbon activilies shall apply to an Operaling Company
Bmaliyyal Sirkatina da gamil edilir, as if it were a Contractor Party.

6.2 Podratgr Toref, Smaliyyat Sirkali ve Xarici Subpodratgilar 6.2  An Contractor Parties, Operating Company, and Foreign Sub-
onlanin - Subpodratgilan  terafinden  tutulmamis  wve  ya contractors will have no liability or responsibility for any Taxes
ddanilmamis her hansi Vergilarin Odanilmasi (¢iin, yaxud bels which their respeclive Subcontractors do not withhold or pay,
Subpodratg tarafindon Azarbaycan Respublikas) or for any other failure of such Subcontractor to comply with
Qanunvericiliyinin talablerine riayat edilmasi (glin 6hdalik Azerbaijan Legislation.
dasimir,

6.3 Yuxanda mieyyan edilmis proseduralann har hansi gaydada 63 In the event that any clarification of lhe procedures oullined

aydinlagdinimas)  talab  edilerse,  yaxud  Azarbaycan

above s required or there is any query from an official of the
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Respublikasinin har  hansi dbviel qurumu  tersfindan  bu
proseduralarla bagl sorgusu olarsa, Komissiya hamin masaleni
vaxtinda hall elmek Ggin lazim olan izahallar ve (va ya)
garhlar verir, Bununla yanas), bele izah va (va ya) sarhlar
Podratg Tereflorle ve 9maliyyal Sirketi ile rasmi gaydada
razilasdinimayana ve imzalanmayana qadar bu Protokola
dayisiklikler kimi gabul edilmayacak,

6.4  Sazisdski Vergi middaalanmn semarali va tasirli tetbiginin
tamin edilmasi valva ya vergi ganunvericiliyinde edilan
dayisikliklorin eks etdirimasi lla bagh Gmumi magsadlarinin
yerina yetirilmas| Ugln, bu Protokol dzra har hansi taraf Sazigin
fealiyyatde oldudu miiddat arzinde istanilan vaxl diger teroflara
bu Protokola deyisikliklar edilmasini taklif eda bilar, Taraflar xos
maeramla ve mivafig middel erzinde har hans| bela
dayisikliklar barasinda damisiqlar apaniriar.

6.5  Bu Protokol Azerbaycan ve Ingllis dillarinda imzalanmisdir va
Saziglarin mivafig Bandlarine amal edilmasi sartile, har iki dil
eyni givvaya malikdir. Bu Protokolun middsalan ile Sazisin
arasinda ziddiyyat cldugu halda, Sazisin sartlari Ustinlik taskil
xdir,

m..__n;u.uru_l....l! |--Mn_nz.9___F__m:x._:nmhum.dmwnm:
Raespublikasimin - Vergilar Nazirliyinin, Maliyya Nazirliyinin, Déviat
Gémrik Komitasinin ve Azarbaycan Respublikasi Daviat Nefl Sirkatinin
niimayendalarindan |barat olan Komissiya ila "Xazar danizinin D-222
perspektiv Azarbaycan blokunun kagliyyati, islanmasi va hasilatin pay
bélglisii hagqginda™ Sazis {izra Podratg teraflar (bu mafhuma Sazisda

varilmis manada) arasinda baglanmigdir,

Azerbailan  Republic concerning these procedures the
Commission shall provide whatever clarifications andlor
interpretations is necessary to resolve the issue in a timely
manner. However, such clarifications and/or interpretations will
not be considered as amendments to this Protocol until they
are officially agreed and signed with Contractor Party and
Operating Company.

64 Wih a vie ward furthering their common objective of
ensuring the  ective and efficient applicalion of the Tax
provisions i e Contract concerning expressing the changes
in the tax lojislation, any party o this Prolocol may propose
amendmenis lo 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,

6.5  This Protocol s execuled in the English and Azerbaijan
languages and, subject to relevant Articles of {he Conlract,
both languages shall have equal force. If arlicles of this
Pratocol will come into contradiction with arlicles of the
Contract, the terms of the Conlract will prevail.

This Protocol is entered into this __ day of | 2004 by and
among the Commission, comprised of representatives of the Ministry
of Tax, Ministry of Finance, Slate Cusloms Committee and the State
Oil Company of the Azerbaijan Republic, and Conlractor Parties as
that term is defined in the Agreement on the Exploration, Development
and Production Sharing for the D-222 Prospective Azerbaijan Block in
the Caspian Sea,
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Komissiyanin adindan va onun tapging ila: For and on behall of the Commission:

Azarbaycan Respublikasinin Vergilar Nazirliyi tarafindan: Representing the Ministry of Tax of the Azerbaijan Republic:

VERGILBR NAZIRLIYININ MOAVINI DEPUTY MINISTER OF TAX

Vazifas| Title

imza Signature

DEPARTAMENTININ R8IS] CHIEF OF DEPARTMENT

Vazifasi Title m

imza . B mﬁ_._mEE -

Azarbaycan Respublikasimin Maliyya Nazirivi tarafindon: Representing the Ministry of Finance of the Azerbaijan Republic:

