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GODOBAY, QOSA, ORDUBAD QRUPU (PiYAZBASI, AGYURD, SOKORDORD, AGREEMENT

KOLOKI), SOYUDLU, QIZILBULAQ VO VEJNOLI PERSPEKTIV
QIZIL FiLiZ YATAQLARININ KOSFIYYATI, iISLONMOSI
VO HASILATIN PAY BOLGUSU HAQQINDA
SAZIS

ON THE EXPLORATION, DEVELOPMENT AND PRODUCTION SHARING FOR THE
PROSPECTIVE GOLD MINING AREAS: KEDABEK, GOSHA, ORDUBAD GROUP
(PIAZBASHI, AGYURT, SHAKARDARA, KILIYAKI), SOUTELY,
KYZLBULAG AND VEJNALY DEPOSITS

THIS AGREEMENT, made and entered into in Baku the Azerbaijan Republic, this day of
1997 by and between:

THE STATE COMPANY AZERGYZIL OF THE AZERBAIJAN REPUBLIC
(AZERGYZIL) a Government body on the one hand; and

R.V. INVESTMENT GROUP SERVICES, LLC, a company incorporated in the state of

BU SAZISI

bir torsfden, Hokumst orqam olaraq AZORBAYCAN RESPUBLIKASI AZORQIZIL
DOVLOT SIRKOTI (AZORQIZIL) VO

digor torofdon ABS-in Delaver statinda qeydo alinmis R.V.INVESTMENT GROUP

ii



SERVICES, LLC SIRKOTI

tortib etmis vo 1997-ci il ayinin do Azorbaycan Respublikasinin Baki
soharindo baglamislar, hom do Toroflorin hor ikisi hiiquqi soxslordir ki, bu da onlarin geyds
alindiglart 6lkalorin qanunvericiliyi vo miivafiq gqeydiyyat sonadlori ilo tosdiq edilir.

NOZORO ALARAQ Ki,

Azorbaycan Respublikasinin  Konstitusiyasina, Azarbaycan Respublikasinin  Dovlat
mistoqilliyi haqqinda 1991-ci il 18 oktyabr tarixli Konstitusiya Aktina vo Azorbaycan
Respublikasinda Miilkiyyat haqqinda 1991-ci il 9 noyabr tarixli Qanuna uygun olaraq,
Azarbaycan Respublikasinda tobii halda mévcud olan biitiin mineral ehtiyatlarin {izorindo
milkiyyost hiiququ Azorbaycan Respublikasina moxsusdur vo asagida sadalanacaq
sanksiyalara asason qiymaotli metallar vo minerallar, o ciimlodon qizil, giimiis, qiymatli va
yarimqiymotli daslar yataqlarini idarsetma vo onlara noazarst salahiyyatlori AZORQIZIL-a
havals edilmisdir; vo

Azarbaycan Respublikasit AZORQIZIL Dé6vlat Sirkatinin yaradilmasi haqqinda Azarbaycan
Respublikasi Prezidentinin 1992-ci il 11 oktyabr tarixli 268 némrali Formani va sirkatin
Nizamnameosi ilo gostorilon mineral ehtiyatlarinin kasfiyyati, islonmasi va istehsali iizra biitiin
solahiyyatlor AZORQIZIL-a hovals edilmisdir; vo

Azarbaycan Respublikasi Prezidentinin 1996-c1 il 5 fevral tarixli 266-15 némrali Serancami
ilo AZORQIZIL-a bu Sazis barasindo danisiglar aparmaq, Sazisi hazirlamaq vo imzalamagq
hiiquqlar verilmisdir; vo

Toroflor asagida sadalanan perspektiv qizil filizi sahslarinin kosfiyyati, islonmasi vo hasilatin
pay bolgiisii haqqinda Sazisin osas sortlorine vo miiddsalarina dair 1996-c1 il 6 fevral tarixds
Miiqavilo imzalamislar va bu sartlor vo miiddealar bu Sazis iiglin asas gotiiriilmiisdiir; vo

AZORQIZIL Kontrakt sahasindo miiayyan islor gérmiisdiir, son mahsulun, konkret olaraq
qizilin, habelo kommersiya cohotdon sorfoli olarsa, onunla birlikdo ¢ixan metallarin,
minerallarin vo digor mohsullarin kesfiyyatina, islonmosine vo istehsalina davam etmok
niyyatindadir; vo

Sazis sahasindo mineral ehtiyatlarin somorali kasfiyyati, islonmasi vo onlardan son mohsul
istehsal edilmosi tigiin Podrat¢inin lazimi texniki biliklori, tocriibasi vo maliyys ehtiyatlari,
inzibatgiliq vo idarsetmo sahasindo soristasi vardir vo bu mogsadle vo AZORQIZIL il
milgavilo miinasibatlorine girmayi arzulayir.

Toroflor bununla tesdiq edirlor ki, onlar yuxarida sorh edilonlorin vo asagida gostarilocok
qarsiligh 6hdoliklorin miigabil suratdo yerino yetirilmasi tiglin asagidakilar barodo raziliga
golmislor:

v

Delaware, the USA;

on the other hand, both Parties being legal persons in accordance with the legislation of the
countries of their registration as confirmed by appropriate documentation thereof.

WITNESSETH

WHEREAS, in accordance with the Constitution of the Azerbaijan Republic and the
Constitutional Act of State Independence of the Azerbaijan Republic, dated 18 October 1991, and
the Law on Ownership in the Azerbaijan Republic, dated 9 November 1991, ownership of all
mineral resources existing in its natural state is vested in the Azerbaijan Republic, and based upon
the referenced authorizations the authority to control and manage precious metals and minerals
including gold, silver, precious and semi-precious stones has been vested in AZERGYZIL; and

WHEREAS, pursuant to Presidential Edict No 268 concerning the creation of the State Company
AZERGYZIL of the Azerbaijan Republic dated 11 October 1992 and its Statute, AZERGYZIL is
vested with the authority to carry out the exploration and development and productions of the said
mineral resources; and

WHEREAS, pursuant to Presidential Decree N266-15 dated 5 February 1996, AZERGYZIL is
granted the rights to carry out negotiations and conclude this Agreement; and

WHEREAS, the Parties have executed the Agreement on the Basic Principles and Provisions with
respect to the Exploration, Development and Production Sharing for the referenced prospective
gold mining areas on February 6, 1996 and such principles and provisions have constituted the
framework of this Agreement; and

WHEREAS, AZERGYZIL has carried out certain work in the Contract Area and now wishes to
promote the exploration for, development and production of final product, namely, gold and also
in the event of commerciality any associated metals, minerals and other products respectively; and

WHEREAS, Contractor has the technical knowledge and experience, the administrative and
managerial expertise, and financial resources to efficiently explore and develop the mineral
resources from the Contract Area, and produce the final products, and desires to contract with
AZERGYZIL for that purpose

NOW THEREFORE, for and in consideration of the premises and mutual covenants hereinafter
set forth, the Parties agree as follows:



1-ci MADDO
TO’RIFLOR

Bu Sazisds islodilmis asagidaki s6zlorin va ifadslorin monasi beladir:

Miihasibat u¢otunun aparilmasi gaydalari - ugota vo hesabata dair vo 2-ci Dlavado gostarilon
is Gisullar1 va taloblor demakdir.

Olava Kosfiyyat dévrii - moanasi 5.4 bandindos verilmisdir.

Ortaq sirkot

(a) hor hansi Tarafs aid olanda:

(1) elo sirkot, korporasiya vo ya hor hansi basqa hiiquqi sexsdir ki,
gostorilon Torof homin sirkatin, korporasiyanin vo ya hor hanst digor hiiquqi soxsin imumi
yigincaginda soslorin alli (50) faizindon ¢oxunu tomin edon soshmlarin bilavasits vo ya dolayisi
ilo sahibidir, yaxud

(11) elo sirkat, korporasiya vo ya har hansi basqa hiiquqi soxsdir ki, hamin
Torofin imumi yigincaginda saslorin alli (50) faizindon ¢oxunu tomin edon sohmlarin
bilavasits va ya dolayist il sahibidir, yaxud

(iii)  ell sirk0t, korporasiya vl ya hlr hansi basqa hiiquqi sUxsdir ki, hmin hiiquqi
slxsin {imumi yigincaginda slsllrin [lli (50) faizindn ¢oxunu t0’'min edln sOhmilrin
bilavasitll vl ya dolayis1 illl sahibi olan hiiquqgi slxs hlm dl hl0min TOr(fin imumi
yigincaginda slsllrin Olli (50) faizindn ¢oxunu tUmin edln sOhmllrin dO bilavasitl v ya
dolaysi illl sahibidir;

(iv) AZERQIZIL - aid olanda - elo miiassiso vo ya toskilatdir ki, burada onun
istirak pay1 vardir va o, homin miluassisa va taskilatin faaliyyatine nozarst etmak, onu idars
etmok vo ya istigamotlondirmak hiiququna malikdir;

(b) nozarat sohmdarlarm imumi yigincaqlarinda sasvermos hiiququ, yaxud
sohmdarlarin imumi yigincaginda va ya sirkotin icra, yaxud rohbar organinin hor hansi
imumi yigincaginda garar gobul etmoak va ya qoarar gobul olunmasini tomin etmak (sasverma
yaxud basqga yolla) imkani veran sohmlarin alli (50) faizindon ¢oxuna sahiblik demakdir.

Agent - hor hansi bir fiziki soxsin va yaxud hiiquqi toskilatin to’limati ilo foaliyyat gostoran
soxsdir.

Sazis - TOr{fl0rin qarsiigh surltdl razilasdira vl imzalaya billlclk10ri hUr ciir yazili Dlav0l0r,
t0z0I0mO10r, OvOzetmOiOr vO ya dOyisdirm0l0rl0 birg hOmin bu slnld, vl ona aid 1-5
Olavlllri demlkdir.

illik is programm - Podratcinin Toqvim ili orzinde hoyata kegirmoli oldugu Mo’don-filiz
omoliyyatlarmi band-band gostoran vo tasdiq ticiin Rohbar komitoys togdim edilon sonaddir.

Arbitraj iisulu - monasi 21.3 (a) bondinds verilon arbitraj arasdirmalar1 gaydasi demoakdir.

Biidco - Illik is programma daxil edilmis biitiin Modoen-filiz amoliyyatlarina ¢okilon xarclorin
maddo-madds hesablanmasi demokdir.

Toqvim kvartah - hor hanst Toqvim ilindo yanvarin 1-do, aprelin 1-do, iyulun 1-do vo

ARTICLE 1
DEFINITIONS

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

Accounting Procedure means the procedures and reporting requirements set forth in Appendix 2.

Additional Exploration Period shall have the meaning given to it in Article 5.4.

Affiliate means,
(a) in relation to any Party, either

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

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

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

(iv)  in relation to AZERGYZIL any enterprise, organization in which it has
interest and the right to control, manage or direct the action thereof. As used herein.

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

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

Agreement means this instrument and its Appendices 1 to 5 attached, together with any written
extension, renewals, replacement or modification hereto which have been mutually agreed and
signed by the Parties.

Annual Work Program means the document submitted to the Steering Committee for approval,
describing item by item, the Mining Operations to be carried out by Contractor during a Calendar
Year.

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

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

Calendar Quarter means a period of three (3) consecutive months commencing on the 18t of




oktyabrin 1-ds baslanan ii¢ (3) ardicil aydan ibarat dévr demakdir.

Taqvim ili - Qrigori toqvimi {izrs yanvarin 1-don baslanan vo ondan sonraki dekabrin 31-da
qurtaran on iki (12) ardicil aydan ibarat d6vr demokdir.

Omtaslik mohsul - Kontrakt sahoasinds ¢ixarilan mineral ehtiyatlarinin e’mali naticasinda
olds edilmis qizil, glimiis, eloca do digor nadir vo qiymaotli metallar, qiymatli vo yarimqiymatli
daslar vo hor hansi digor mohsul demokdir.

Kontrakt sahasi - bu Sazisin qiivvads olacagi miiddst vo onun miimkiin uzadilmalart miiddati
orzinds bu Sazisin magsadlari liglin har vaxt islonilo bilon sothdon tutmus qazmanin texniki
cohatdon miimkiin olan har hansi darinliklorinadak 1-ci ©lavado asagidaki sokilds verilmis
tosvira vo konturlara uygun olan saha:

GldUbly m[’dln-filiz yatag: - Olavll 1.1;

Qosa mlI’dlIn-filiz yatag - Olavll 1.2;
Piyazbasi, Agyurd, SOk0rd0r0 v KOIOki

yataglariin daxil oldugu Ordubad

mlI’dln-filiz yataglar1 qrupu - Olavll 1.3;
Soyudlii ml’dn-filiz yatag - Olavll 1.4,

Quzilbulaq mI’dlIn-filiz yatag - Olavll 1.5, habell

Vecnoali ma’dan filiz yatagi - Olava 1.6

Podrat¢i - R.V.INVESTMENT GROUP SERVICES, LLC va onun har hansi ganuni hiiquq
varislori, yaxud miilkiyyat hiiququ verilmis digor soxslor demakdir.

Podratcinin obyektlllri - mlnasi 9.3 bllndind[ll verilmisdir.

Osash masraflar -Rohbor Komitenin tesdiq etdiyi illik is proqramlari vo biidcalor gorgivesinda
Kontrakt sahasindo vo ya onunla olaqadar ¢okilon vo har birinin giymati dan
¢ox olub uzun miiddot istifado edilon binalar, qurgular, avadanlq, quyular, saxtalar,
mo'donlor, kommunikasiyalar, yollar vo digor dasimmar vo dasinmaz omlak soklindo
kapitallagsdirilmasina ¢okilon maliyys masroflori ilo birge 11.4 bondino miivafiq olaraq
comlonmis masraflor demokdir.

MUsr0fllrin Ovlzinin 6d0nilm0si - Podrat¢inin MOdOn -filiz Om0liyyatlarina m0Osr0fl0rinin
Ovlzinin 6d0nilm0si {iciin Kontrakt sahlsindll hasil edilmis Omtldlik m0hsulun bir
hissllsinin Podrat¢iya ayrilmasi prosesi demlkdir: bu zaman Ovllzi 6dlnillln mUsrOfl0r
dedikdl gllclkdl Ov0zi ¢dOnillsi mOsrOfl0r, Ovlzi 6d0nilmis mOsr0fllr dedikdl isl Ov0zi
ddlnilib qurtarmis mOsr0f10r basa diistiliir.

MUsr[Ifl0rin Ovlzinin 6d0nilm{si iiciin Omt0lik mOhsul - m0’nas1 11.3 blndindl verilmisdir.
Layihl[l standartlari- 4-cii Olavlldll verilmis standartlar vl texniki slrtllr dem0kdir.

Islonma va hasilat dévrii - monasi 5.11 bandindo verilmisdir.

IslInm0 v hasilat programi - mnasi 5.12 blndind0 verilmisdir.

Kasf - Kontrakt sahosi hiidudlarinda kosfiyyat islori naticesinda askar edilmis nadir va

Vi

January, the 15t of April, the 15t of July, or the 15t of October in any Calendar Year.

Calendar Year means a period of twelve (12) consecutive months beginning on the 15t of January
and ending on the following 315t of December according to the Gregorian Calendar.

Commercial Products means gold, silver and any other rare and precious metals, precious and
semi-precious stones and any other products obtained as a result of treatment of mineral resources
mined on the Contract Area.

Contract Area means the area (from the surface to any and all depths accessible to drilling
technology as may be developed at any time during the term of this Agreement and as may be
extended) as described and delineated in Appendix 1, as follows:

Kedabek Mining Property - Appendix 1.1;

Gosha Mining Property -
Appendix 1.2;

Ordubad Group of Mining Properties
which include Piazbashi, Agyurt, Shakardara

and Kiliyaki mining properties - Appendix 1.3;

Soutely Mining Property - Appendix 1.4;

Kyzlbulag Mining Property - Appendix  1.5:

and
Vejnaly Mininig Property - Appendix 1.6

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

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

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

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

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

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

Design Standards means standards and specifications set forth in Appendix 4.

Development and Production Period shall have the meaning given to it in Article 5.11.

Development and Production Program shall have the meaning given to it in Article 5.12.