SOB8 MUDIRININ MUAVINI DEPUTY HEAD OF DIVISION

{muﬂmm. @@\ Tille

imza - m_m:h_am. B

D lpanr
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Azarbaycan Respublikasinin Dévlat Gomrik Komitasi taralindan:

BAS IDARONIN ROISI
Vazifasi

k%hﬂﬂﬁh‘\\ﬂﬁ

Imza

BAS IDARONIN RIS MUAVINI
Vazifasi

imza

Azarbaycan Respublikasinin Déviat Neft Sirketi tarafinden:

X.8.1. RBIS MUAVINI
Vazifas

X.5.1. R8IS MUAVINI
Vazifasi

-,

imza

Reprasanting the State Customs Committee of the Azerbaljan Republic:

CHIEF HEAD OF DEPARTMENT
Title

&%&.-\ e

Signaturo

DEPUTY HEAD OF DEPARTMENT
Title

Signature

Representing the State Oil Company of Azerbaijan Republic:

DEPUTY G.M. F.I.D.
Title !

Signe J

DEPUTY G.M. F.I.D.
Title

Signature

.
11 ‘

.

ﬁ&ﬂ
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For and on behalf of Conlraclor Parties of Agreement On The
Exploration, Development And Production Sharing For The The D-222
Praspective Azerbaijan Block In The Caspian Sea:

Xazar Danlzinin D-222 Perspekliv Azerbaycan Blokunun Kasfiyya,
islanmasi ve hasilalin pay bolgiisi haqginda Sazis lzra Podralg
Taraflarin adindan va tapsing ila:

Oversiz Opereyting Kompani Lid. Overseas Operaling Company Lid.

PREZIDENT o PRESIDENT
Vazifasi Title
[ Aﬂa_ﬂ B

A e e S e - : =
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1-ci Blave
Tariflar

Bu Protokelda istifada edilon boyilk harflarla yazilmis soz ve ifadalarin bu
sanadda basqa tarifi yoxdursa, onlar Sazisda hamin stz ve ifadalera verilmig
menaya malikdir. Asafida verilmis stz va ifadaler bu Prolokolda istifade
edilarken asadida gostarilimls manam dagiyirlar:

¢lnzibati Agent» va ya wAgent» - basqa sexsin adindan mallarin, islerin ve ya
xidmatisrin Azerbaycan Respublikas) erazisine idxall ve ya erazisindan ixrac
Uglin - masuliyyat dasimagla, faaliyyat géstaran vafva ya Protokollarin
middaalarina uygun olarag bdtin  tetbig oluna bilan wvergi &édeniglori
apanlmasini, latbig oluna bilen hesabatlann taqdim olunmasim va inzibati
thdaliklari yerine yetirmakle bela gaxs Gglin inzibatl masuliyyat dasiyan her
hansi saxs demakdir.

"Ortaq sirket" - (a) Podralg tarefa aid olanda:

(i) ela sirkat, korporasiya va ya har hansi basga hlqugl sexsdir ki,
goslarilan Podralg taraf hamin girkatin, korporasiyanin va ya har hans
digar hilqugi saxsin Gmumi yigimecaginda saslarin slli falzindan (50%)
goxunu temin edan sahmilarin bilavasite va ya dolayisi ila sahibidir,
yaxucl

(i) ela sirkal, korporasiya va ya her hansi basqa huqugi sexsdir ki, o hamin
FPodralgl tarafin Gmumi yvigincadinda saslarin olli faizindan (50%) coxunu
tamin edan sahmilarin bilavasite va ya dolayisi ila sahibidir; yaxud

(il ele sirkat, korporasiya va ya her hansi basga hiquqgi sexsdir ki, onun
hamin sirketin, korporasivanin va ya har hansi digar hliqugi saxsin
imumi yiincaginda saslarin alll faizindan (50%) coxunu temin edan
sehmilari bilavasita ve ya dolayisi ila ela sirkele, korporasivaya ve ya
diger hilqugi saxse mexsusdur ki, o ham da bilavasite ve ya dolayisi e
hamin Podratgi tarafin Grmumi yidincadinda seslarin alii faizindan (50%)
coxunu tlamin edan sahmlarin sahibidir,

(k)  ARDNS-na aid olanda - ARDNS-nin pay oldufu va faaliyyatine nazaral
etmak, rehbarlik etmak va ya fealiyystinl isligamatlendirmak {Sazisin

Appendix 1
Definitions

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

“Administrative Agent” or "Agent” means any person, who acts on behalf
of another person with taken responsibility in respect of the importation or
exportation of goods, works or services to or from the Azerbaijan
Republic, and/or assumes administrative responsibility for such person in
respect of making all applicable tax payments and any applicable filing
and administration obligations in accordance with provisions of the
Prolocols.

"Afflllate” - (a) means, in relation to any Contractor Parly, either

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

(u} A company, corporation or other legal enlily holding directly or
indirectly shares carrying more than fifty percent (50%) of the votes
at a general meeting of such Contraclor Party; or

(1) A company, corporation or other legal entity of which shares carrying
more than filty percent (50%) of the votes at a general meeting of
such company, corporalion or other legal entity are held directly or
indirectly by a company, corporation or other legal entity which also
holds directly or indireclly shares carrying more than fifty percent
(50%) of the votes at a general meeting of such Contractor Party.