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



giymatli metallarin vo onlarla birlikds ¢ixan digor mineral ectiiatlarin yigimlari demokdir.
Dollar va ya $ - Amerika Birlogmis Statlarinin valyutasi demokdir.

ikigat vergi hagqnda miigavilo - Golirloro ikiqat vergi qoyulmamas: ii¢iin Azorbaycan
Respublikasinda qiivvodo olan vo toraflora totbiq edilo bilon hor hansi beynslxalq vergi
miigavilosi vo ya miiahidosi demakdir.

Qiivvoyominma tarixi - monasi 4.1 bondindos verilmisdir.

Klsfiyyat islri - Kontrakt sahlsinin tlkind[ yerllsOn Filiz yataqlarmi k0sf etm0k vl/yaxud
Kontrakt sahlsinin tkind[ yerllsn m{’lum Filiz yataglarinin hlcmini vl ya odlgiisiinii
qiym0tldndirm0k mlgsldi il bu Sazisin 5.1 vl 5.4 bndl0rin0 miivafiq surltd0 tOrtib edilmis
miifllssll klsfiyyat programlarina uygun olaraq aparilan biitiin isllr demlkdir. Klsfiyyat
isllrinl Azllrbaycan Respublikasinin Urazisindll, yaxud onun hiidudlarindan k[narda
aparilmasindan asii  olmayaraq v[0 hlmin islrin bu Sazis yerinll yetirillnOd0k
aparildigindan asili olmayaraq geoloji, geofiziki vl geokimyllvi tlldqigatlar, axtarislar, analiz
vl arasdirmalar, kern niimunlsi gotiiritlmlsi ticiin qazma, irllildm0, saxta lil010rinin 108v
edilmlsi vl ya basa catdirilmasi (o ctimllldln, lakin bunlarla mlhdudlasdiriimadan, is¢i
hey’ltindlln  6trii  baza dislrgllsi vl yardimer isllr) daxildir, lakin bunlarla
mlhdudlasdirilmur.

Kasfiyyat dovrii - mo’nas1 5.2 bondinds verilmisdir.

Kosfiyyat islori programm - 5.1, 5.2, 5.4 vo 5.10 bondlorindo gostorilon kosfiyyat islori
programi demakdir.

Maliyya masraflori - LIBOR mobloginin dérdda bir hissesi iistogol illik dérd (4) faizinin hor
Togvim kvartalinin axirinda Osasli mosroflorin vo Omoliyyat masroflorinin  6donilmomis
saldosu ilo hasili demokdir.

Fors-major hallari - mo’nas1 19-cti Maddads verilmisdir.

Sarbast donarli valyuta - Dollar vo/yaxud beynslxalq bank alominde hamiliqla gobul edilmis
digor sorbast donarli xarici valyuta demakdir.

UDM deflyatorunun indeksi - ABS Ticarot Nazirliyinin Iqtisadi Tohlil Biirosu torofinden
Muiasir tosorriifat foaliyyatinin icmali (Survey of Current Business) adli ayliq nasrds elan
edilon indeks demokdir. Bu nasrin buraxilisi dayandirildigda Toeraflor Beynolxalq Valyuta
Fondunun Beynolxalq maliyys statistikasi (International Financial Statistics) nosrindon,
yaxud Toraflor arasinda qarsiliqh raziliga gors digar miinasib nasrdon istifads edacoklor._

Hokum(t orqam vll ya Hokum(t organlan - Az[lrbaycan Respublikasinin HokumUti vllonun
idarl etmlk, ganunlar gllbul etmlk, nizama salmaq, vergi vl ya riisumlar qoymaq v[l
yigmagq, lisenziyalar vl icazlllr vermlk, Sazisll bagh Podrat¢imin vl AZORQIZIL-in
hiiquqlarini, éhd0liklOrini v0 ya fllaliyyltini tlqdir etmlk v ya basqa ciir tl’sir etmlk
sllahiyyltllri verilmis hlr hansi yerli hokumlt v[ ya tOmsiledici orqanlar vl ya agentlikilr
dll daxil olmagla hlr hansi siyasi vll ya digllr orqani demlkdir, lakin kommersiya, yaxud
digllr tOsOrriifat flaliyylti i1l mOsgul olan, heg¢ bir hokumlt funksiyas: dasimayan bllldiyy[l
orqganlari, digllr orqanlar vl dévllt miillssisilri, tlskilatlart Hokumlt orqani mlfhumuna
daxil deyil.

Hokum(t t0’minati - 3-cii Olavldl gostlrilln sOnld demlkdir.

Beynolxalg Mo’don-filiz sonavesi standartlarn - 5-ci Olavado tosvir edilon standartlar
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resources explored and discovered within the Contract Area.
Dollars or $ means the currency of the United States of America.

Double Tax Treaty means any international treaty or convention with respect to Taxes which is
applicable to the Azerbaijan Republic for the avoidance of double taxation of income.

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

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

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

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

Finance Costs means a charge of one-quarter of the sum of LIBOR plus four (4) percent
multiplied by the unrecovered balances of Capital Costs and Operating Costs at the end of each
Calendar Quarter.

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

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

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

Governmental Authority or Governmental Authorities means the government of the
Azerbaijan Republic and any political or other subdivision thereof, including any local
government, or other representative or agency, which has the authority to govern, legislate,
regulate, levy or collect taxes or duties, grant licenses and permits, approve or otherwise impact
any of Contractor and AZERGYZIL rights, obligations or activities under the Agreement;
provided, however, that any state enterprise, as well as any municipal body, which in engaged in
the conduct of commercial or other business activities (and is not engaged in any act of governing)
shall be excluded from such definitions.

Government Guarantee means the document in the form set forth in Appendix 3.

International Mining Industry Standards means those standards as set out in Appendix 5.



demokdir.

LIBOR - London banklararasi depozitlor bazarinda Dollar tokliflori deracalorinin Toqvim
kvartali dovrii tiglin gotiiriilmiis orta odadi qiymati kimi hesablanan faiz doracasi demakdir;
bu daracs har giin Londonun “Faynonsl Tayms” (The Financial Times) qozetinds darc edilir
(“Faynongl Tayms” qozetinin nosri dayandirildigda doroconin e’lan olundugu moanbo
Toroflorin qarsiligh raziligi ilo miisyyon edilir).

Koklii pozuntu - mo’nasi 25.1(a) bandinds verilmisdir.

Mbo’don-filiz omoliyyatlari masraflori - Podratgi torofindon Mo’don-filiz omoliyyatlarina
faktiki ¢okilon vo Miihasibat ugotunun aparilmasi qaydasina uygun olaraq Madan-filiz
omoliyyatlart Hesabina lazimi qaydada salinan Omoliyyat masraoflori vo Osasli mosroflor
demokdir.

Mbo’dan-filiz amsliyyatlar1 - Kontrakt sahosinin hiidudlarinda askara ¢ixarilan vo islonan
mineral ehtiiatlarin kosfiyyati, giymetlondirilmosi, islonmosi, saxlanmasi, nogl edilmosi vo
e’'mali, habelo Omtoolik mohsulun saxlanmasi, yiiklonmosi, bosaldilmasi vo marketingi ilo
bagli omaliyyatlar demakdir.

Ma’dan-filiz amoliyyatlar1 hesab1 - ma’nasi Mithasibat ugotunun aparilmasi qaydasinin 1.2
bandinds verilmisdir.

Mba’dan-filiz yatagi - Kontrakt sahasi hiiddudlarinda miioayyan edilon har bir slahidds ma’dan-
filiz yatagi, konsessiya vo ya monafe demokdir.

Kasf vo onun Kommersiya dayari haqqinda bildiris - ma’nas1 5.8 bandindos verilmisdir.

Omoliyyat sirkati - 7-ci Maddoys iygun olaraq Podrat¢ginin adindan Ma’don-filiz omoliyyatlari
aparmagq ug¢iin yaradilmis va ya to’yin edilmis sirkat demakdir.

Omlliyyat mlsrfilri - ROhbOr Komitlnin tOsdiq etdiyi illik is programi v Biidcl
¢lr¢ivlsindl Kontrakt sahlsindll v[l ya onunla [lagldar mineral ehtiiatlarinin ¢ixarilmasina,
saxlanmasina, yiiklOnmlsinll, bosaldilmasina, e'malina vl E’'mal mlntlqlsin0d0k
dasinmasina, texniki xidmltl vl cari t0’mirll, layih(nin idarll olunmasina, bos siixurun vl
tullantilarin  utilizasiyasina, Utraf miihitin miihafiz0sinl, is¢i heyltinin saglamliginin
mithafizlsinl ¢kilmis, lakin Osasli mUsr0fllr tOrifinl aid olmayan giindllik M0dn-filiz
Om[liyyatlarinin yerinl yetirilmUsi ti¢iin ¢lkilmis Maliyyll m0sr0f10ri il birgd 11.4 bndin0
uygun olaraq clmllnmis m0sr0fll0r dem0kdir.

Filiz yatag: - bir vll ya bir ne¢ll damarda, linzada, filiz cismindll, yaxud yuxar1 horizontda
yatmis hlr hansi mlnglli vl ya hlr hansi n6v metal, yaxud geyri-metal minerallarin sllnaye

hlcmllri demlkdir. Bu tl'rifd0 snaye hlcmllri nlz0rd0 tutulmus hlr hansi miidd0tdl
m{nfll0tl0 ¢ixarila billln minerallarin migdar1 demlkdir.

TOr0fldr - AZORQIZIL vl R.V.INVESTMENT GROUP SERVICES, LLC, onlarmn hlr
hansi hiiquq varisllri vl miilkiyylt hiiququ verilmis digr slxsllr demlkdir. TOrOf - ayri-
ayriligda bu TUr0fl0rd0n hlr hans: biridem0kdir.

Hazirhq dovrii - ma’nasi 5.1 bandinds verilmisdir.

E’mal moantaqasi - Omtoslik mohsulun e’'mal edilmasi, saxlanmasi vo sertifikatlasdirilmasi
iclin istifads edilocgk sonaye obyektinin yerlosdiyi yer demokdir.
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LIBOR means a rate of interest calculated from the arithmetic average over a Calendar Quarter of
the Dollar London Interbank offer rate quoted daily in the London Financial Times (or in the event
that the London Financial Times ceases to be published then such other publication as the Parties
shall agree).

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

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

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

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

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

Notice of Discovery and its Commerciality shall have the meaning given to it in
Article 5.8.

Operating Company means a company formed or appointed for the time being to conduct Mining
Operations on behalf of Contractor in accordance with Article 7.

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

Ore Deposit means commercial quantities of metallic or non-metallic minerals of whatsoever
nature or kind which are located in one or more veins, lenses, bodies or overlaying horizons. For
the purpose of this definition, commercial quantities means a quantity of minerals which can be
produced at a profit at any given point in time.

Parties means AZERGYZIL and R.V. Investment Group Services, LLC any of their respective
successors and assignees. The term Party means any of the Parties.

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

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




Monfaot moahsullar1 - 11.5 bondinds gostorildiyi kimi, Omoliyyat masroflorinin vo Osasl
mosraflorin ovozi O0donildikdon sonra Omtoolik mohsullarin qalan vo Toroflor arasinda
bolusdiiriilon hissasi demokdir.

Monfaat vergisi - ma’nasi 16.1(a) bandinds verilmisdir.

Layiholasdirilon Qapah maliyya dovrasi - ayriligda hor Filiz yatagi {izro masraflorin ugotu,
ovozinin Odonilmasi vo Monfoot Omtoolik mohsulun boliisdiirillmasi (bu terminin 11-ci
Maddados miioyyonlasdirildiyi kimi) demokdir.

Rohboar komits - 6.1 va 6.2 bandlorine uygun olaraq yaradilan va faaliyyat gdstoron komita
demoakdir.

Subpodratg1 - Podratgi vo ya Omaliyyat sirksti ilo miiqavils {izra vo ya onlarin adindan
Mpo’dan-filiz omoliyyatlar ilo slagedar mallarla tochiz edon, iglor géron vo ya xidmatlor
gostoran hor hansi bir hiiquqi soxs demakdir.

Vergilar - Podrat¢inin va/yaxud Omaliyyat sirkstinin har hanst Hokumat orqanina 6dadiyi va
ya homin organin qoydugu biitiin mdévecud va ya golocok riisumlar, gdomriiklor, tadiyalar,
gonorarlar, vergilor, haglar demakdir.

Uciincii taraf - bu Sazisin Torofi olmayan, yaxud Toraflordon hor hansi birinin Ortaq sirkoti
olmayan fiziki vo ya hiiquqi soxs demokdir.

9DV - Azorbaycan Respublikasinin slave doyar vergisi demokdir.

Qorazli xata - beynolxalqg Mo’don-filiz sonayesi praktikasinda qobul edilmis yaxst vo
chtiyatkar Standartlara, yaxud bu Sazisin sortlorine qosdon, qgorozlo va sliurlu siirotds

e’tinasizliq demoak olan hor hansi haqq gazandirila bilmoyon foaliyyat vo ya foaliyyatsizlik
demokdir.

Sifir balansi - Islonmo vo hasilat dovrii baslandigdan sonra Miihasibat ucotunun aparilmasi
gaydasina miivafiq suratdo Osasli mosraflorin avazinin 6danilmasi ilo slagodar Podrat¢inin
apardigi hesabda sifir balansinin alds edilmasi demakdir.
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Profit Products means a part of Commercial Products remaining after recovery of Operating
Costs and Capital Costs and shared between the Parties as provided in Article 11.5.

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

Project Financial Closed Cycle means the accounting, cost recovery and share of Profit
Commercial Products (as such term is defined in Article 11) with respect to each individual
Mining Property.

Steering Committee means the committee established and operating pursuant to

Article 6.1 and 6.2.
Sub-contractor means any juridical entity contracted by or on behalf of Contractor or by or on
behalf of the Operating Company, to supply goods, work or services related to Mining Operations.

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

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

VAT means the Azerbaijan Republic value added tax.

Willful Misconduct means any unjustifiable act or omission which constitutes an intentional,
deliberate and conscious disregard of good and prudent International Mining Industry Standards or
the terms of this Agreement.

Zero Balance means the achievement after the commencement of the Development and
Production Period of zero balance in the accounts maintained by Contractor with respect to Capital
Costs in accordance with the Accounting Procedure.




2-ci MADDO
HUQUQLARIN VERILMOSI VO SAZISIN OHATO DAIROSI

2.1 Miistasna hiiquq verilmasi

Bu Sazislo AZORQIZIL Podratgiya bu Sazisin sortlorine uygun olaraq va
onun qiitvvado oldugu miiddat orzindo, l-ci Olavado miioyyon edildiyi kimi, Kontrakt
sahosinin hiidudlan daxilinde vo homin sahs ilo baglhh Madon-filiz omoliyyatlar1 aparmaq
iiglin mistosna hiiquq verir. Burada xiisusi gostorilon hiiquglar istisna olmagqla, bu Sazis
Mzo’dan-filiz amaliyyatlarindan savayi hor hansi basqa faaliyyst novii ilo mosgul olmaq ti¢iin
hiiquglar nazards tutmur. Bu hiiquga digor masalalorle yanasi, asagidakilar daxildir:

(a) bu sonadin mogsadlorine nail olmaq fiiglin vaxtasiri Kontrakt sahasine
maneasiz galmok, oradan getmak va ya qayitmaq hiiququ;

(b) biitin Mo’don-filiz amoliyyatlari, onlarin idars olunmasi vo onlara noazarat
iiglin tam mosuliyyat;

(¢c)  bu slnld tizrll verilln biitiin hiiquglardan miistlqil sOkildd, yaxud agentllr v
miistlqil podrateilar vasitlsi i1l istifadl etmlk vl miivafiq surlltdl, onlarin ¢lkdikl0ri biitiin
xUrcllri v mOsr0f10ri Podratginin segdiyi yerind[ vl valyutada 6dmlk sOlahiyylti;

(d) hlr hansi vaxt klsfiyyat vl ya qiym0tlndirm0 isllri aparmaq hiiququ; v0

(e) ogor Moadon-filiz omoliyyatlarinin yerino yetirilmosi {i¢lin zoruri olarsa,
Kontrakt sahasinin hiidudlarindan konarda vo Ugiincii toraflors moxsus olan, yaxud onlarin
nozarati altinda olan torpaq saholorinds avadanliq qurasdirmaq hiiququ.

2.2 Uciincii toroflordon adoton tutulan riisumlart 6domok sorti ilo, Podratci
torpagin iist qatini, yetkin meso sacasini, gili, qumu, shongdasini, gipsi, daslar1 vo Ma’dan-
filiz omoliyyatlarinin yerino yetirilmosi {iciin lazim ola bilocok digor miivafiq materiallar
konarlasdirmaq va onlardan istifads etmok hiiququna malikdir.