(b) and, furthermore, in relation to SOCAR, any venture or enterprise, in
which SOCAR has an interest and the right to control (as defined in _mu

e —n 13
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8.2(c) Bandinda miayyan edildiyi kimi) hilquau oldugu har hansi birga
miuessisa va ya muassise demakdir.

"Azarbaycan Respublikasimin Qanunvericiliyi® - vaxlagin olarag Azerbaycan
Respublikasimin - mitleq hiiqugi  qlvveys malik olan wva Azaerbaycan
Respublikasinin vahid ganunvericilik sistemini tagkil edan ganunlar, o climladan
Konstitusiya, bitin diger ganun, ferman, ARDNS-in va ya basga doviat
taskilatlarimin - Parlament tersfinden ratifikasiya olunmus birge amaliyyat,
kagfiyyal, islanma, pay bolgisi ve diger migavilalari, macallalar, qaydalar,
asasnamaler, tafsirlar, esas qerarlar, serancamlar, normativ-hiqugi aktlar va
prinsipler, Azarbaycan Respublikasimin taraf olduju ve gelacekda taraf ola
bilacayl bltin beynalxalg migavilalar, habela bels beynalxalg milgavilalarin
ratifikasiyas) va ya hayata kegirilmasi (glin bltin yerli gararlar, qanunlar va
farmanlar, va batin bu senadlarin Gstinlik taskil edan lafsirlari demakdir,

“Is glin(i" - Sanba, Bazar ginleri va Azerbaycan Respublikasinda resmi bayram
gunii olmayan har bir glin demakdir. “ls gind” - Ingilteranin London ssharinde
banklarin adstan bank amaliyyallarinin aparimas) (glin agig olduglan glin
demakdir

"Tagqvim ribd" - har hans) Tagwim llinde yanvarnin birinda (1-da, aprelin birinda
{1-da), iyulun birinde (1-da) ve oklyabrin birinda (1-de) baslanan (g (3) ardicil
aydan baral dovr demekdir.

*Taqvim ili" - Qrigori taqvimina asaslanan, yanvann birinda (1-da) baslanan va
ondan sonraki dekabinn otuz birinda (31-da) basa catan on ki (12) ardicil
aydan ibarat ddvr demakdir,

“Sazig" - Bu Protokol imzalanan tarixe wve ondan sonra Agzerbaycan
Respublikas) Ddvist Neft Sirkati ila Podratg arasinda imzalanmig ve qlivvaya
minmis “Xezer denizinin D-222 perspektiv Azarbaycan blokunun kesfiyyati,
islanmasl va hasilatin pay bélgisi hagqinda" Sazig va hamginin ona edilan har
hansi uzadilmalar, lezelemaler va ya dayisikliklar demakdir.

“Kontrakl sahasi’ - Sazigin 2-ci Slavesinda verilmig tesvira va konturlara uygun
olan (Sazisin qivvada oldugu ve uzadila bilacayi biitlin miiddal arzinda har vaxi,

Article 9.2(c) of the Contract), manage or direct the actlion thereof.

"Azerbaijan Republic Legislation” means the laws of the Azerbaijan
Republic binding and legally in effect from time to time and forming the
organic law conslituting the entire legal regime of the Azerbaijan
Republic, Including the Constitution, all other laws, joint operaling,
exploration, development, production sharing and other agreements Lhat
SOCAR or any Governmental Authorily is a party thereto and that have
been ratified by the Parliament of the Azerbaijan Republic, codas,
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 Azerbaljan
Republic is or may be a parly together with all domeslic enactmenis,
laws and decrees for the ratification or implementation of such
international agreements, and prevailing judicial interpretations of all
such lagal instrument.

“Business Day" means any day of the week except Salurday, Sunday
and those days that are Government holidays in the Azerbaijan Republic.
"Bisiness Day" means a Day on which the banks are customarily open for
business in London, England.

"Calendar Quarter” means a period of lhree (3) consecutive monihs
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 period of twelve (12) conseculive monihs
beginning on the first (1st) of January and ending on the following thirty-
first (31s1) of December according to the Gregorian Calendar.

"Contract” means the Agreement on the Exploration, Development and
Production Sharing for the D-222 Prospective Azerbaijan Block inthe
Caspian Sea between the State Oil Company of the Azerbaijan Republic
and Contractor, together with any exlension, renewal or modification
thereof.

“Contract Area" means the area (from the surface to any and all depths
accessible to drilling technology as may be developed from time 1o time

— e —r - . i e
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sathdan tulmus gazmanin texniki cahatdan mimkiin clan har hansi va bitin
darinliklaradak) saha demakdir.

"Podratgl” - birlikda biitiin Podratg taraflar demakdir.

“Podratgi tereflar” - birlikde LUKOYL international Gmbh va ANS va ya onlarin
hiique varislari va razlasdinimig mivakkillarinin har hans biri demakdir.

"Podratg taref” - Azerbaycan Respublikasi Déviet Neft Sirketi ils Sazig
imzalamis taraflarin har hansi biri ve onlann hiquq varisleri va mivakkillarinin
har hansi biri demakdir,

"Gon" - her lagvim giind 00 saalda, 00 dagigada, 01 saniyade baslayan va
tagvim glnii ila uydun galan ivirmi dérd (24) saathg middat demakdir.