23-cii Maddonin miiddealarma uygun olaraq, Podratei adston Uciincii
toroflordon tutdulan riisumlart 6domok sorti ilo Mo’don-filiz omoliyyatlarinin yerino
yetirilmoasi li¢lin zoruri olan su ehtiyatlarundan istifado eds bilor, bu sortlo ki, mévcud
irriqasiya va ya navigasiya sistemins ziyan vurulmasin v, torpaq, evlor va ya ev heyvanlaru
iglin nozords tutulan suvatlar sudan ¢otinlik ¢okmagsinlarr.

2.3 Bu Sazisin basqa hisslllrindl xiisusi nlzlrdl tutulmus hallar istisna
olmagla,4-cti Maddldll nlz0rdl tutulan uzadilmis miidd0tlr d0 daxil olmagla bu Sazisin
qivvdl oldugu muddlt qurtardigda Kontrakt sahlsindll MUOdOn-filiz Om0liyyatlar:
nlticlsindl] ©mtl0lik mOhsulun hllemi bu Sazisin sOrtllrin uygun olaraq Podrat¢inin Osash
mlstlfllrinin vl ©mlliyyat m0sr0fllrinin Ov0zinin 6d0nilmfsi t¢iin kifaylt etmirsl,
Layih[10sdirilln Qapali maliyyll dévrlsi prinsipinl Omll edilm0si sOrtill Podratcgiya Ovlz
6d0nilmOmis mOsr0fl0rinin 6d0nilm0si vl ya kompensasiya olunmasi hiiququ verilir.

ARTICLE 2
GRANT OF RIGHTS AND SCOPE
2.1 Grant of Exclusive Right

AZERGYZIL hereby grants to Contractor the sole and exclusive right to conduct
Mining Operations within and with respect to the Contract Area as defined in Appendix 1 in
accordance with the terms of this Agreement and during the term hereof. Except for the rights
expressly provided for herein, this Agreement shall not include rights for any activity other than
Mining Operations. Such rights shall include, among others:

(a) the unimpeded right of access to, ingress, egress or regress, from time to time, to
and from the Contract Area for the purposes hereof;

(b) full responsibility for, management of and control over all Mining Operations;

() authority to exercise any of the rights conferred hereby by itself or through agents

and independent contractors, and, accordingly, to pay all of their expenses and costs in the place
and currency chosen by Contractor;

(d) the right at any time to perform exploration operations or appraisal operations; and

(e) the right, if necessary for Mining Operations, to install facilities outside the
Contract Area and across lands belonging to or under the control of Third Parties.

2.2 Contractor shall have the right, subject to the payment of the fees usually charged to
Third Parties, to remove and use the surface soil, mature timber, clay, sand, limestone, gypsum,
stones and other similar materials which may be necessary for the performance of Mining
Operations.

In accordance with the provisions of Article 23, Contractor may use the water
necessary for Mining Operations in payment of the fees usually charged to Third Parties, provided
that existing irrigation or navigation is not impaired and that land, houses or watering places for
livestock are not deprived of a reasonable quantity of water.

2.3 Except as expressly provided elsewhere herein, in the event production of the
Commercial Products resulting from Mining Operations in the Contract Area at the end of the term
of this Agreement, inclusive of all extensions provided in Article 4 is insufficient for full recovery
of Contractors Capital Costs and Operating Costs as provided hereunder, then Contractor shall not
be entitled to any reimbursement or compensation for any of its costs not recovered pursuant to
Project Financial Cycle.



3-cii MADDO
TOROFLORIN TO’MINATLARI, UMUMI HUQUQLARI VO OHDOLIKLORI
3.1 AZORQIZIL-1n ta’minatlari
AZORQIZIL boayan edir vo to’'minat verir ki:

(a) 0, 6z Nizamnamaosinin sortlorino uygun olaraq lazimi qaydada toskil edilmisdir
va mévcudlugu qanunidir; va

(b) bu Sazisi baglamaq vo icra etmok, bu Sazisin sortlorino asason Podratgiya
hiiquglar vo monafelor vermok vo bu Sazis lizro 6z 6hdaliklorini yerina yetirmok {i¢ilin
Azorbaycan Respublikasinin qanunvericiliyindo noazords tutulmus biitiin solahiyyatlora
malikdir.

3.2 AZOROQIZIL-1n imumi 6hdaliklori

(a) Madan-filiz amoliyyatlarini hoyata kegirmoak {i¢ciin Podratginin talobino asason
AZORQIZIL Hokumsat organlar1 garsisinda 6z salahiyyatlarinin tam hacmi daxilinde ganun
carcivasindo miimkiin olan biitiin sa’ylori gostorir ki, Podrat¢inin asagidakilari almasina
komok etsin:

(1) biutin  zlruri  icazllri, o  cimllddn, lakin  bununla
mlhdudlasdinilmadan, gomriikk  slnldllrini, vizalari, yasayrs vlsiqUllrini, rabitl
vasitlllrindln, torpaq sahlllrindln istifadl tg¢iin icazllri, idxal vl ixrac lisenziyalarimni,
bank hesablar1 agilmasini, xidmlt otaqlar: v is¢illr tigiin mOnzilllr O1d0 edilmUsini; habelll

(i1) Kontrakt sahasins aid olan, AZORQIZIL-1n ixtiyarinda va ya nazarati
altinda olmayan biitiin geoloji, geokimyavi, texniki va sair malumatlari,

(b) Podratgi AZORQIZIL-1in yuxarida gostarilon islorlo olagadar ¢okdiyi biitiin
ganunauygun, faktik, miistoqim xorclori 6dayir, bu sortlo ki, bunlar miivafiq sonadlarlo
tosdiq edilmis olsun;

(¢)  Podratgimin xahisi ill AZORQIZIL 6zindl vl ya Ortaq sirkOtlrindl, yaxud
onun/onlarin nlzarl{ti altinda olan vl Kontrakt sahlsinll aid olan geoloji, geokimyllvi,
texniki vl diglr m0lumatlar1 v informasiyani Podratgiya tlqdim edir. Podratgi bu
mllumatlarin vl ya informasiyanin toplanmasi, qaydaya salinmasi vl Podratciya
catdirilmasi gedisindl AZORQIZIL-in ¢lkdiyi biitiin faktik miistdqim mUsr0fl0ri 6d0yir;
AZORQIZIL Podratgiya mlnfllt gotiirmOmlk v zOrlrll dilsmOmlk prinsipi Osasinda hesab
tlqdim edir. Ogllr Podratgt AZORQIZIL-1n tlgdim etdiyi hesabla vl ya oradaki hlr hansi
blndllrll raz1 deyils, TOrOfl0r ir0li siiriilmiis etirazlar: nizama salmaq {i¢iin xos mlramla
biitiin lazimi tldbirllri gorirllr. AZORQIZIL bu ¢hdlliyi yerinl yetirmlk {igiin toplanmis
hlr hanst m['lumatin vl ya informasiyanin diizgiinliiyiinll, shihliyinl vl ya dolgunluguna
tl’minat vermir.

3.3 Podratcimin tominatlari, imumi hiiquglar: vo ohdsliklori

(a) Podratgi bildirir ki, o 6z t[’sis sOnldllrinin slrtldrinl uygun olaraq lazimi
qaydada tlskil edilmisdir, mévcudlugu gqanunidir vl hokuml(t icaz[llrinin alinmas: sOrtill
bu Sazisin miiddlalarina miivafiq surltdll MO’dn-filiz Om0liyyatlarinin aparilmasindan
otrii, konkret olaraq Azllrbaycan Respublikasinda, lazimi filiallarim1 v ofislrini yaratmaq
vl saxlamaq ticiin vlkil edilmisdir, bu slrtll ki, belll idar{llr, niimaylnd0liki0r vl onlarin
tlsrriifat fllaliyylti Azlrbaycan Respublikasinin qanunvericiliyindll nlz0rdl tutulmus

Xi

ARTICLE 3
WARRANTIES AND GENERAL RIGHTS AND OBLIGATIONS OF THE PARTIES
3.1 Warranties of AZERGYZIL
AZERGYZIL represents and warrants that:

(a) it is duly organized and validly existing in accordance with the terms of its Statute;
and
(b) it has full authority under the laws of the Azerbaijan Republic to execute and

perform this Agreement, to grant the rights and interests to Contractor as provided under this
Agreement and to fulfill its obligations under this Agreement.

3.2 General Obligations of AZERGYZIL

(a) Upon the request of Contractor for the implementation of Mining Operations,
AZERGYZIL within the full limits of its authority shall use its best lawful endeavors with respect
to Governmental Authorities to assist Contractor to obtain the following:

(1) any necessary approvals, including but not limited to customs
clearances, visas, residence permits, access to communication facilities, licenses to enter land,
import and export licenses, the opening of bank accounts, the acquisition of office space and
employee accommodation; and

(11) all geological, geophysical, geochemical and technical data and any
other information of relevance to the Contract Area not in AZERGYZIL'S possession or under its
control.

(b) Contractor shall reimburse AZERGYZIL for any lawful reasonable actual direct
costs incurred with respect to the provision of the foregoing, provided such costs are supported by
appropriate documentary evidence.

() Upon the request of Contractor, AZERGYZIL shall provide to Contractor all
geological, geochemical and technical data and information in the possession or control of
AZERGYZIL or its Affiliates of relevance to the Contract Area. Contractor shall pay the actual
direct costs incurred by AZERGYZIL in gathering together, handling and delivering any such data
or information to Contractor, which costs will be invoiced to Contractor by AZERGYZIL on the
basis that AZERGYZIL is to suffer no loss and obtain no gain. If Contractor does not accept that
any items as invoiced by AZERGYZIL satisty this requirement, the Parties shall take all necessary
steps to amicably resolve all objections. AZERGYZIL makes no warranties as to the accuracy or
completeness of any such data or information in connection with the performance of such
obligation.

3.3 Warranties, General Rights and Obligations of Contractor

(a) Contractor represents that it is duly organized and validly existing in accordance
with the terms of its foundation documents and is authorized, subject to governmental
authorizations, to establish and maintain such branches and offices, namely in the Azerbaijan
Republic to conduct Mining Operations in accordance with the terms and conditions of this
Agreement provided such establishments, branches and other forms of business comply with the
formalities and procedures of laws of the Azerbaijan Republic in respect thereof;



rlsmiyy[tllr0 v is gaydalarina uygun olsun;

(b) Podrat¢t bu Sazisin sortlorino uygun olaraq Mao’don-filiz omoliyyatlarinin
vaxtinda vo samarali sokilds yerino yetirilmasini lazimi pul vasaiti ilo hom do Ma’dan-filiz
omoliyyatlarmi1 Beynolxalq Modon-filiz sonayesi Standartalarina uygun olaraq, can-basla,
tohliikasiz vo samarali sokilds to’min edir;

(c) Texnoloji obyektlorin vo avadanligin layiha standartlar va texniki sortlori Beynalxalq
Modoan-filiz sonayesi Standartalarina vo Layiho standartlarina uygun golmalidir.

3.4 AZIROIZIL-1n vo Podratcimn iimumi 6hdosliklori

Bu Sazisls vo ondan irali golon 6hdaliklarls, gorarlarla vo moasuliyyatls slagadar
olarag hom AZORQIZIL vo ham do Podrat¢rt maksimum xos maram ruhundaBeynalxalq
Madan-filiz sanayesi Standartlarina uygun olaraq horakat edirlor.
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(b) Contractor shall provide the necessary funds for timely and efficient
implementation of Mining Operations in accordance with the terms and conditions set forth in this
Agreement in a diligent, safe and efficient manner and in accordance with International Mining
Industry Standards;

() Design standards and specifications for facilities and equipment shall comply with
International Mining Industry Standards and the Design Standards.
34 General Obligations of AZERGYZIL and Contractor

AZERGYZIL and Contractor shall each act in utmost good faith and in accordance
with International Mining Industry Standards concerning all obligations, decisions and
responsibilities in connection with this Agreement.



4-cii MADDO
SAZISIN QUVVOYOMINMO TARIXI

4.1 Sazisin qiivvoyominma tarixi

Az[lrbaycan  Respublikasi1  ganunvericilik  orqanlarmin  Azlrbaycan
Respublikasi Konstitusiyasina, t0l0b olunan hiiquqi rOsmiyy0tllr, miilyyn edilmis
qaydalara vl proseduralara tam Omll edlrlk, Azllrbaycan Respublikasinda bu Sazisll vl
onun biitiin dlavlllrinl tam ganun qiivvlsi verlln gqanunvericilik akti qlbul etdiyi hagqinda
miivafiq snlld AZORQIZIL t0rlfindln Podratgiya hansi tarixdl tlqdim edilirsl, o tarix
Sazisin Qiivvlyllminmll tarixi sayilir, lakin bu slrtll ki, asagidaki ilkin sOrtllrl Omf(l
edilmlyincll, TOr0fl0r yuxarida gostlrildiyinl uygun olaraq bu ciir akt qlbul edilmUsini
tl10b etmUsinllr (belll halda Qiivvlyllminml tarixi baslanmayacaq):

(1) 20.3 bondino uygun olaraq Podratginin AZORQIZIL-a To’minat
moktubu vermasi;

(i1) Podrat¢iya Hokumaot to’minatinin verilmaosi.

4.2 9gllr bu Sazis Azllrbaycan Respublikasinin Parlamenti tr(findln rlldd edilsl, yaxud
bu Sazisin Parlamentdl ratifikasiyasi lig¢iin ona lazimi dlyisiklikllr kegcirilmlsi haqqinda
AZORQIZIL-dan m’'lumat almis Podrat¢t bu ciir dlyisiklikllrll raz1 oldugunu otuz (30)
tlqvim ginii Orzindl yazih slkild AZORQIZIL-a bildirm(sl vl ya bu ciir dlyisiklikllrin
Podratg tigiin mlgbul olmadigini hllmin otuz (30) giin Urzind[ yazil slkild] AZORQIZIL-a
bildirs(l, bu Sazis qiivvllyll minmir; vll bu Sazis vl Kontrakt sahlsinll aid Ovvlillr baglanmis
hlr hansi digllr sazislr tizr hiiquglar, mOnafellr vl 6hd0liki0r 10gv edilir.
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ARTICLE 4
EFFECTIVE DATE
4.1 Effective Date

The Effective Date shall be the date upon which AZERGYZIL delivers to
Contractor written evidence of the enactment by the legislature of the Azerbaijan Republic in full
compliance with the Constitution and all requisite legal formalities and procedures in the
customary manner of legislation giving this Agreement including all Appendices, the full force of
law in the Azerbaijan Republic, provided however, that the enactment as aforesaid shall not be
sought by the Parties (and the Effective Date shall not occur) until the following conditions
precedent have been satisfied:

(1) delivery to AZERGYZIL of Contractors Letter of Assurance as
required in Article 20.3; and

(11) delivery to Contractor of the Government Guarantee.
4.2 In the event this Agreement is rejected by the Azerbaijan Parliament and Contractor

has failed to notify AZERGYZIL in writing within thirty (30) calendar days after AZERGYZIL'S
notification on revisions to this Agreement, if any, necessary for its ratification by the Parliament
or Contractor has notified AZERGYZIL within the said thirty (30) days that any further revisions
to this Agreement are unacceptable to Contractor, this Agreement shall not become effective, the
rights, interest and obligations hereunder and any previous agreements pertaining to the Contract
Area shall be extinguished.



5-ci MADDO

HAZIRLIQ DOVRU, KOSFIYYAT DOVRU,
OLAVO KOSFIYYAT DOVRU,
ISLONMO VO HASILAT DOVRU

5.1 Hazirhq dovrii

Podrat¢i AZORQIZIL-da olan biitiin informasiyani vl m[’lumati bu Sazisin
Qiivvyminml tarixindln sonraki alt1 (6) ay [rzindl 6yrlnlclk, Kontrakt sahlsindll
ayriligda hlr yataq {igiin mineral ehtiyatlarinin k0sfiyyatina vl qiymUtlIndirilm0sin0 dair
miifllssll Program (KUsfiyyat islri Programi) hazrlayacaq vl AZORQIZIL-a tllqdim
edlclkdir. AZORQIZIL o6z rl"yi [Olavll olunmagla hlmin Programi mivafiq icra
hakimiyylti orqaninin tlsdiginl verir. Bu Program bir ay Urzindl tlsdiq edilm0zs0 v(
Podratg1 miivafiq icra hakimiyylti orqani illl razilasmazsa, hlmin Programin bu sah{dl
ekspertizasi ii¢iin tlcriiblsi olan auditor sirk(ti AZORQIZIL vl Podrate tlrfindn d0"vit
olunur. Bu Program haqqmda hllmin auditorun rl"yi qI'ti hesab olunur. Auiditl ¢lkillln
xOrcllr Omlliyyat xOrcllrinl daxildir vl onlar Ovlsi 6dlnilln m0Osrfllrdir. Lakin Oglr
Podrat¢i gostlrillln alt1 (6) ay qurtaranadllk AZORQIZIL-a Kontrakt sahlsindllki M[I’d[In-
filiz yataglarindan hlr hansi birinin mineral ehtiyatlarimn  klsfiyyatina  v[l
qiym0tlndirilm0sinl dair Program tlqdim etmlsl, Podrat¢i bu Sazis tizrll hllmin yataga
olan hiiquglarinin hamusini itirir vl bu ciir MI’dn-filiz yatag: illl bagh Podratginin ¢llkdiyi
mlsrlfl0rin Ovlzi 6d0nilmir.

5.2 Kosfiyyat dovrii

Kosfiyyat dovrii Mineral ehtiiatlarinin kosfiyyatina vo qiymoatlondirilmosine dair
Podratginin tagdim etdiyi Program AZORQIZIL torafindan yazili sokilds bayanildiyi giindon
baslanir vo onun miiddati qirx sokkiz (48) aydan ¢ox ola bilmaz.

5.3 Podratgi 5.2 blndinl Osasln Klsfiyyat dévrii Urzind[ 6hd0sinl goyulan isllrin
hamisini, yaxud [lahiddl gotiiriilmiis hlr hans1 bir yataga aid isllrin bir qismini Fors-
majorla bagh olmayan slblbllr tiziindn yerinl yetirmldikdl, bu Podrateinin Sazis tizrll
hlmin [lahiddl yataga aid 6z ohd0likilrini kokli sOkild pozmasi sayilir. Bu halda
AZORQIZIL 6z miilahizlsi illl bu Sazisin hllmin Olahiddl yataga aid hiss[sin[l xitam ver[l
billlr vl Podratginin bu Sazigll Olagldar ¢kdiyi biitiin m0stfllrin Ov0zi 6d0nilmir.
AZORQIZIL-in 5.3 blndinl uygun olaraq bu Sazisi qiivvlldln salmas: Koklii pozuntuya
gorll Podratgiya qarst AZORQIZIL-1n yeganll hiiquqi miidafill vasitlsidir. Sazisin qtivvlsin[l
bu ciir xitam verilmlsi hllmin xitama qld0r istlr AZORQIZIL-da, istlrsl dl Podratcida ola
billlclk iddialara heg bir x0I01 gltirm0d0n hlyata kegirilir.

5.4 Olava kasfiyyat dovrii

Ogllr Podratg1 Klsfiyyat islllri programini tam vl vaxtinda yerinll yetirirsl,
Podrat¢i Klsfiyyat dovriiniin sonuna doxsan (90) giin qalmis AZORQIZIL-a [lavl klsfiyyat
isllri aparmaq niyyltindl oldugunu yazili skildl bildirir v0 bu Olav kOsfiyyat isllrinin
novllrinin vl hlcmllrinin  siyahisini  tlgdim edOrllk onlarin vacibliyini [saslandirir.
AZORQIZIL Podrat¢inin yazili sorgusunu aldigdan sonra doxsan (90) giin Urzindl raz
olub-olmadigim1 yazih slkildl bildirir (Belll raziliq vermlUkdln Osassiz imtina edilmOm{lidir).
Podratgi on iki (12) aydan ¢ox olmayan Olavll klsfiyyat dovriinll basladiqda Olavll klsfiyyat
Om[liyyatlar1 yerin[ yetirmlldir.

5.5 Fors-major hallar istisna edilmlkll, Olavl klsfiyyat dovrii Orzindl Podratc
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ARTICLE 5

PRELIMINARY PERIOD, EXPLORATION PERIOD,
ADDITIONAL EXPLORATION PERIOD AND DEVELOPMENT
AND PRODUCTION PERIOD

5.1 Preliminary Period

Contractor shall within six (6) months following the Effective Date study all
information and data in the possession of AZERGYZIL, prepare and submit to AZERGYZIL a
detailed Program (the Exploration Work Program) to carry out exploration and appraisal of the
mineral resources in the Contract Area for each individual Mining Property. Along with the
AZERGYZIL resolution the Program shall be affirmed by the corresponding executive authorities.
If the Program isn’t affirmed within the period of one month and the Contractor does not agree
with the corresponding executive authorities, the said Program shall be examined by an
experienced Auditor company, invited by the AZERGYZIL and the Contractor. The Auditor's
reference on the Program shall be obligatory. The audit costs shall be included in the operational
expense and it is Cost Recoverable. However, in the event Contractor does not submit to
AZERGYZIL the Program to carry out exploration and appraisal of the mineral resources for any
of the Mining Properties in the Contract Area by the end of the said six (6) month period,
Contractor shall lose all rights pertaining to such Mining Property under this Agreement and costs
incurred by Contractor with respect to such Mining Property shall not be Cost Recoverable.

5.2 Exploration Period

The Exploration Period shall commence on the date of submission of a written
approval of the Contractors Program by AZERGYZYL to carry out exploration and appraisal of
the mineral resources, submitted by the Contractor, to the extent that the Exploration Period shall
not exceed forty eight (48) months.

5.3 Contractor's failure to perform all or a portion of its obligations as set out in Article
5.2 during the Exploration Period with respect to any individual Mining Property other than as a
result of Force Majeure shall constitute a Material Breach by Contractor of its obligations under
this Agreement with respect to such particular individual Mining Property. In this case
AZERGYZIL has every right on its own consideration to terminate the Agreement with respect to
such individual Mining Property and all the costs incurred by Contractor shall not be Cost
Recoverable. The termination of the Contract on the part of AZERGYZIL in accordance with the
Article 5.3 is the only means of legal protection of AZERGYZIL against the Contractor for the
Material Breach. Such termination shall be without prejudice to any claims either AZERGYZIL or
Contractor may have which arose prior to such termination.

5.4 Additional Exploration Period

Subject to the complete and timely fulfillment by Contractor of the Exploration
Work Program, Contractor may within ninety (90) days before the end of the Exploration Period,
notify AZERGYZIL in writing of its desire to carry out additional exploration work and provide a
list of types and scope of work and justification of such additional exploration work to the extent
that AZERGYZIL shall declare in writing its approval or disapproval (such approval not to be
unreasonably withheld) within ninety (90) days of receipt of such written request from Contractor.
If Contractor proceeds to the Additional Exploration Period which shall not exceed twelve (12)
months then Contractor shall carry out additional Exploration Operations.

5.5 Contractor’s failure to perform the additional exploration work (or any portion



oziuniin 5.4 blndindl gostlrilmis Olavl kOsfiyyat isldrini (vl ya onun hlr hans: bir hisslsini)
vl ya [lahiddl gotiiriilmiis hlr hans: bir yataga aid islrin bir hisslsini hllyata kegirmirs(l,
bu, Podrat¢inin bu Sazis tizr(l hlmin Olahidd0 yataga aid 6hdllikl0rinin Koklii pozuntusu
hesab olunur. Bu halda AZORQIZIL 6z miilahizlsi illl bu Sazisin hllmin Olahiddl yataga aid
hisslsini qiivvlldln sala billlr v[l Podrat¢inin bu Sazislll bagh ¢llkdiyi biitiin mOsr0fl0rin Ov0zi
ddlnilmir. Bu 5.5 blndinll uygun olaraqg AZORQIZIL-1n bu Sazisi qitvvlld[In salmasi bu 5.5
blndi tizrll K6klii pozuntuya gorll Podrateiya qarst AZORQIZIL-1n yeganll hiiquqi miidafill
vasitlsidir. Belll xitamverml istllr AZORQIZIL-1n, istlrsl dlI Podrat¢inin xitamverml{dln
Ovvll meydana ¢ixa billln iddialarina heg bir x[101 gltirm{d0n hllyata kegirilir.

5.6 Soyiidlii mldln-filiz yatagi, Qizilbulaq mldln-filiz yatag vl Vejnlli mOd0n-
filiz yatagn Ermlnistan silahli qiivv0l0ri tOr0find0n isgal edilmis Orazillrdl qaldigina gorl 5-
ci maddlnin 1, 2 vl 3-cii blndllrindl geyd olunan Hazirliq dévrii, Klsfiyyat dovrii v
Olavll kllsfiyyat dovrii illl Olagldar nlz0rd0 tutulan Om0liyyatlar hmin Orazillr isgaldan
azad edildikdln sonra aparilir. Bu yataqlarin hlr hans: birindll, yaxud onlarin hamisinda
isgal slraiti aradan qaldirildigdan sonra, Hazirhq dovrii, Klsfiyyat dovrii vl Olavl klsfiyyat
dovril Ggiin programlarin hazirlanmasi vaxti avtomatik surlltdll alt1 (6) ay uzadilir; bu
miiddt AZORQIZIL Podrat¢im1 Avropada Tlhliik[sizlik vl ©mlkdashq TOskilat1 (ATOT),
yaxud analoji Beynlllxalq Tlskilat tr(findn hlmin Orazilllrin isgaldan azad olunmas: v(l
doylis Omlliyyatlarinin dayandirilmas: faktinin tlsdiq edilmlsi barlldll bildiris verildiyi
tarixd(ln baslanir.

5.7  Infrastrukturun her hansi qurgusunun olmamasi, yaxud ol¢atmazligni Podratcinin
Kosfiyyat dovrii orzindo yerino yetirilmasi nazords tutulan hor hansi islori modifikasiya
etmosi, doyisdirmasi, miloyyon miiddots, yaxud tamamilo dayandirmasi vo ya bu dovrlari
uzatmasi ii¢iin asas ola bilmaoz.

5.8 Klsfiyyat dovrindl vl ya Olavll klsfiyyat dovrindl Podratginin 6z
ohd0liklrini yerinl yetirmOm[sin{ yeganl sblb Fors-Major hallar1 ola billr.

5.9  Ogor mineral ehtiyatlarin kosfiyyatina vo qiymotlondirilmasine dair Proqramin
AZORQIZIL torofindon yazili sokilde bayonildiyi tarixdon sonra bir (1) il arzindo Podratgi
Fors-major hallar istisna edilmaklo hor hansi sabab iiziindon Sazis sahasindo Ma'dan-filiz
omoliyyatlar1 aparilmasina baslamirsa, AZORQIZIL-in bu Saziso xitam vermok hiiququ
vardir vo bu zaman Podratginin masraflorinin avozi qaytariimar.

5.10 Koasf

Kosfiyyat dovrii qurtaranadok vo ya Podratgmin 9lave kosfiyyat dovriine kecdiyi
halda Olavo kosfiyyat dovrii qurtaranadok Podratgi ayriligda hor Moadan-filiz yatag: iizro
Kasf vo onun kommersiya doyari hagqinda AZORQIZIL-a yazil bildiris gondorib bu Kasfo
dair miivafiq moalumatlarin xiilasasini, o ciimlodon, lakin bununla mohdudlasdiriimadan
asagidaki moalumatlari toqdim edir:

- Filiz yataqlariin yayildig1 orazinin sothinin miivafiq topoqrafik xoritalords slaqodar
geoloji va texniki ma’umatlarla birlikds tasvir edildiyi plan, yaxud xarita; vo

- konkret yerdll geoloji ehtiyatlarin vl mnb0l0rin qiym0tidndirilm0si (tonnaj v0 sort),
oradaki prognozlasdirilmis sllnaye ehtiyatlari, ¢ixarilacaq ehtiyatlarin qiymUtlIndirilm[si,
tlklif edillln hasilat metodlar1 vl Filiz yataglarinin goézl0nilln mOnfl0tliliyi il0 birlikd0 illik
hasilatin miivafiq prognozu, habelll Beynlllxalq M[’dlIn-filiz snayesinin Standartlarina
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thereof) to be performed during the Additional Exploration Period as set out in Article 5.4 with
respect to any individual Mining Property other than as a result of Force Majeure shall constitute a
Material Breach by Contractor of its obligations with respect to such individual Mining Property .
In this case AZERGYZIL has every right on its own consideration to terminate this Agreement
with respect to such individual Mining Property and all costs incurred by Contractor under this
Agreement shall not be Cost Recoverable. Termination of the Agreement in accordance with the
Article 5.5 is the only means of the legal protection of AZERGYZIL against the Contractor for
Material Breach as set out in Article 5.5. Such termination shall be without prejudice to any claims
either AZERGYZIL or Contractor may have which arose prior to such termination.

5.6 Because of occupation by the Armenian armed forces of the territories of Soutely
Mining Property, Kyzlbulag Mining Property and Vejnaly Mining Property the Preliminary
Period, Exploration Period and Additional Exploration Period referred to in this Article 5 shall be
realized when the mentioned territories are liberated; then the preparation period for the programs
for the Preliminary Period, Exploration Period and Additional Exploration Period shall be
automatically extended for six (6) months, such extension to begin on the date that AZERGYZIL
provides notice to Contractor that the Organization on Security and Cooperation in Europe
(OSCE) or a comparable international organization acknowledges a liberation of the mentioned
territories and cessation from all hostilities.

5.7. The absence or non-availableness of some facilities, infrastructure cannot be
grounds for the Contractor for modifications, alterations, delay or termination of any work,
provided for carrying out during the Exploration Period or Additional Exploration Period or for
extension of these periods.

5.8. The sole excuse for Contractor’s failure to carry out the obligations during the
Exploration Period or the Additional Exploration Period shall be the occurrence of Force Majeure
circumstances.

5.9 If Contractor fails to commence Exploration Operations with respect to any
individual Mining Property in the Contract Area by any reason other than Force Majeure within
one (1) year of the date of the start of the Exploration Period as referred in Article 5.2,
AZERGYZIL shall have the right to terminate Contractor's rights with respect to such individual
Mining Property and any costs incurred by Contractor with respect to such Mining Property shall
not be Cost Recoverable.

5.10 Discovery

Before the end of the Exploration Period or if Contractor enters the Additional
Exploration Period, then before the end of the Additional Exploration Period, Contractor shall
notify AZERGYZIL in writing of a Discovery and its Commerciality for each individual Mining
Property respectively, summarizing relevant information relating to said Discovery, including but
not limited to the following:

- an outline or map of the surface extent of the Ore Deposit located on the applicable topographical
maps together with the related geological and technical data; and

- an estimate of the geologic reserves and resources in place (tonnage and grade), the estimated
mineable reserves contained therein, an estimate of the recoverable reserves and the corresponding
estimated annual production, together with the proposed methods of recovery and possible
commercialization of the Ore Deposit and other information consistent with International Mining



uygun olaraq verillln digllr m0’lumatlar (KOsf vl onun kommersiya dlylri haqqinda
bildiris).

Ogllr Klsfin qiym0tlndirilm0si KOsfin tObii sOrhOdl0rinin 1.1 - 1-6
Olavlllrindl tlsvir edilln MD’dln-filiz yataqlarinin hiidudlarindan klnara ¢ixdigimi
gostlrirsll vll Podratgt AZORQIZIL-a bu Mldln-filiz yataglarimin hiidudlarin1 bu K0sfll
Olaglldar olaraq genislllndirmlk haqqinda yazili slkildl lazimi m0lumatla tOsdiq edilmis
sorgu gondlrirsll, AZORQIZIL [lavll sahlllrin verilm(si {igiin biitiin sOyllri gostlrir v
verilirsl, belll sah[lr bu Sazisl aid edilir.

Ogllr Podratg1 Klsfiyyat dovrii Orzind[l bu Sazisin obyekti olan hllr hans1 bir
Mld0n-filiz yatagimin KUsfi vll onun kommersiya dlylri hagqinda AZORQIZIL-a Bildiris
tlqdim etmirsl, vl ya Ogllr Olavl klsfiyyat dovriinll kegirsl, Olavll klsfiyyat dovrii Orzindl[
hlmin Mld0n-filiz yatagina dair Sazisll xitam verilir vll Podrat¢inin bu Mld[n-filiz yatag
tizrll, yaxud onunla Olagldar ¢lkdiyi biitiin m0srfl0rin Ov0zi 6d0nilmir.