"Ginlar® - bir Giinden artig olan middat demakdir.
"Dollar” va ya "$" - Amerika Birlasmis Statlaninin pul vahidi demakdir.

"lkigat vergiqoymanin aradan qaldinimasi hagqinda miigavila" - gelirlara ikigat
vergi qoyulmamasi Uglin Azerbaycan Respublikasinda tatbiq edils bilan,
Vergilara aid har hansi milgavile va ya konvensiya demakdir.

*Bsas fondler™ Podralg torafin vergi balansina adelon «ssass ve ya aqeyri-
asase fondlar maddesi altinda salinan, har birinin dmumi dayarl son haddan
artig olna va istifade edilmasinin giman olunan middati bir (1) ili oten her
hanst amlan daxildir, Sazisin baglandidr Tagvim ili dglin hamin son hadd bes
min (5,000) Dollardir.

"Xarici emekdaslar® Podratgi terafin, onun Orlag sirkatlarinin, onun agentlarinin,
Bmealiyyal sirkatinin ve ya Subpodratginin Azerbaycan Respublikasindan bagga
digar Olkenin vatandasi olan ve ya vetendashd olmayan emskdaslan
demakdir,

"Sarbast diinarli valyuta” - Dollar va (va ya) beynalxalg bank birliyinds harmiligla
gaebul edilmis digar serbast donarli xarici valyuta demekdir.

"Xarici subpodratg® - Azarbaycan Respublikasinin hidudlanndan kenarda

D-222 PERSPECTIVE AZERBAIJAN BLOCK IN THE CASPIAM SEA

during the term of the Contract as may be extended) as described and
delineated in Appendix 2 to the Contract.

"Contractor" means all the Conlractor Parties collectively.

“Contractor Parties” means colleclively LUKOIL International Gmbh and
SOA or any of their successors and permitted assignees,

"Contractor Party" means any one of the Parties signatory to Contract
with Azerbaijan State Oil Company and any of lheir successors and
assignees,

"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 Uniled Stales of America.

"Double Tax Treaty" means any treaty or convention with respect to
Taxes that is applicable to the Azerbaijan Republic for the avoidance of
double taxation of Income.

"Fixed assets” means all assets, which it is usual to Include in the
Contractor Party's tax balance sheet under the heading of fixed or
Intangible assets, the tolal value of each of which exceads a limil and has
an anticipated useful life of more than one (1) year. This limil for the
Calendar Year in which the Confract is executed shall be five thousand
(5,000) Dollars.

"Foreign Employees™ means employees of a Contractor Party, ils

Afiliales, ils agents, Operaling Company or Sub-contractor who are
cilizens of any couniry other than of the Azerbaijan Republic.

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

“Foreign Sub-contractor” means a Sub-contractor including an Affiliate of
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geyda alinmms, ganuni yolla yaradimis ve ya taskil edilmis har hansi hilqugi
saxs ve ya yaxud tagkilal olan Subpodratg demakdir

"Hokumet®, "Déviet orgam” va vya "Doviat organlar® - Azarbaycan
Respublikasinin Hékumeli ve onun her hansi siyasi ve ya bagga organi, o
cimladen ARDNS, her hansi markazi va ya yerli hékumat organlari, habela her
cir basqa temsiledici orqanlar, bas idaraler va ya idara etmak, qanunlar gabul
etmak, nizama salmaq, vergilera calb etmak va vergilari, yaxud rdsumlar
tutmag, lisenziyalar ve icazelar vermak, bu Protokolla alagadar Podratginin her
hansi hiiguglanm, dhdaliklarini va ya fealiyyatini tasdiq etmak, yaxud bunlara
birbasa ve ya dolayisl ile basqga sakilde tasir etmak {mallyya cahatdan va ya
basqa sahada) sslahiyyatiari verilmis hakimiyyat organlar demakdir,

"Karbohidrogen fealiyyatleri® - bu Sazis gargivasinda Kontrakt sahasinin
Karbohidrogenlarine aid bilavasita Podratgi tarsfin apardigi ve ya 8maliyyat
sirkali vasilasila apanlan fealiyyat névlar demakdir - hamin faaliyyat noviarinin
Azarbaycan  Respublikasinda va  onun hidudlanndan  kenarda  heyata
kegiriimasindan asili olmayarag.

"Faiz" - Vergilarin askik va ya artiq édanlimasi Ozra Gdanilan mabladi bildirir va
tidanls ediimayan har bir tam gin dglin LIBOR daracasi istagal dird faiz (4%)
daraecasina barabar hesablanan mablag demakdir (vo ya odanisdan avval
galan Taqvim riibl Oglin LIBOR deracasi tizra).

"LIBOR" - London banklararas depozillor bazannda Dollar takliflari darecesinin
orta adadi giymati kimi hesablanan falz deracasi demakdir; bu daraca har giin
Londonun Faynensial Tayms (Financial Times”) gazetinda darc edilir, ham da
bu orta edadi giymat (¢ (3) aydan ibarat Taqvim ribi dévrll Gglin gotlralir.
{(Bgar Faynensial Tayms gazetinin nasri dayandinlarsa, daraceanin elan
olundufju diger bela menba Faiz tutulan terafle Vergl Nazirliyinin gargihgl
razilify ile miayyan edilir).