5.11 lslonma va hasilat dovrii

(a) Mineral ehtiyatlarinin isllnm[si vl hasilat vl Omt00lik mOhsul istehsali dévrii
ayriigda hlr yataq ii¢iin Podrat¢inin AZORQIZIL-a Klsf vll onun kommersiya dlylri
haqqinda bildiris tlgdim etdiyi tarixdn baslanir vl KOsf vl onun kommersiya dlylri
haqqinda hlmin Bildirisin tarixindlIn sonra on bes (15) illik dévr qurtaranadlk, yaxud
AZORQIZIL-la razilasdirilmis lavll miidd0t qurtaranadllk davam edir.

(b) Ogllr islInml v hasilat dévriiniin on bes (15) ili basa ¢catandan sonra Md[n-
filiz yataginin kommersiya istismari1 yenll dll miimkiindiirs vll bu, miidd{t basa ¢atmazdan
minimum on iki (12) ay [vvll Podratgimmin AZORQIZIL-a tlqdim etdiyi ilkin texniki
mllumatlarla Osaslandiriimigsa, hOmin MUOdOn-filiz yataginda Isllnm0 v hasilat dévrii
sonraki bes (5) illik Olavl dévr qd0r uzadilir, bu sOrtld ki, Podrater IslOnm0 v0 hasilat dovrii
Orzindl 6ziiniin biitiin 6hdlik10rini yerinl yetirmisdir.

(c)  Oglr IslInm0 v[ hasilat dévriiniin 5.11 (b) bndind0 gostOrilln Olavl bes (5) ili basa
catdigdan sonra Mdln-filiz yataginin kommersiya istismari yenll dl miimkiindiirsll v[ bu,
miiddt basa ¢atmazdan minimum on iki (12) ay Ovvll Podratginin AZORQIZIL-a tlqdim
etdiyi ilkin texniki mllumatlarla Osaslandirilmissa vl AZORQIZIL razihq verlrsll hllmin
MUd0n-filiz yataginda Isl0nm0 vl hasilat dévrii sonraki bes (5) illik Dlavll dévr qd0r uzadihr,
bu sOrtl ki, Podratet Dlavl Isl0nm0 vl hasilat dévrii Orzind[ 6ziiniin biitiin 6hd0likl0rini yerin0
yetirmis olsun.

5.12 Mineral ehtivatlara vo Omtaslik mohsula dair Islonma vo hasilat programi

(a) Ogllr Podratgt AZORQIZIL-a Klsf vl onun kommersiya dlyllri hagqinda
Bildirisi Klsfiyyat dévriiniin, yaxud Olavll kllsfiyyat dévriiniin sonunadlk tlqdim edirsl, o,
bunlardan hansina tltbiq edill bilmUsindn asili olaraq ayriigda hlr Mldln-filiz yatag
tictin Filiz yataqlarin Isl0nm0 v0 hasilat vl ©mt00lik mOhsul istehsali Programini KOst v
onun kommersiya dlylri haqqinda bildirisin tlqdim edildiyi tarixdn ¢oxu alt1 (6) ay
kec¢lnldk AZORQIZIL-a tllqdim edir.

(b) 9gllr Podratgt hlr hansi MOdOn-filiz yatag ticiin  IsllnmO vl hasilat
programini yuxarida gostlrillln alt1 (6) ay Orzindl tlqdim etmirsl, AZORQIZIL bu alt1 (6)
ayliq miiddlt qurtardigdan sonra otuz (30) tlgqvim giinii Orzindll Podrat¢iya yazili bildiris
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Industry Standards (Notice of Discovery and its Commerciality).

In the event the appraisal of a Discovery indicates that the natural boundary of a
Discovery extends to areas outside the Mining Properties defined in Appendices 1.1 to 1.6 and
Contractor submits to AZERGYZIL a written request including relevant information pertaining to
such Discovery and its Commerciality to extend the boundaries of such Mining Properties,
AZERGYZIL shall make every effort to grant the additional areas to Contractor and if granted
such additional areas shall become the subject of this Agreement.

In the event Contractor does not submit to AZERGYZIL a Notice of Discovery and
its Commerciality relating to any Mining Property hereunder during the Exploration Period or if
Contractor proceeds to the Additional Exploration Period during the Additional Exploration
Period, this Agreement with respect to such Mining Property shall terminate and any costs of
relevance to such Mining Property incurred by Contractor shall not be Cost Recoverable.

5.11 Development and Production Period

(a) The Development and Production Period with respect to Ore Deposit and
Commercial Products for each individual Mining Property shall begin from the date of the Notice
of Discovery and its Commerciality given by Contractor to AZERGYZIL and shall continue until
fifteen (15) years from the date of such notice of Discovery and Commerciality.

(b) If, upon expiration of the fifteen (15) year Development and Production Period,
commercial exploitation of a Mining Property remains possible as substantiated by technical
supporting data submitted by Contractor to AZERGYZIL at least twelve (12) months prior to
expiration, an extension of the Development and Production Period for said Mining Property shall
forthwith occur for an additional period of up to five (5) years, provided that CONTRACTOR has
fulfilled all of its obligations during the Development and Production Period.

(c) If, upon expiration of the five (5) year extended Development and Production
Period referred to in Article 5.11 (b), commercial exploitation of a Mining Property continues to
remain possible as substantiated by technical supporting data submitted by Contractor to
AZERGYZIL at least twelve (12) months prior to expiration, if the AZERGYZIL gives its
consent, an additional extension of the Development and Production Period for said Mining
Property shall forthwith occur for an additional period of up to five (5) years, provided that
CONTRACTOR has fulfilled all of its obligations during the extended Development and
Production Period.

5.12 Development and Production Program
relating to mineral resources and Commercial Products

(a) In the event Contractor submits to AZERGYZIL a Notice of Discovery and its
Commerciality before the end of the Exploration Period or if applicable the Additional Exploration
Period, Contractor shall submit the Development and Production Program relating to Ore Deposits
and Commercial Products for each individual Mining Property to AZERGYZIL no later than six
(6) months after the date of such Notice of Discovery and its Commerciality provided that such
program shall include Contractor's commitments and terms to start producing Commercial
Products and annual output to be specified;.

(b) In the event Contractor does not submit the Development and Production Program
for any Mining Property within the six (6) months period referred to above, AZERGYZIL shall
have the right to terminate this Agreement with respect to such Mining Property by giving written



gondlrlrlk hmin Mdln-filiz yatagina dair bu Sazisll xitam verll billlr vll Podrat¢inin bu
Sazislll Olagldar olaraq hlmin MUd0n-filiz yatag tizrll ¢kdiyi bitiin m0st0fllrin Ov0zi
qaytarilmur.

(c)  IslOnml v0 hasilat programi Beynlixalq M0dn-filiz slnayesi Standartlarina uygun
surltdll ayrihigda hlr MOd[n-filiz yatag: {i¢iin mineral ehtiyatlarmin sOmlrlli sOkildd v
siir(tll isllnib ¢ixarilmasma vl Omt00lik mOhsul istehsalina dair uzunmiidd0tli plandir v
asagidakilar Ohatll edir, amma bunlarla mhdudlasdirilmur:

- Filiz yataqlarinin yerlosdiyi orazin sothinin miivafiq topoqrafik xaritolordo
olagadar geoloji vo texniki mo’lumatlarla birlikds tosvir edildiyi plan, yaxud xarits;

- konkret yerds geoloji ehtiyatlarin qiymotlondirilmasi (tonnaj va sort), sahado
yatan proqgnozlasdirilmis sonaye ehtiyatlari, c¢ixarilacaq ehtiyatlarin qiymotlondirilmasi,
toklif edilon hasilat metodlarnn vo Filiz yataqlarindaki Omtoslik mohsulun goézlonilon
monfaatliliyi il birlikds illik hasilatin miivafiq prognozu;

- Omtoolik mohsulun ¢ixarilmasi, frezlonmosi, oridilmosi, tomizlonmosi va
buraxilmasi {i¢iin tolob edilon qurgunun, avadanligin, mallarin va islorin tasviri;

- Istehsala baslanmast iigiin goriillsi isllrin grafiki vllayih[ tarixi;

- Filiz yataginin kommersiya dlylrinin niimayis etdirildiyi igtisadi (saslandirma
il birlikdd tOl0b edillln kapital qoyulusunun, lazimi dévriyyll kapitalimn v0 istismar
x0rcllrinin smetalari, habell

- Mgo’dan-filiz omoliyyatlarinin to’sirine mo’ruz qalan torpaq saholorinin va
omlakin borpasi vo tork edilmosi (Beynolxalq Modon-filiz sonayesi Standartlarina uygun
olaraq) islorinin maliyyalasdirilmasi iiglin zaruri olan masraflarin miifassal smetasi.

(d) Islonmo vo hasilat programi resmi siiratdo toqdim edildikdon sonra otuz (30)
giin miiddatindo AZOR QIZIL-1n ixtiyar1 var ki, Podrat¢idan Islonmo vo hasilat proqraminin
giymatlondirilmasi iiciin AZOR QIZIL-a garak ola bilon olavs informasiya tolob etsin.

(e) Islonmo vo hasilat programi resmi surotde toqdim edildikden sonra doxsan
(90) gin orzindo AZORQIZIL homin proqramda hor hansi doyisikliklor edilmosi ti¢lin
Podratgiya yazili sorgu vermirsa, Islonmas vo hasilat proqrami tosdiq edilmis sayilir.

AZORQIZIL gostlrillln programda hlr hansi dlyisiklikllr edilmlsi bar{dl
sorgu verdikdll h0min sorgunu miizakirll etmlk mlqsOdill TOOf0r tOklif olunan
dlyisiklik1lr bardl] AZORQIZIL-in yazih bildirisini Podrat¢inin aldig: tarixdn On ¢oxu on
bes (15) giin ke¢lnldlk goriisiirllr. Podrad¢r miizakirl nlticlsindl razilasdirilmis biitiin
dlyisiklik10ri géstlrilln programa daxil edir. 9gllr bu ciir miizakirlllr baslandigdan sonra
altmis (60) giin Orzindl AZORQIZIL hlr hansi bir yataq ticiin IslInm0 v0 hasilat
programini t0sdiq etmirsl, Podratgs AZORQIZIL-1n Islnm0 v0 hasilat progqramini tdsdiq
etmlkdln [sassiz olaraq imtina etmlsi mls0lsi barlldll Arbitraj qaydasina uygun olaraq
sonraki qirx (40) giin [rzindl arbitraj arasdirmasina baslaya billlr. Ogllr arbitrllrin
glrarinda AZORQIZIL-n IslInm0 v0 hasilat programim t0sdiq etmlkdn Osassiz olaraq
imtina etdiyi gostlrilirs, Podratc1 gostlrilln Islnm0 v0 hasilat programinin AZORQIZIL
tlr0findln tlsdiq edilmis kimi hesab edrlk M0'dln-filiz Om0liyyatlar1 aparmaga baslaya
billr. Lakin Oglr arbitr glrar ¢ixarilandan sonra alt1 (6) ay Orzindl Podrate islInm0 vI
hasilat programima uygun olaraq Olahiddl gétiiriilmiis hlr hansi bir yatagin M'dln-filiz
Om[liyyatlarina baslamirsa, yuxarida gostlrilln dévrdln sonra altmis (60) giin Orzindl
AZORQIZIL-in ixtiyar1 var ki, Podratciya yazili bildiris gondlrib bu Sazisin  hlmin
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notice to Contractor within thirty (30) calendar days following expiry of the said six (6) month
period, and any costs relating to such Mining Property under this Agreement incurred by
Contractor shall not be Cost Recoverable

() The Development and Production Program shall be a long range plan for the
efficient and prompt development and production of mineral resources for each individual Mining
Property to produce Commercial Products in accordance with International Mining Industry
Standards and shall include but not be limited to the following:

- an outline or map of the surface extent of the Ore Deposit located on the applicable
topographical maps together with the related geological and technical data;

- an estimate of the geologic reserves in place (tonnage and grade), the estimated mineable
reserves contained therein, an estimate of the recoverable reserves and the corresponding estimated
annual production, together with a study of the proposed methods of recovery and possible
commercialization of the Commercial Products contained in the Ore Deposit;

- a description of the requisite plant, equipment, supplies and work necessary for the mining,
milling, smelting, refining and minting of the Commercial Products therefrom;

- the estimated schedule for implementation and the projected date of production start-up;

- the estimates of capital investment required, operating capital needed and exploitation costs
together with economic projections demonstrating the commercial viability of the Ore Deposit;
and

- a description of the work necessary to rehabilitate and abandon the lands and assets
impacted by Mining Operations (in accordance with International Mining Industry Standards),
including a detailed estimate of the funds necessary to finance such work.

(d) Within thirty (30) days of receipt of the Development and Production Program
AZERGYZIL may request Contractor to provide such further information as is readily available
and as AZERGYZIL may reasonably need to evaluate the Development and Production Program.

(e) Unless AZERGYZIL requests in writing to Contractor any changes to the
Development and Production Program within ninety (90) days of formal receipt thereof, the
Development and Production Program shall be deemed acceptable to AZERGYZIL.

In the event that AZERGYZIL requests any changes to the said Program then the
Parties shall meet within fifteen (15) days of receipt by Contractor of AZERGYZIL's written
notification of requested changes and shall discuss such request. Any agreed revision to the said
Program shall be incorporated into the Program by Contractor. In the event that the Development
and Production Program for each individual Mining Property has not been approved by
AZERGYZIL within sixty (60) days of the commencement of such discussion, Contractor may
within a further forty (40) days commence arbitration under the Arbitration Procedure on the
question as to whether or not AZERGYZYL's approval of the development and production
program has been unreasonably withheld. If the decision of Contractor’s arbitrators is that
approval was withheld by AZERGYZIL unreasonably Contractor shall be entitled to commence
Mining Operations in accordance with the said Development and Production Program in all
respects as if the said Program had been approved by AZERGYZYL. However, if Contractor fails
to commence Mining Operations in respect for each individual Mining Property within six (6)
months of date of the arbitrators' decision pursuant to the above Development and Production
Program AZERGYZYL shall have right to terminate this Agreement in respect to such Mining
Property by giving Contractor notice in writing within sixty (60) days after the expiration of the



Olahiddl gotiiriilmiis yataga aid hisslsinll xitam versin.

Ogllr arbitrlllrin gllrarinda AZORQIZIL-in Podratei tlrfindln tlqdim
olunmus Isl0nm0 vI hasilat programini tlsdiq etmlkdOn [sash olaraq imtina etdiyi
gostlrilsll, AZORQIZIL-1n ixtiyar1 var ki, arbitrllrin qlrar1 alinandan sonra altmis (60) giin
Orzindll 6z glrarim Podratgiya yazili slkildl bildirm0kl0 bu Sazisin hlmin 0Olahiddl
gotiirilmiis yataga aid hlsslsinll xitam versin. Bu Sazisin qiivvlldln salindigina aid yatagla
bagli Podrat¢inin ¢llkdiyi mUsr{fl0rin Ovlzi 6d0nilmir.

(f) Islonmo vo hasilat programi tesdiq edilib hoyata kegirilmoys baslandigda
Toroflor miivafiq Hokumot orqganlarindan biitiin lazimi icazslorin alinmasi {i¢iin qanun
gargivasinda har ciir aglabatan sa’ylor gostoracoklor.

(2) Podrater Ma’don-filiz omosliyyatlarini Illik is programlarinin vo Biidcalerin
icrasi yolu ilo hoyata kecirir vo buna Islonmos vo hasilat proqraminin lazzimi deracads
nozoardon kegirilib doyisdirilmosi kimi baxilir.

(h) Islonmo vo hasilat proqrami hoyata kegirildikco vo Modon-filiz amoliyyatlar
naticasinds yeni malumat va informasiya alds edildikco Podratginin ixtiyari var ki, Rohbar
komitonin miizakirasine homin Proqramin tokmillosdirilmasine vo onun hayata kegirilmasina
dair tokliflar versin va bu tokliflor Rohbor komits torafindon tosdiq edilorss, onlarin hoyata
kecirilmasina baslasin.

(1) Lakin hor hans1 veziyyoatdon, Fors-major hallar1 istisna olmagqla, oagor Islonmo
vo hasilat proqgrami AZORQIZIL torafindon tosdiq edildiyi giindon sonra bir (1) il arzinds
Podratgi bu Sazisin aid oldugu hor hansi yataqda mineral ehtiyatlarmin islonmasina va
hasilatina baglamamisdirsa va digor yazili razilasdirmalar yoxdursa, AZORQIZIL-1n ixtiyari
var ki, Podratgiya yazili sokildo bildirmoklo homin Ma’dan-filiz yatagi barasinds bu Saziso
xitam versin vo belo calda Podrat¢inin bu Mo’don-filiz yatag ilo bagli ¢okdiyi biitiin
maosraflorin avozi 6danilmir.

6-c1t MADDO

LAYIHONI IDARS EDON ROHBOR KOMITO
VO ILLIK IS PROQRAMLARI VO BUDCOLORI

6.1 Layihoni idars edon Rahbar komitd

Islonmo vo hasilat dévriiniin baslandigi tarixden sonra otuz (30) giin miiddotindo
AZORQIZIL va Podratgi layihonin idara olunmasi iigiin Rohbar komito yaradirlar. Rohbor
komitonin funksiyalar asagidakilardan ibarstdir, lakin bunlarla mohdudlasdirilmur:

(a) Mpo’don-filiz omoliyystlarina nozarat;
(b)  1illik is programlarina va Biidcalora baxilmasi va tosdiqi;

(c) Miihasibat ugotunun aparilmasi qaydasina uygun olaraq mosraflorin va xarclorin
ucotuna nazarat;

(d) is¢i hey’atin hazirlanmasma vo to’limino dair proqramlara baxilmasi vo onlarin
tosdiqi;

(e) lazim golorsa, Rohbor komitonin yardimg¢i komitolorinin yaradilmasi vo onlarin
foaliyyotino nozarat;

(f) logvetma islori planlarina va logvetma islorinin doyarine vo onlarin tosdiqi.

6.2  Layihoni idars edon Rohbor komitonin isi vo iclaslarr asagida gostorilon qaydalarla
aparilir:
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said period of six (6) months.

If the arbitrators' decision is that AZERGYZYL reasonably withheld approval of
the Development and Production Program submitted by the Contractor AZERGYZYL shall have
the right by giving written notice to Contractor of its decision to terminate this Agreement in
respect to that individual Mining Property within sixty (60) days after the date of the notification
of the decision of the arbitrators, and any costs incurred by Contractor with respect to the field as
caused termination of this Agreement shall not be Cost Recoverable.

() In the event of the implementation of the Development and Production Period the
Parties shall use all reasonable lawful endeavors to obtain any requisite approvals thereof from the
relevant Governmental Authorities.

(2) Implementation of Mining Operations by Contractor shall be through Annual Work
Programs and Budgets, which shall be deemed to amend the Development and Production
Program to the extent necessary.

(h) During the implementation of the Development and Production Program new
information and data may be obtained as the result of Mining Operations and Contractor may
submit to the Steering Committee proposals to improve the said Program and to commence their
implementation.

(1) However, excluding Force Majeure circumstances, if within one (1) year of the date
of agreement between the Parties concerning the Development and Production Program,
Contractor has not commenced the development and production of mineral resources from the
Mining Property to which the Development and Production Program pertains then unless
otherwise agreed in writing, AZERGYZIL shall be entitled by giving written notice to Contractor
to terminate this Agreement relating to such Mining Property and any costs incurred by Contractor
with respect to such Mining Property shall not be Cost Recoverable.

ARTICLE 6

STEERING COMMITTEE FOR PROJECT MANAGEMENT
AND ANNUAL WORK PROGRAMS AND BUDGETS

6.1 Steering Committee for Project Management

AZERGYZIL and Contractor shall within thirty (30) days from the commencement of the
Development and Production Period establish the Steering Committee for project management
which functions shall include but not be limited to:

(a) overseeing Mining Operations;
(b) examination and affirmation of Annual Work Programs and Budgets;

(c) supervising the accounting of costs and expenses in accordance with the Accounting
Procedure;

(d) reviewing and approving training programs;

(e) establishing sub-committees of the Steering Committee as appropriate and reviewing the
work of such sub-committees;

() review and approval of the abandonment plan and cost of abandonment operations.

6.2 The following rules shall apply with respect to the Steering Committee for project
management and meetings thereof:



(a) Rohbor komito AZORQIZIL-in va Podrat¢inin har Toarafdon ii¢ (3) naofor olmagla
borabor sayda niimayondslorindon ibarstdir. Bir Torof 6z niimayondslorini digor Torofo
gondordiyi yazili bildirisdo homin niimayondslorin familiyalarin1 vo adlarini, is yerini vo
vozifasini gostormokls toyin edir.  Torofin toyin etdiyi niimayondslordon hor hansi birinin
xastolonmasi vo ya har hansi digor sobob iiztindon Rohbor komitonin iclaslarinda istirak edo
bilmomasi nazars alinaraq kvorumun (har torasfdon {i¢ (3) niimayando) to’'min edilmasindon
Otrit hor bir Torof Rohbor komitays iclasda soxson vo ya telekonfransin gedisindo rabito
xattinda olmagla istirak edon soxslori avaz edon avazg¢i niimayandalar tayin etmok cliququna
malikdir.

Toroflorin gostarilon niimayandolori vo onlarin ovazgilori bir Torofin digoer Torafo
miivafiq suratds yazili bildiris vermasindon sonra dayisdirila bilarlor.

(b)  Rohbor komitonin iclaslarinda sasvermo zamani AZORQIZIL-in vo Podrat¢inin
harasinin bir (1) sasi vardir vo Rohbar komitonin qoararlari har iki Torafin sasverma hiiququ
olan niimayandalorinin yalniz yekdilliklo sos verdiklori halda qobul olunur. Toroflor bir-
birino yazili bildiris géondorib Rohbar komitads onlarin adindan ses vermaya vokil edilmis
niimayandolor hagqinda ma’lumat verirlor.

(c) Rohbor komitonin sodrini AZORQIZIL 6ziiniin Rohbor komitoys toyin etdiyi
niimayandolor sirasindan toyin edir. Sadr Rohbar komitonin iclaslarini aparir vo Taraflorin
razilagdirdiglart Rohbar komito protokollarini vo gotnamolorini Rohbar komitonin katibi ilo
birlikds imzalayir.

(d)  Rohbor komitonin katibini Podratgi o6ziiniin Rohbor komitoys toyin etdiyi
niimayandolar sirasindan toyin edir; katib funksiyasina asagidakilar daxildir:

(1) Rohbor komitonin hor iclasinin giindoliyini tortib etmok vo Toroflorlo
razilagdirmag;

(i)  Rohbor komitonin iclasinin protokolunu tortib etmok vo onu Rohbor
komitonin sadri ilo razilasdirdigdan sonra Rohbar komitonin biitiin {izvlori arasinda yaymag.

(e) Hor bir Torofin 6z maslohatgilorini vo ekspertlorini  Rohbor komitonin iclaslarina
gondormoak hiiququ vardir. Bu maoslohatgilor va ekspertlor iiglin ¢okilon xorclor, Rohbar
komitonin 6z qorar ilo raziliq verdiyi hallar istisna olmaqla, ©vazi 6donilon masroflors aid
edilmir.

(f) Basqa razilasma olmadiqda Rohbor komito Toqvim ilindo iki (2) dofadon az
olmayaraq Bakida toplanir.

(2) Hor bir Torof azi on bes (15) giin ovvaldon digor Torafo yazili bildiris gondormaklo
Rohbor komitonin slavs iclaslarini ¢agirmaq hiiququna malikdir.

6.3 illik is programlar: va Biidcalor

Rohbor komitonin togkil edildiyi tarixdon ¢oxu otuz (30) giin kegonadok vo bundan
sonra ndvbati Toqvim ilinin baslanmasma he¢ olmasa ii¢ (3) ay qaldiqda, islonmo vo hasilat
dovrii orzindo Podratet qarsidaki Toqvim ili {i¢iin planlasdirdigit Moadon-filiz omaliyyatlarimi
nozords tutan Illik is progqrami vo ona miivafiq Biidco hazirlayir vo baxilmasi vo tosdiq
edilmosi ii¢iin Rohbor komitays verir. Illik is programi vo Biidco togdim edildikdon sonra
otuz (30) giindon tez olmayaraq Illik is proqramima vo Biidcoys, homgcinin onlarla bagh
toklif olunan doyisikliklors baxmagq, habels Illik is programinin vo Biidconin gati variantini
tosdiq etmok mogsadilo Rohber komitonin iclas1 cagirilir. Podrater Illik is programini vo ona
miivafiq Biidconi icra {iciin qobul edir. Podratcinin Illik is programindan vo Biidcadon hor

Xix

(a) The Steering Committee shall be comprised of an equal number of members from
AZERGYZIL and Contractor: three (3) representatives appointed by AZERGYZIL and three (3)
representatives appointed by Contractor, provided that the Parties shall each advise the other of the
names, place of work and position of its representatives. In the event of disease or absence or any
other reason whatsoever of any representative appointed by the Parties to participate at the
Steering Committee meetings and for the purpose of a quorum (consisting of three (3)
representatives from each Party present either in person or by telephone conference call) each
Party shall be entitled to appoint an alternate for each of its representatives to the Steering
Committee.

Such representatives and their alternates may be replaced by the Party upon written notice
to the other.

(b) AZERGYZIL and Contractor shall each have one (1) vote to cast at the Steering
Committee meetings and decisions of the Steering Committee shall require the affirmative vote of
representatives as authorized to cast vote of both Parties. Each of the Parties shall give written
notice to the other specifying the identity of the individual representative, who shall be authorized
to cast such vote on its behalf.

(c) The chairman of the Steering Committee shall be appointed by AZERGYZIL from one of
its appointed representatives to the Steering Committee and shall be entitled together with the
secretary to sign any minutes as agreed between the Parties and resolutions of the Steering
Committee.

(d) The secretary to the Steering Committee shall be appointed by Contractor from one of its
appointed representatives to the Steering Committee and shall be responsible for:

(1) the production of an agenda of each Steering Committee meeting, such agenda to
be agreed between the Parties;

(11) the production of minutes, which minutes shall be approved by the chairman of the
Steering Committee and circulation of minutes of the Steering Committee meeting among all
representatives.

(e) Each Party shall be entitled to send advisers and experts to meetings of the Steering
Committee. Unless the Steering Committee agrees, the cost of such advisors and experts in
attending the meetings shall not be Cost Recoverable.

() The Steering Committee will meet at least two (2) times in a Calendar Year. Meetings shall
be held in Baku, unless otherwise agreed.

(2) Each Party shall have the right to call additional meetings of the Steering Committee upon
fifteen (15) days prior written notice to each other.

6.3 Annual Work Programs and Budgets

Not more than thirty (30) days following the formation of the Steering Committee and
thereafter at least three (3) months before the beginning of each Calendar Year during the
Development and Production Period, Contractor shall prepare and submit to the Steering
Committee for review and approval an Annual Work Program together with the related Budget in
respect of the Mining Operations Contractor proposes to be carried out in such a calendar year.
The Steering Committee shall meet within thirty (30) days of receipt of the Annual Work Program
and Budget to consider same and any revisions thereto and to approve the Annual Work Program
and the Budget in its final form. Thus Contractor shall fulfill the Annual Work Program and
related Budget and shall not conduct any operations which deviate from the Annual Work Program



hansi1 doracads konara ¢ixan amoliyyat hoyata kegirmoys ixtiyari yoxdur, lakin isin yerino
yetirilmosi gedisindo Podratginin Illik is proqramina vo miivafiq Biidcoys miivafiq diizalislor
vo ya tokmillosdirmalor kegirilmasino dair xahislo Rohbar komitoys miiraciot etmok iigiin
Podratgiya kifayst qodor osas veron yeni molumat vo ya informasiya meydana ¢ixirsa,
Podratginin ixtiyar: var ki, Rohbar komitoyas miiraciost etsin vo Rohbar komits tosdiq edarsa
proqrama miivafiq diizalislor vo ya tokmillosdirmalar kegirsin.

Illik is programinin yerino yetirilmosi {igiin zoruri hallarda Podrat¢iya miivafiq
Toqvim ili orzindo gobul edilmis Biidcodon slaves artiq vesait xorclomoays icazo verilir, lakin
bu mablogin comi Biidconin on (10) faizdon ¢ox olabilmoz. On (10) faizdon artiq vesaitin
x¢riilonmasi yalniz  bu barado Rohbar komitonin qorari ¢ixarildigl hallarda bas vers bilor.

Bu Sazisin galan miiddealarina uygun olaraq, Podratg1 Illik is proqrami vo Biidca
tosdiq edildikdon sonra Mo’don-filiz omoliyyatlar1 aparmaga baslayir vo omoliyyatlar1 bu
sonadlors ciddi suratdo miivafiq olaraq aparir.

6.4  Ogor Illik is programi vo Biidca aid olduglar1 Toqvim ilinin ilk giinlorinadok Rohbor
komito torofindon tosdiq edilmoyibss, Podrat¢inin ixtiyart vardir ki (lakin buna borclu
deyildir) illik is proqrami vo Biidco Rohbor komita torafindon tosdiq edilonadok vo ya illik is
programi vo Biidco ilo olagodar olaraq Toroflor arasinda yaranan miibahiso Arbitraj
gaydalarindanazordo tutuldugu kimi, arbitraj yolu ilo hall edilonadok, 6ziiniin toklif etdiyi
Illik is programina va Biidcoys tam vo ya qgismon amal etmoklo Mo'don-filiz amoliyyatlari
aparsin,. Rohbor komita toqdim olunmus Illik is programini vo Biidconi tosdiq eden kimi vo
ya arbitrlorin gorari e'lan olunan kimi, Podratci cari vo/yaxud sira ilo ondan sonraki Illik is
programinda vo miivafiq Biidcado ya Rohbor komitonin qeydlorine, yaxud arbitrlorin
gorarina uygun olaraq diizalislor edir, bu sortlo ki, Podratgr gérmiis oldugu islori logv etmali
olmasin basladig1 islori 6z miilahizosine goro lazimi hocmds qurtara bilsin vo Ma'don-filiz
omoliyyatlar1 aparilarkon Podrat¢inin ¢okdiyi biitiin masroflor Mo'don-filiz amaoliyyatlar
Moasraflari sayilasin va avazi bu Sazisdo miioyyan edilmis qaydada 6danilsin.

Yuxarida deyilonloro baxmayaraq, arbitrlorin kimin xeyrino goror ¢ixarmalarindan
asili olmayaraq Podrat¢inin asagidaki maddslor {izro Masraflorinin avazi 6danilmalidir:

(1) Podratgmnin davam edon Ohdoliklorinin, o ciimlodon arbitraj arasdirmalari
baslananadok baglanmis sazislorin oldugu hallarda ;

(i) Podratginin Ma'don-filiz omoliyyatlan ii¢lin vo onlarla olagodar istifado etdiyi
mo'don yerlorinin, avadanligin, kommunikasiyalarin vo digor obyektlorin qorunmasindan
otrii lazim bildiyi islorin goriildiiyli hallarda;

(ii1) Podratginin ro'yinco otraf miihitin, iscilorin saglamliginin miihafizosini vo
tohliikasizliyini to'min etmok {i¢iin zoruri sayilan iglorin gorilldityi hallarda.
6.5  Qoaza ilo bagh todbirlor

Bu Sazisin har hansi miiddeasina zidd olsa bels, Podrat¢i borcludur ki, goza vaziyyati
zamani vo ya oza vaziyyatinin qarsisini almaqdan 6trii hoyatin, saglamligin, otraf miihitin
vo miilkiyyatin miithafizasi ti¢iin zoruriliyini aglabatan saydigi biitiin todbirlori gorsiin.

Belo todbirlorin goriilmasina ¢okilon xorclor sanksiya verilmis olava xorclor kimi
avtomatik suratdo homin dovr {i¢iin qiivvads olan Biidcoys daxil edilir vo gaza vaziyyatinin
Podratgmin Qorazli xotast noticosindo omolo goldiyi hallar istisna olmaqla, Moa'don-filiz
omoliyyatlart masroflori kimi gqiymatlondirilir vo avazi bu Saziso asason 6donilir.
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and related Budget, however, as the work proceeds new data or information acquired may justify
changes or modifications to the details of the Annual Work Program and related Budget: thus
Contractor may propose amendments or modifications to the Annual Work Program and related
Budget and shall submit such amendments or modifications to the Steering Committee for review
to amend or modify the Annual Work Program and related Budget subject to the Steering
Committee approval.