"Wergller MNazirliyi® - vergilerin dizgin hesablanmasina ve yigilmasina nazarat
edan Azarbaycan Respublikasinin Déviet Organi.

“Manat" - Azarbaycan Respublikasinin pul vahidi demekdir,

a Contractor Party acting as a Sub-contractor, which is an entity or
organization incorporated, legally crealed or orgapized oulside the
Azarbaijan Republic,

"Government”, "Governmental Authority” or "Governmental Authorities”
means the government of the Azerbaijan Republic and any political or
other subdivision of the Azerbaljan Republic, including SOCAR, any
nalional or local government, or other representative, agency or authority,
which has the authority to govern, legislate, regulate, levy or collect taxes
or duties, grant licenses and permits, approve or otherwise Impact
(whether financially or otherwise), directly or indirectly, any of
Conlractor's rights, obligations or activities under this Protocol.

"Hydrocarbon Aclivities” means all the activities carried out under the
PSA by Contractor Parly, direclly or through the Operating Company, In
connection with Petroleum in or from the Conliract Area whether such
activities are performed in the Azerbaijan Republic or elsewhere,

“Interest™ means the sum payable on the under or over payment of Taxes
and shall be computed for each complete day on which paymant is
oultslanding at a rate which is equivalent to a rate of LIBOR plus four (4)
percent (such LIBOR rate prevailing for the preceding Calendar Quarter).

"LIBOR" means a rate of interes| calculated from the arithmetic average
over a Calendar Quarter period of the three (3) month Dollar London
Interbank offer rate quoted dally in the London Financlal Times (or In the
evenl that the London Financial Times ceases to be published then such
other publication as the party being charged Interest and the Ministry of
Taxes shall agree),

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

"Manat" or "Manats” means the currency of the Azerbaijan Republic.

16
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"Omaliyyat sirketl" - Sazisin 6-c1 Maddasine uyfun olaraq Podralginin adindan
Neft-qaz smeliyyatlar aparmag Gglin miayyan middsta fayin edien girket
demakdir.

"Diger sazig" va "Diger sazisler"- Sazigdan bagsga, ARDNS-in ve onun har
hansi Orlag sirketinin va ya har hans Dévlat ergaminin taref oldugu,
Azarbaycan Respublikasimin Milli Maclisi tersfindan ratifikasiya edilmis, har
hansi uzadilmalan, tezelomalari va ya dayisiklikleri daxil olmagla istanilen sazis
va ya sazislar demakdir.

"Daimi niimayendallk" - manasi mivafiq lkigat wvergigoymanin aradan
galdinimasi haqqginda miigavilada verilmigdir. Bgar bela miigavile mévcud
deyilsa, onda Daimi nimaysandalik termini I1BIT (OECD) taskilatimin "Galirlar va
Kapital hagqinda” 1 noyabr 1897-ci Il tarixli Model Vergi Konvensiyasinda
goistarilan eyni manaya malikdir.

"Karbohidrogenlar” - Xam neft va Tabii gaz demakdir.

"Meft-gaz emellyyatlan” - Azarbaycan Respublikasinda  va  ya  onun
hidudlanndan kenarda apanlmasindan asill clmayaraq, Karbohidrogenlarin
kasfiyyati, giymallendiriimasi, islanmasi, ¢ixanilmasi, hasilati, sabillogdirilmasi,
hazirlanmasi (o cumledan Tabii gazin emal), oyadiimasi, tazyiq goslariimasi,
loplanmasi, saxlanmasi, yerlagdirilmasi, yilklanmaesi, Catdinlma
mantagasinadek neqgl edimasi va  Konlrakt  sahasinda  hasil  edilmis
Karbohidrogenlarin  satilmasi va Konlrakt sahasi ila bagh lagvetma
amaliyyatlan demakdir,

"Protokol” - bu protokola gosulmus alavelarle birlikde bu senad ve elaca da
taraflarin yazili suralda razilasdirdiglar har hansi uzadilmalar, tazalamalar,
dayisikliklar va ya onlann izahlan demakdir

"Subpodratg” ~ Podratgn taraf va ya Smallyyat sirkati ila, yaxud Podratg) taraf
va ya omaliyyal sirketinin adindan birbaga ve ya dolayisi ile, Sazisla bagh
mallan tachiz eden, islar giran, yaxud xidmellar gostaran har hansi fiziki ve ya
hiquai saxs demakdir, "Dolayisi ila” ifadasi (Podratgi va ya Smaliyyat sirkati
olmayan tarafle) xlisusl olarag hemin Subporatgiya Sazigla bagh mallan tachiz
edan, islar giran, yaxud xidmatlar gbstaran har hans fiziki ve ya hilquqgi saxs
demakdir.

"Operating Company” means a company appointed for the time being to
vendudl Fetroleym Upemtinns on behalf of Contractor in accordance with
Arlicle 6 of the Contract.