If necessary to carry out an Annual Work Program, Contractor is authorized to make
expenditures during the relevant Calendar Year that are in excess of the Budget adopted therefore
so long as the aggregate of such excess expenditures does not exceed ten (10) percent of the
Budget unless such expenditures exceeding ten (10) percent are approved by the Steering
Committee.

In accordance with the other provisions of this Agreement, after approval of an Annual
Work Program and Budget, Contractor shall conduct the Mining Operations in accordance
therewith.

6.4. In the event the Annual Work Program and Budget has not been approved by the Steering
Committee by the first days of the Calendar Year to which it relates Contractor shall be entitled,
but not obligated to carry out Mining Operations in accordance with some or all of its proposed
Annual Work Program and Budget until such time as the Annual Work Program and Budget is
agreed by the Steering Committee or any dispute relating to the Annual Work Program and Budget
has been resolved by reference to arbitration in accordance with the Arbitration Procedures. As
soon as agreement on an Annual Work Program and Budget is reached by the Steering Committee
or the decision of the arbiters is rendered, Contractor shall amend the then current and/or next
following Annual Work Program and Budget, as appropriate, to conform with such agreement or
decision; provided that Contractor shall not be obligated to undo work already performed , may
complete any work in progress to the extent Contractor deems necessary and that all costs incurred
by Contractor in performing Mining Operations under its proposed Annual Work Program and
Budget shall be deemed to be Mining Costs subject to Cost Recovery under this Agreement.

The foregoing notwithstanding, if the arbitration award is issued in favor of either Party,
Contractor shall be entitled to Cost Recovery of the following items:

(1) ongoing commitments of Contractor, including contracts entered into prior to the
initiation of any such arbitration; and

(11) work, Contractor considers necessary for the protection of the mine workings,
equipment, communication systems and facilities as used for and in relation to Mining Operations;
and

(1)  work Contractor considers necessary for the protection of the environment, health
and safety.

6.5 Emergency Measures

Notwithstanding any provision of this Agreement to the contrary, in the case of an
emergency or anticipated emergency, Contractor shall take all measures reasonably considered
necessary by Contractor for the protection of life, health, the environment and property.

The costs of taking such measures shall be included automatically as an approved addition
to the then current Budget and shall be deemed to be Mining Costs subject to Cost Recovery under
this Agreement, unless such accident or other emergency was the result of Contractor's Willful
Misconduct.



7-ci MADDO
OMOLIYYAT SIRKOTI, ISCi HEYOTI VO PESO TOHSILI
7.1 oOmaliyyat sirkoti

Bu Sazisin sortlorino uygun olaraq Podrat¢i giindolik Mao'don-filiz omoliyyatlar
aparmaq u¢iin Qiivvoyominms tarixindon dorhal sonra Omaliyyat sirkati yaradir.

Omoliyyat sirkoti Azorbaycan Respublikasindan konarda to'sis edilo vo ya yaradila
bilor, lakin Azorbaycan Respublikasinda foaliyyot gostormok {icliin  Azorbaycan
ganunvericiliyino uygun olaraq qeydo alimmali vo Azorbaycan Respublikasinda bas ofisi
olmalidir.

7.2  Omoliyyat sirkoti bu Saziso uygun olaraq Podrat¢inin adindan Moa'don-filiz
omoliyyatlarinin giindslik idaro olunmasina, olagolondirilmosing, hoyata kegirilmasino vo
aparilmasina cavabdehdir, habelo bu Sazis ¢or¢ivesindo Podratginin tapsirdigi ilo basqa
funksiyalar1 yerino yetirir.

Podatginin verdiyi solahiyyatlor daxilinds Illik is programlarini hoyata kegirmak figiin
zoruri olan hor hansi islors dair subpodrat miiqavilesi baglamaga ixtiyari Omoliyyat sirkatinin
vardir.

7.3  Omoliyyat sirkoti bu Sazis ¢orgivasinds Ma'don-filiz amaliyyatlarinin aparilmasi iigin
zoruri hesab etdiyi taktika, tisul vo metodlardan istifads etmok hiiququna malikdir.

7.4 Implivvat Sirkatinin statusu

Omoaliyyat sirkotinin he¢ bir asas fondu va ya avadanhg yoxdur (har¢ond Ma'don-filiz
omoliyyatlar1 aparilarkon Podrat¢t adindan ona Podratginin sahib oldugu vo ya istifado
etdiyi omlakdan vo ya avadanligdan sorbast istifado etmok hiiququ verilo bilor); Omaliyyat
sirkoti bu Saziso asason yalniz operator kimi faaliyyat gostorir vo Podrat¢inin gostarislorini
vo to'limatlarini yerino yetirir; o, Kontrakt sahosindo hasil edilon mineral ehtiyatlarinin vo ya
istehsal olunan Omtoolik mohsulun hor hansi hissosinin sahibi olmaq hiiququna malik
deyildir, monfostsiz vo zorarsiz isloyir. Bu Saziso uygun olaraq Podrat¢inin biitiin maliyys
omoliyyatlari, Omaoliyyat sirkoti kommersiya toskilati deyilmis kimi, onun miihasibat ugotu
kitablarna vo hesablarma yazilir vo Omoliyyat sirkotinin biitiin moagsadlor ii¢iin Vergi
tutulan monfaati sifira (0) berabordir. Mosraflari llik is programinda vo Biidcada nozordo
tutulmayan hor hansi daxili yoxlamalar, toftiglor, audit, struktur doyisikliklor, yenidontoskil
va 1.a. Podratginin hesabina aparilir va belo masraflorin 9vazi 6danilmir.

7.5  Isci hey'ati

(a) Omoliyyat sirkoti Podrat¢i adindan Ma'don-filiz omaliyyatlarinin aparilmasi ii¢iin
zoruri olan is¢i hey'sti, o climlodan, lakin bununla mohdudlasdirilmadan, idaraetmo, texniki,
omoliyyat, istismar vo inzibati is¢i hey'sti tutur. Podrat¢i vo onun Subpodratgilari, habelo
Omoliyyat sirkoti vo onun Subpodratgilar1 Podrat¢inin, onun Subpodratgilarinin, habela
Omoliyyat sirkatinin vo onun Subpodratgilarinin zaruri saydiglari adamlari asagidaki sortlora
riayot etmoklo Mo'don-filiz omaliyyatlarinin aparilmasi {i¢lin iso gotiirmok hiiququna
malikdirlar;

(b)  Podratgi, habelo onun tolobi ilo Omoliyyat sirkoti, Mo'don-filiz omoliyyatlariin
aparilmasi iigiin Azarbaycan Respublikasinin lazimi biliya, ixtisasa vo tocriibays malik olan
votondasdarinin igo gotliriilmosine iistiinliik verirlor. 7.6 bondine uygun olaraq bu
vatondaslarin peso Oyronmok hiiququ vardir. Azorbaycan Respublikasi votondaslarinin iso
gotiiriilmoasi barads Podrat¢i asagidakilara razidir:
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ARTICLE 7
OPERATING COMPANY, PERSONNEL AND TRAINING
7.1 Operating Company

The Operating Company shall be formed to carry out the day to day Mining Operations in
accordance with the terms of this Agreement after the Effective Date.

The Operating Company may be incorporated or created outside of the Azerbaijan
Republic but shall be registered to do business in the Azerbaijan Republic in accordance with
Azerbaijan law, provided that its principal office be located in the Azerbaijan Republic.

7.2 The responsibilities of the Operating Company shall be management, coordination,
implementation and conduct on behalf of Contractor of the day to day Mining Operations, and
such other functions, as may be delegated to it from time to time by Contractor under this
Agreement.

The Operating Company shall have, to the extent authorized by Contractor, the right to
subcontract any day to day work required to implement any Annual Work Program.

7.3 The Operating Company shall be free to adopt such policies, practices and procedures as it
deems necessary for the conduct of Mining Operations in accordance with this Agreement.

7.4 Status of Operating Company

The Operating Company shall own no assets or equipment (though it shall have the right to
freely use assets or equipment owned or used by Contractor in conducting Mining Operations on
behalf of Contractor); shall act only as operator hereunder upon Contractors instructions and
directions; shall not be entitled to any share of mineral resources or Commercial Products
produced from the Contract Area and shall neither make a profit nor incur a loss. The Operating
Company shall record all financial flows and transactions of Contractor under this Agreement as
though the Operating Company did not exist as a commercial entity, and for all purposes the
amount of its Taxable Profit shall be zero (0). Contractor shall bear all costs of the Operating
Company related to the conduct of internal inspections, inventories, audits, reorganizations,
structural changes and the like and where such costs are not provided for in the Annual Work
Program and Budget, such costs shall not be Cost Recoverable.

7.5  Personnel

(a) The Operating Company shall employ on behalf of Contractor such personnel as required
for efficient conduct of Mining Operations, including but not limited to managerial, technical,
operating, administrative personnel. Contractor and its Sub-contractors and the Operating
Company and its Sub-contractors, shall be free to employ such personnel as in Contractors and its
Sub-contractors and the Operating Company and its Sub-contractors respective opinions are
required for the purpose of carrying out Mining Operations.

(b) Contractor shall require the Operating Company to give preference to employing citizens
of the Azerbaijan Republic in the performance of Mining Operations to the extent reasonably
practicable, provided that such citizens have the required knowledge, qualifications and
experience. Such citizens shall be eligible for training in accordance with Article 7.6. With respect
to the employment of citizens of the Azerbaijan Republic, Contractor agrees as follows:



(1) lazzm goldikco Omaliyyat sirkoti AZORQIZIL-a is yerlorinin say1, pesolor vo hor
hansi xiisusi toloblor gostorilmoklo Omoliyyat sirketi {i¢iin zoruri olan is¢i hey'stinin siyahisini
togdim edir vo Omoliyyat sirkotinin gostarisi ilo onun Subpodrat¢ilart da bu ciir siyahilar
toqdim edirlor;

(1))  AZORQIZIL torafindon tovsiys edilmis namizadlor iso gotiiriilditkdon sonra
Omoliyyat sirkotindo, yaxud Subpodratgilarin togkilatlarinda bos is yerlori qalirsa, Omaliyyat
sirkotinin vo ya onun Subpodrat¢ilarinin miilahizasi ilo bu yerlor Omoliyyat sirkoti vo
Subpodratgilar torafindon Azarbaycan Respublikasi vatondaslari ilo doldurula bilar;

(i) Omoliyyat sirkotinin vo onun Subpodratgilarinin statlarinin  Azorbaycan
Respublikast votondaslar1 ilo komplektlosdirilmasine dair Umumi tapsiriq asagida
gostorilonlors uygun olmalidir:

Miiddoatlor Azarbaycan Respublikasimin
vatandaslari
1. Quivvoyominms tarixindon
Islonma vo hasilat programi
tosdiq edilonadok:
Miihandis-texnik isgilor az1 50%
Fohlo hey'ati az1 80%
2. Islonmo vo hasilat programinin tosdiq
edildiyi tarixdon mineral ehtiyatlarinin
hasilatina baslananadok:
Miihandis-texnik isgilor az1 70%
Fohls hey'ati az1 85%
3. Mineral resurslariin hasilati
baslanandan {i¢ (3) il sonra:
Miihandis-texnik isgilor az1 90%
Fohlo hey'ati az195%

(c) 7.5 (b) bandina omal etmok sortilo Podrat¢i, Omaliyyat sirkoti vo onlarin har hansi
Subpodratgilar: bu senadlo vakil edilmislor vo ixtiyarlari ¢atir ki, bu Sazisin qiivvads oldugu
biitin miiddatdo Ma'don-filiz amoaliyyatlarinin aparilmasi iigiin lazim olan biitiin kadrlari
sayca miloyyanlosdirsinlar va segsinlor.

(d)  Podrat¢inin, Omoliyyat sirkotinin vo Subpodratgilarin igo gotiirdiiklori biitiin
Azorbaycan Respublikasi votondaslari iso fordi omok miigavilslorine asason qoabul edilirlor.
Miiqavilads iso gétiirmanin asas sortlori, yoni i giiniiniin miiddati, amok hagqmnin mablagi,
verilon giizostlor, habelo biitiin qalan is sortlori miioyyonlosdirilir. Podrat¢inin, Omaliyyat
sirkotinin vo onlarin Subpodrat¢ilarinin ixtiyar: var ki, kadrlarin iso gotiiriilmasi vo isdon
cixarilmasi, isgiizar keyfiyyotlorinin qiymsatlondirilmasi sahasindo beynoslxalqg mo'don-filiz
sonayesi praktikasinda hamiligla qgobul edilmis siyasot yeritsinlor, isin on yiiksok
somoaraliliyini vo hey'stin iso on bdylik maraq gdstormasini to'min etmok iiglin Podratginin,
Omoliyyat sirkotinin vo onlarin Subpodratg¢ilarinin tocritbosine vo miilahizalorine osason
to'lim programlari vo metodlar1 vo maddi hovaslondirma tatbiq etsinlor.

7.6 Pesa tahsili
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(1) the Operating Company shall providle AZERGYZIL from time to time with a list
showing the numbers and job specifications to the extent that the Operating Company shall also
require its Sub-contractors to provide AZERGYZIL from time to time with an appropriate list;

(11) if vacant positions still remain in the Operating Company or Sub-contractors
organizations after employment of persons from the list provided by AZERGYZIL the Operating
Company and Sub-contractors shall be entitled to fill these vacant positions with such citizens of
the Azerbaijan Republic as the Operating Company or its Sub-contractors choose;

(11)  overall target manning levels of the Operating Company and its Sub-contractors for
citizen employees of the Azerbaijan Republic shall be as follows:

Citizens of the
Azerbaijan Republic

Periods

1. From the Effective Date and prior
to approval of the Development and
Production Program:

at least 50%
at least 80%

Professionals
Non-professionals

2. From the date of the approval of
the Development and Production
Program and prior to commencement
of mineral resources production:

at least 70%
at least 85%

Professionals
Non-professionals

3. Three (3) years after commencement
of mineral resources production:

at least 90%
at least 95%

() Subject to Article 7.5(b), Contractor, Operating Company and any Sub-contractors are
hereby authorized and shall be free, throughout the term of this Agreement, to determine the
number and selection of all employees to be hired by them in connection with the conduct of
Mining Operations.

Professionals
Non-professionals

(d) All citizens of the Azerbaijan Republic hired by Contractor, the Operating Company and
any Sub-contractors shall be hired pursuant to written employment contracts which shall specify
the hours of work required of the employee, the compensation and benefits to be paid or furnished
by the employer and all other terms of employment by the Operating Company and Sub-
contractors shall be free to implement recruitment, dismissal, performance review and incentive
compensation programs and practices that are customary in international mining operations and in
Contractors, the Operating Company's and Sub-contractors experience and judgment are best able
to promote an efficient and motivated workforce.