"Other Contract” and "Other Contracts" mean any agreement or
agreements, other than the Contract, in which SOCAR, any of ils
Affiliates or any other Governmental Authority is a parly thereto and that
have been ratified by the Parliament of the Azerbaijan Republic, including
any extensions, renawals or amendments theraof,

"Permanent Establishment” shall have the meaning set oul in the relevani
Treaty for the Avoidance of Double Taxation. If no such Treaty exists,
then Permanent Eslablishment shall have the same meaning as in the
OECD Maodel Tax Convenlion on Income and Capital, updated as of 1
MNovember 1997,

"Petroleum” means Crude Oil and Natural Gas,

"Petroleumn Operations” means all activities relating to the exploration,
appraisal, development, extraction, production, stabilization, treatment
(including processing of Natural Gas), stimulation, injeclion, gathering,
storage, handling, lifting, transporting Petroleum lo the Delivery Point and
marketing of Petroleum from, and abandonment operations with respect
lo, the Contract Area, whether such activities are performed in the
Azerbaijan Republic or elsewhere.

"Protocol" means this, together with the appandices attached to this
protocol, and any extension, renewal, amendment, or explanation thereof
agreed to in writing by the parties.

"Sub-contractor” means any natural person or jurldical entity contracted
directly or indirectly by or on behalf of a Contractor Party or by or on
behalf of an Operating Company, o supply goods, work or services
related to the Contract. The expression “indirectly” shall specifically
Include any individual or legal enlity contracted (olher than a Contractor
Party or an Operating Company) to supply material, equipment, goods,
work or services relaled to the Contract to said Sub-contractor.
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"Tax" or "Taxes" means any and all existing or future levies, dulies,
payments, fees, taxes or contribulions payable lo or imposed by any
Governmental Authority.

"Vergl® ve ya "Vergilar® - har hansi Dovlat organi terafinden qoyulan ve ya
tutulan har hansi rigumlar, tadiyalar, haglar, vergilar va ya digar ddoniglar
demakdir.

"8bV" - Azorbaycan Respublikasinin alava dayar vergisi demalkdir, "WAT" means the Azerbaijan Republic value added tax,
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8lava 2 / Appendix 2
Karbohidrogen faallyyeti lle bagd: Xarici Subpodratgilarin Odenigden Vergi Tutulmasi Cedvali /
Tax Withholding Payment Schedule of Foregn Sub-Contractors In Respect Of Hydrocarbon Activities
Vergini tutan Terafin Adi / Name of Withholding Party o
....Nm&mfﬁm_._ mmmn:_u_|_xmm.__._um Vergl .Gamd..___n_.m_:_: m{:mma_:._,._m MNémrasi _”,_.,dmzu_.._ﬂ o
Identification Number of Taxpayer in the Azerbaijan Republic (TIN)
-do basa catmis Teqvim Ribd Ugiin / For the Calendar Quarler Ended
Xarici Subpodratginin Adi / VOEN / ~ Qeydiyyatva ya Odenis mablagi (Odenis | Verqiye Celb Olunan Tutulmus
MName of Foregn Sub-contractor TIM tasisedilma Olkas| / valyutasi) ! Odanigin mablagi (Dollar Manfaat Verqisi /
Country of Incorporation Paymeant Amount ve ya Manat) / Profit Tax Withheld
or formation {Currency of Payment) Taxable Payment (Dollars or Manats)

(Dollars or Manats)

Cami / Total

Yuxaridak: malumatlann dizginlilyini tastiq ediram. / | acknowledge that the above details are correct.

Imza f Signed;

Adi (gap harflari ila) / Name Printed: _

Vazifesi/ Title: __

Tagdim olunma tarixi / Date submilted.
N o 19 : — — “m
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Alinma tarixl { Dale Recalved: . o B
Verqilar Nazidiyi / Ministry of Taxes

imza / Signed: __ o e i

Adi (gap harflari ila) f Name Prinled: B —
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lave 3 / Appendix 3

Verginin tutulmasi hagginda Qabz /
Receipt of Tax Payment

Xarici mcann%ma_:_: adi { Name of _uc_.m_n_.__ Subcontractor:

wﬁmqnmfnm: mmmn:n.__rgmm,.:mm dnvani { Address in Azerbaijan mmﬁ.cn._,_n_

Biz __-de basa catan Taqvim lli arzinda _-a mal, islor va xidmallar tagdim etmisilc.

During the Calendar Year ended e wehave supplied naonm works or services to .

Hamin iglar va xidmatlara gira bize edilmali olan Sdaniglorin cemi mablagi . olmusdur /

The gross amount of payments due to us in respect of those works or services was

Xahis edirlk, tasdig edasiniz ki, = = vergl hamin cami mablaglarden tutulmus va Azerbaycan Respublikasinin Daviet Biidcasine
odanilmisdir. f Please conlirm that ____ __tax has been withheld from these gross amounts and has been paid to the Stale Budgel of the

Azerbaijan Republic,

Man, bununla, Azarbaycan Respublikasi Vergilar Nazirliyinin adindan tasdiq ediram ki, yuxandak malumatlar dizgtndiir /
On behalf of the Ministry of Taxes of the Azerbaijan Republic, | hereby acknowledge thal the above details are correct.

Imza / Signature _______ "

Tarlx /Date __ R IR LT S

Vezife/Tille _________ o e s
(Mahdr /! Stamp)
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Blave 4

Kima: o

Kimdan: e : ———

Méveu: Miayyan Subpodratgilann dagidiglan masuliyyat hagqinda Bildirlg

Bu maktubla yazib Size Karbohidrogen taaliyyallari ila badlh Azorbaycan
Respublikasinda isler giracek va xidmatlar gdslaracak Subpodratc kimi Xarici
Subpodralgilann vergiya calb olunmasi hagginda Protokolun sartlarina uydun
olaraq miayyan Xarici Subpodratgilann dasidiglan masuliyyat barada malumat
veririk.

11 Siz Karbohidrogen Faaliyyali ila badl Azarbaycan Respublikasinda har
hansi isler gdran ve ya xidmatler géstaran Xarici Subpodratgilara hayata
kegirdiyiniz bOtln ddanislarden Vergi tutmalisiniz,

1.2 Siz bu yolla tutulmus bitidn Vergi mablaglarini Xarici Subpodratciya
ddenis hayata kegirilen taqvim ayinin bitmasindan sonra otuz (30) gin
arzinda ddanig valyutas: ila Azerbaycan Respublikasinin Dévial
budcasina cdamalisiniz.

1.3 Bela 6danislarin heyata kegirildiyi Tagvim Rubinin bitlmasindan sonra
iyirmi (20} gln arginda Siz buna banzar bitin édaniglarin va bu
adanislardan tutulan mablaglorin sira ile gistarildiyi hesabati Vergilar
Mazirliyinin mivafig organina tegdim etmalisiniz.

1.4 0O zaman yazil bildiris ila, Karbohidrogen faaliyyali ila bagh Azarbaycan
Respublikasinda islar gordyinizi va xidmallar yerine yetirdiyinizl bu
faaliyyatin baglandig tarixdon etibaran otuz (30) glin arzinda Vergilar
Mazirliyina bildirmalisiniz,

1.6 Bgar Siz Xaricl Subpodralgisinizsa, o zaman har Taqvim [linin 1 Aprel
larixinadsk Siz yaxud Sizin Inzibati agentiniz 6ndaki Tagvim llinin har
hang maddali arzinda vergl masalalari ilo bagh Rezident olan éztniin
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Appendix 4

To:

From: PP
SUBJECT: Notification of responsibilities with respect 1o certain Foreign
Subcontractors

By this leller we are notifying you, as a Sub contractar that will be
providing works or services in the Azerbaijan Republic in connection with
Hydrocarbon Activities, of your responsibilities with respect to cerlain
Foreign Subcontractors under the Protocol Concerning Taxation of
Foreign Subcontractors,

1.1 You are required to withhold Taxes at a rate of percent (%) of any
payments you make to a Foreign Subcontractor in respect of any
works or services performed by the Foreign Subcontractor in the
Azerbaijan Republic in connection with Hydrocarban Activities,

1.2 You must pay any Taxes so withheld 1o the State Budget of the
Azerbaijan Republic in the currency the payment is made no later
than thirty (30} days following the end of calendar month during
which the payment was made to the Foreign Subcontractor,

1.3 You must file a report listing all such payments and the withholdings
from such paymenis with the relevant authority of the Ministry of
Tax within twenly (20) days following lhe end of the Calendar
Quarter in which such payments were made.

14 |If you are a Foreign Subcontractor, you must nolify the Ministry of
Tax in writing thal you are providing works or services in the
Azerbaijan Republic in connection with Hydrocarbon Aclivities within
hirty {30) days following the commencement of such activities,

1.5 Il you are a Foreign Subcontractor, by 1 April of each Calendar

Year, you or your administralive agent must supply the Ministry of .‘

Tax with a list of all your Foreign Employees who were Tax ﬂ..u
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bltin Xarici amakdaslarinin sivahisini Vergilar Nazirliyine teqdim
elmalisiniz.

Residen! for any period in the preceding Calendar Year.

1.6 Siz Karbohidragen faaliyyati ile bagh Azerbaycan Respublikasinda is 1.6 *You must provide a nolification similar to this notification along with
goracak yaxud xidmal gosteracak 6z Subpodratgilaninizin har hansi copies of all relevant protocols to all of your Subcontractors that will
birine buna uygun bildirigler va bitlin mivafig protokollann suratlori be providing works or services in the Azerbaijan Republic in
vermalisiniz, connection with Hydrocarbon Activilies.

1.7 Siz Karbohidrogen Faaliyyeli ila badh xerclerin ugotu tGzra laziminca ona 1.7 You muslt carry oul expense records enough for tracking of your
aid olan xarcler geydlarinizl aparmalisiniz va bu xarcler tasdiglayan ilkin expendilures incurred with regard to your activity in connection with
sanadlari saxlamahsiniz va lazim oldugda Verqilar Nazirliyinin miivafig Hydrocarbon Activities and keep all necessary support
arganlarna lagdim etmalisiniz. documentation to confirm such expenditures and provide them to

the relevant authorily of the Minisiry of Tax as required.

Sirkatin nimayandasinin imzasi

et RLEL R

o e

Sirkatin :Damﬁm:nmmi_: adi

Signature of Company Representative

Name of Company m..mﬁammam?m

ﬂuN_Em._. Title
._.I.mﬂ_x - Date -
{Mahiir) (Stamp)
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Blava 5 / Appendix 5

Inzibati Agentin teyin olunmasi haqqinda bildirig / Notification of Appointment of Administrative Agent

Xarici € m:wu.c.aﬁmﬁ_a_: Adi / Name of the _un_.mﬁ: Subcontractor

Xarici m:wvcuﬁm*na_: Verql Oamwﬁ_m_:_: m.m:__mma_:.:a Némrasi / Tax Identification of the Faralgn Subcontractor

Neft- nmm mam__,.:__m:m:_.__: Ad1 / Name of Iwnﬂonm%n: Activitios
Man, bununla yuxanda ad) gostarilan larafin yuxanda geyd olunan Nefl-qaz @maliyyatlar ila bagh verqiyva calb olunmasina dair Gdanislarini, bildirislarini, hesablarin,
bayannamalarini va digar sanadlarini Verqilar Nazidiyina taqdim etmak maqsadila, asafida adi gostarilon laskilat (sirkat, taskilal ve ya fiziki saxs) yuxanda adi gakilan

tarafin Inzibati Agenti tayin ediram/
| hereby appoint the following named entlity (company, organisation or physical person} as the Administrative Agent for the above named party for purposes of submitting

payments, nolices, reporls, returns and other correspondeance with the Ministry of Taxes concerning taxation of such above named party's withholding taxes in connection
with the above named Hydrocarbon Activities:

e

inzibati ____ﬁm_:_: ‘Adi / Name of Administrative hua:_

h_.._m:__:_ ,..__,mE_ Daeﬁﬂm_:_z m_.._ﬂ__@ma_::a Nomrasi / Tax Identification of }um_:

bnmz___._ bmm:ym.?m:am Unvani /4 bma:.,. s Address in }Nm:_.._,m:m:
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Yuxarida adi gstarilen Inzibati Agsnl, hemin inzibati Agentin teyin edilmasinin asafjida gdstarilan tarixdan baglayaraq, bu tarix hamginin anun tayinatinin tasdiq edilmasi
tarixidir, azarbaycan Respublikasinin tutulan verqi ila bagh hesablarinin tagdim edilmasi hdalikleri ile alagadar inzibati masuliyyati 6z Uzerina gotiriir. inzibati agent adi
yuxanda, birinci gostarilan terafin Azerbaycan Respublikasinin tululan verqi Gzra biitiin Gdanislarin hayata kegiriimasine dair masuliyyali va hdaliklari 6z Gzarina gotlirir
[aGthrmir]. /

The above named Administrative Agent shall assume and be obligated for administralive responsibility for the Azerbaijan withhelding tax reporling obligations as of the
dale wrillen below as the dale of approval of this appolintment. The Administrative Agent [shall] / [shall nol] assume and be obligated for the making of all Azerbaijan
wilhholding tax payments of the party first named above.

Xarici Subpodratgiya birbaga verilon bitin bildiriglarin ve diger sanadlarin suratleri Vergilor Nazirliyi tarafinden yuxanda adi birinci gostarilen terafe deyil, bilavasite ad
yuxanda gostarilan Inzibati Aqente taqdim edilmalidir./

Coples of all notices and other correspondence issued directly lo Foreign Subcontractor shall be provided Lo the above named Administralive Agent directly by the Ministry
of Taxes instead of to the first named party above.

Yuxarida adi géstarilan Inzibati agentin bu tayinat, bzu-tzliylinda, bela itzibati Agenti tayin edan va adi yuxarida, birinci satirda gostarilen terafin Daimi MNamayandaliyinin
yaranmasina delalat etmir,

This appointment of the Administrative Agent named above shall not, alone, constitule a Permanent Establishment of the party first named above appoeinting such
Adminisiralive Agenl.

Sirkatin nimaysndasinin imzas) |

Signature of Company Representalive . I
Sirkatin nimayandasinin adi / Name of Company Represantative
Vazlfasl ! Title

Tarix { Date

Inzibati Aqentin Nimayandaesinin Imzasi /

Signature of Administrative Agent

Inzibati Agentin Adi / Name of Administrative Agenl

Vazitasl | Title

Tarix f Date . B
{(Ma&hiir / Stamp)
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XBZSR DINIZIND® D-222 PERSPEKTIV AZORBAYCAN BLOKUNUN (ZR& XARICI
SUBPODRATGILARIN VERGIYS COLE OLUNMASI HAQQINDA PROTOKOL

PROTOCOL CONCERNING TAXATION OF FOREIGN SUBCONTRACTORS FOR THE
D-222 PERSPECTIVE AZERBAIAN BLOCK IN THE CASPIAN SEA

Vergilar Nazirliyi nimayeandasinin imzasi /
Signature of Ministry of Tax Official

Vergilar Nazirliyi nimayandasinin adi / Name of Ministry of Tax Official
Vazifasi / Tille

Tarix ! Dale
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