7.6 Training



Podratgt Azorbaycan Respublikasinin votondaslart olan is¢i hey'stine Mo'don-filiz Contractor shall provide training (including retraining) for citizens of the Azerbaijan
omoliyyatlari ilo bagl peso dyradilmasini, habelo lazim goldikca tokrar peso to'limini to'min Republic with respect to the Mining Operations. Expenditures by Contractor relating to training
edir. Azorbaycan Respublikasinin vatondaslari olan is¢i hey'stinoe peso dyradilmasi vo onlarin and retraining for citizens of the Azerbaijan Republic shall be Cost Recoverable.
tokrar peso to'limi ti¢iin Podrat¢inin ¢okdiyi xarclor Ovazi 6donilon masraflors daxildir.
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8-ci MADDO
TORPAQDAN ISTIFADO

AZORQIZIL Mod'don-filiz omoliyyatlarinin aparilmasi ii¢iin zoruri olan Kontrakt
sahosi adli I-ci Qlavada gostorilon sahoni vo 6z nozarati altinda olan basqa torpaq saholorini
hom, istifads tigiin Podrat¢inin sarancamina verir, bu sartls ki, Podrat¢inin homin istifadasi
AZORQIZIL-in bunlardan 6z daxili omsliyyatlarinda istifado etmasino osassiz maneolor
toratmasin, homginin bu sortlo ki, AZORQIZIL Podratgimin gostorilon torpaq sahslorindon
bu ciir istifads etmosi naticasindo Hokumot organlarina 6danislor do daxil olmagla har hansi
xarclor ¢okorso, onda AZORQIZIL homin xorclorin vo 6donislorin tosdiq sonadlorini
Podratgiya togdim etdikdon sonra otuz (30) giin orzindo Podratgi faktiki ¢okilmis bu clir
xarclorin ovazini AZORQIZIL-a 06dasin. Podratgi torofindon AZORQIZIL-in bu ciir
xorclorinin  vo ya Odonislorinin ovazinin verilmosi AZORQIZIL-a he¢ bir monfoot
gazandirmamali vo ya ziyan vurmamalidir. AZORQIZIL 6z soalahiyyatlorinin tam hoacmi
daxilindo qanun ¢orgivasindo miimkiin olan biitiin so'ylori gostorir ki, Moa'don-filiz
omoliyyatlar1 aparmaq, o ciimlodon yollar salmaq, hava va/yaxud kabel elektrik xotlori
¢okmok, digor kommunikasiyalar yaratmagq, binalar, qurgular tikmok vo i.a. iiglin Podrate1
Ucgiincii toroflorin vo ya Hékumoat orqanlarinin nozarati altinda olan torpaq saholori ala
bilsin. Gostarilon torpaq sahoslarinin ayrilmasi va bels torpaq sahalorinds Podratginin tikdiyi
obyektlorin yerlosdirilmoasi Azorbaycan Respublikasinin ganunvericiliyino uygun suroatdo
aparilir.
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ARTICLE 8
USE OF LAND

AZERGYZIL shall make available to Contractor the use of land defined in Appendix 1
Contract Area and any other land under its control as necessary to carry out Mining Operations,
provided such use by Contractor does not interfere unreasonably with AZERGYZIL'S use thereof
and further provided that if such use by Contractor results in expense for AZERGYZIL, including
payments to the Governmental Authorities, Contractor shall reimburse AZERGYZIL for any
actual direct costs within thirty (30) days from the date of AZERGYZIL'S invoice to Contractor,
provided such costs are supported by appropriate documentary evidence. Contractor shall
reimburse AZERGYZIL for such expense, without creating any profit or loss for the latter.
AZERGYZIL within the full limits of its authority shall use its best lawful endeavors to make
available to Contractor all other land necessary to carry out Mining Operations under control of the
Third Parties or the Governmental Authorities including, but not limited to, the road construction,
aerial and/or cable power transmission, communication systems, buildings, facilities and the like.
Land allocation and location of facilities constructed by Contractor on such land shall be in
accordance with legislation of the Azerbaijan Republic.



9-cii MADDO
OBYEKTLORDON iSTIiFADO
9.1 AZIOROIZIL-a maxsus obvektlor

Podratgiin ixtiyart var ki, Kontrakt sahasindo Quivvayominms tarixinadok moévcud
olmus, Podrat¢inin fikrinco, Ma'don-filiz omoliyyatlar1 aparmaq ti¢iin zoruri olan ma'don-filiz
gazmalarindan pulsuz istifado etsin. AZORQIZIL 6ziiniin miistogim vo ya dolayl
sahibliyindo, yaxud nozarati altinda olan obyektlordon Toroflor arasinda razilasdirilmis
sortlorlo Modon-filiz omoliyyatlarimin aparilmasit iiglin zoruri olan doracodo istifado
edilmasindo Podratgiya iistiinlitk hiiququ verilmosini to'min edir, bu sortlo ki, Podratgi
torofindon bu obyektlorin osasli to'mir edilmasi, yenidon qurulmasi vo ya modernlosdirilmasi,
habelo onlardan istifadoys gors icara haqqinin mablagi va i.a. daxil olmaqla, lakin bunlarla
mocdudlagsmayaraq, obyektlorin, infrastrukturun, qurgularin, avadanlhgm, noqliyyat
vasitolorinin, tochizat bazalarinin, anbarlarin vo i.a. bu qayda ilo istifadoyo verilmasi
AZORQIZIL-in daxili omoliyyatlarinin aparilmasina mane olmasmm vo ya onu
mohdudlasdirmasin.

9.2 AZIROIZIL-1n vardimi

AZORQIZIL Hokumot organlart vo Ugiincii toraflor qarsisinda 6z solahiyyotlorinin
tam hocmi daxilinds qanun ¢ar¢ivasindo miimkiin olan biitiin so'ylori gostorir ki, 6z Omtoslik
mohsul paymi Azorbaycan Respublikasinda biitiin zoruri nagletmo, hazirlama vo dasima
vasitolorinda, habelo infrastruktura ¢atdirmasi {iciin Podrat¢iya homin obyektlorin va ya
infrastrukturun hor hansi digor real istifadogisino kommersiya osasinda verilon vo ya
razilasdirilan sortlordon az sortlorli olmayan sortlorlo imkan yaradilsin.

9.3 Podratcimin obyektlori

Podrat¢1 Mo'don-filiz omaliyyatlar: {i¢iin vo bu omoliyyatlarla slagodar olaraq istismar
Vo ya noazarat etdiyi, o climlodon hom do icars formasinda istismar vo ya nazarat etdiyi biitiin
obyektlorin (Podratginin obyektlori) layihalosdirilmasing, to'miring, yenidon qurulmasina,
modernlosdirilmosino cavabdehdir. Podrat¢inin obyektlorindon Ugiincii toroflorin istifado
etmosi miigabilindo verilon haqq Ma'don-filiz omaliyyatlar1 hesabina daxil olur.

AZORQIZIL Podratgmmin obyektlorindo olan artiq qurgulardan istifado etmok
hiiququna malikdir, bu sortlo ki, homin istifado Ma'don-filiz omoliyyatlarinin aparilmasina
mane olmasm va onlarin somaraliliyino monfi to'sir gdstormosin. Ucgiincii toroflorin yalniz
Podrater ilo razilasdirilmis sortlorlo artiq qurgulardan istifade etmolorine icazo verilir. Sifir
balansi aldo edilonadok Podratginin obyektlorindon istifade edilmasinds iistiinliik avvoalco
Podratciya, sonra Uciincii toraflora vo nohayat, AZORQIZIL-a verilir, hom do Ugiincii toroflor
vo AZORQIZIL Podrat¢inin obyektlorindon garsilight suratds razilasdirilan vo Ma'don-filiz
omoliyyatlar1 hesabina daxil edilon haqqir 6demokls istifado edo bilorlor. Ogor Podratgr hor
hansi Obyektdon miivogotti olaraq istifado etmirso vo Podrat¢inin bu Obyektini yalniz
AZORQIZIL istismar edirss, belo Obyektin cari planh to'miri Toraflorin qarsiligh razilasmasi
iizra hoyata kegirilir. Bu Sazisin hor hans1 miiddealarina zidd olsa belo Podrat¢inin ixtiyar: var
ki, Mo'don-filiz omoliyyatlar {iglin yaramayan vo faydali is ehtiyati tiilkonmis avadanhigi vo
obyektlori satsin. Podrat¢i belo avadanligi vo obyektlori 10.2 (d) boandinin miiddealarinin samil
edildiyi Osas fondlar istisna olmagqla satmaq niyyati barasindo AZORQIZIL-a qabagcadan
mo'lumat verir. Ogor bu mo'lumatin alindig tarixdon e'tibaron otuz (30) giin orzindo
AZORQIZIL bu avadanligi vo obyektlori 6z balansina gobul etmirss, Podrat¢inin onlari toklif
edilon on sarfali giymotlo satmaga ixtiyart vardir. Bu ciir satislardan alds edilon vosait Podratei
torafindon Ma'dan-filiz amaliyyatlar1 hesabina daxil edilir. Bu Sazisin har hansi miiddsalarina
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ARTICLE 9
USE OF FACILITIES
9.1 AZERGYZIL Facilities

Contractor shall have the right to use, at no cost to Contractor, mine workings in the
Contract Area at the Effective Date if deemed by Contractor to be necessary for the conduct of
Mining Operations. AZERGYZIL shall ensure that Contractor has prior right to use facilities
under AZERGYZIL'S direct or indirect ownership or control deemed necessary for the conduct of
Mining Operations on terms agreed by the Parties, including but not limited to material
refurbishment, upgrading or improvement by Contractor of any such facilities and rent fees,
provided such use of facilities, infrastructure, equipment, rigs, means of transportation, supply
bases, warehouses and the like does not interfere with or restrict AZERGYZIL'S use thereof.

9.2 AZERGYZIL'S Assistance

AZERGYZIL shall within the full limits of its authority use its best lawful endeavors with
respect to Governmental Authorities and Third Parties to provide Contractor access for its share of
Commercial Products to all necessary transportation, treatment and export facilities and
infrastructure in the Azerbaijan Republic on terms no less favorable to Contractor than those
granted to, or agreed with, any other bona fide arms length user of such facilities and
infrastructure.

9.3 Contractor Facilities

Contractor shall be responsible for the design, repair, refurbishment, upgrading of all
facilities controlled and operated by Contractor, including rent fees in connection with Mining
Operations (Contractor Facilities). Fees from Third Parties access to Contractor Facilities shall be
credited to the Mining Operations Account.

AZERGYZIL shall have the right to use excess capacity in Contractor Facilities provided
such use does not interfere with or adversely affect Mining Operations. Third Parties may use such
excess capacity on terms agreed with Contractor. Prior to Zero Balance the priority of such use of
Contractor Facilities shall be first Contractor, second Third Parties, and finally AZERGYZIL,
provided that AZERGYZIL and Third Parties may pay a mutually agreed fee for such use of
Contractors Facilities to be credited to the Mining Operations Account. Maintenance of Contractor
Facilities, for the time being not used by Contractor and being utilized exclusively by
AZERGYZIL, shall be on terms to be mutually agreed. Notwithstanding anything to the contrary
in this Agreement, Contractor shall have the right to dispose of equipment and facilities which for
the purpose of Mining Operations are either obsolete or are nearing the end of their useful
economic life, except in the case of fixed assets to which the provisions of Article 10.2(d) shall
apply by giving a prior written notice to AZERGYZIL of its intent. Unless AZERGYZIL elects,
within thirty (30) days to assume responsibility for and take delivery thereof, Contractor shall be
free to dispose of any such equipment and facilities at the best price obtainable. Funds from such
sales will be credited to the Mining Operations Account. Notwithstanding any provision herein to
the contrary, AZERGYZIL and Contractor shall have equal priority to capacity in Contractor
Facilities to store and to transport its share of Commercial Products.



zidd olsa da, AZORQIZIL 6z Omtaslik mohsul paymin saxlanilmasinda vo dasinmasinda
Podratginin obyektlorindon istifads edorkon Podratgi ilo borabar iistiinlitk hiiququna malikdir.
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10-ciit MADDO

OMLAKA SAHIBLIK, ONDAN ISTIFADO
VO OMLAKIN LOGV EDILMASI
10.1 9Smlaka sahiblik, ondan istifado

Mo'don-filiz omoiyyatlarinin aparilmast {iciin nozordo tutulan 9sas fondlarin vo
dasinar omlakin asagidaki kateqoriyalarinin miilkiyyot hiiququ AZORQIZIL-a asagida
gostarilon qaydada kegir:

(a) torpaq saholorinin satin alinmasma Azorbaycan Respublikasinda qanunla icaza
verilocoyi toqdirds Podratginin Ma'don-filiz omaliyyatlar {iglin satin alacagi torpaq saholori
alindig1 andan AZOR QIZIL-1n miilkiyyati olur;

(b)  Mod'don-filiz omaliyyatlarinda Podrat¢inin istifado etdiyi biitiin 9sas fondlar vo
dasinar omlak - bunlarin doyori Mo'don-filiz omoliyyatlar1 {iciin Masroflors aid edilir -
tizorindo miilkiyyat hiiququ AZORQIZIL-a asagida gostarilon tarixlor igorisinds on erkon
tarixdo kegir:

(1) Sifir balansina nail olunandan sonra golon Toqvim kvartalinin sonunda va ya

(i)  Millilosdirme vo miisadirs ilo olagodar olaraq Sazisin qiivvasing xitam verildiyi
hallar istisna edilmoklo, Podratgi vicdanla vo ya Beynolxalq Moa'don-filiz sonayesi
Standartlarina miivafiq suroatds faaliyyat géstormadikda Sazisin qlivvasine xitam verilondon
sonra. Osas fondlar vo dasinar omlak tizorindo milkiyyst hiiququ bu Sazis {izro ona aid
edilon masraflorin ovozinin 6danilib-6donilmomaosindon asili olmayaraq AZORQIZIL-a kegir.
Sifir balansina nail olunandan sonra miilkiyyat hiiququ AZORQIZIL-a verilon Osas fondlar
vo dasmnar omlak, yalniz iqtisadi somaraliliyi mohdud olan omlak vahidlorindon basqa,
istismara yararli olmali vo asinmasi nozoro alinmaqla, Beynolxalq Moa'don-filiz sonayesi
standartlarina uygun golmalidir.

(c) Podratgmin ixtiyar1 var ki, bu 10.1 bondino osason omlak {izorindo miilkiyyot
hiiququnun AZORQIZIL-a kecib-kegmomosindon  asili  olmayaraq, Maoa'dan-filiz
omoliyyatlarii aparmaq  moqgsadilo alinmig biitiin torpaq saholorindon, biitiin osas
fondlardan va dasinar amlakdan heg bir alave xorc qoymadan bu Sazisin qiivvads olacagi
biitiin miiddat arzinds tam vo miistasna hiiquqla istifads etsin.

(d)  Hor hansi sobablora gors, o ciimlodon 25.5 bandino uygun surotdo qismon tohvil
haqqinda razilasmaya osason Podrat¢i tohvil verilon sahodoki amlakdan imtina etdiyini,
ondan istifado etmok vo ya onu Mo'don-filiz omaliyyatlar1 ilo slagodar olaraq Kontrakt
sahosinin hor hansi basqa yerino koglirmak niyyatindo olmadigini AZORQIZIL-a
bildirdikdos, bu bildirisin alindigi tarixdon etibaron altmis (60) giin orzindo AZORQIZIL ya
homin amlakdan imtina etdiyini, ya da onun {izorindo miilkiyyat hiiququnu, sahibliyi vo
nozarati 6z 6hdoesino gotiirmok qorarina goldiyini Podratgiya bildirmalidir.

(e) Bu Sazisin qiivvado oldugu miiddot orzindo Moa'don-filiz omoliyyatlarinin hoyata
kecirilmasi gedisindo Podratginin topladigi vo hazirladigi ma'lumatin vo basqa informasiyanin
birgo sahibi AZORQIZIL vo Podratgidir. Hor hansi slahidde Mo'don-filiz yatagi vo ya biitiin
Kontrakt sahasi lizro bu Sazisin qiivvesine xitam verildikdon sonra homin mo'lumatin va
informasiyanin hamisinin iizorinds miilkiyyst hiiququ AZORQIZIL-a kegir.

10.2 O9mlakin lagv edilmasi

(a) Podratginin Ma'dan-filiz amoliyyatlarinda vo ya bu omoliyyatlarla slagodar olaraq
istifado etdiyi Osas fondlar siradan ¢ixdigda, onlarin resurs ehtiyati tiikkondikdo, yaxud
Mzoa'dan-filiz amoliyyatlarinin mogsadlori {i¢iin onlara tolobat qalmadiqda logv edilmalidir.
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ARTICLE 10
OWNERSHIP, USE AND ABANDONMENT OF ASSETS

10.1 Ownership and Use

Title to the following categories of fixed and moveable assets for use in Mining Operations
shall pass to AZERGYZIL in accordance with the following:

(a) When legally permissible to purchase land, any land purchased by Contractor in the
Azerbaijan Republic for Mining Operations shall become the property of AZERGYZIL, as soon as
it is purchased.

(b) Title to fixed and moveable assets employed by Contractor in the performance of Mining
Operations and the cost of which is claimed as Mining Costs shall be transferred to AZERGYZIL
upon the earlier to occur of

(1) the end of the Calendar Quarter following the achievement of Zero Balance or

(11) the termination of this Agreement in circumstances where Contractor has not acted
in good faith or not in accordance with International Mining Industry Standards, except as
termination of this Agreement by nationalization or expropriation, title to fixed assets will pass to
AZERGYZIL irrespective of whether the costs thereof have been cost recovered under this
Agreement. Except in respect of items which have limited residual economic life, fixed and
moveable assets the title to which is transferred to AZERGYZIL following the achievement of
Zero Balance shall be in reasonable working order and shall comply with International Mining
Industry Standards, subject to wear and tear.

(c) Contractor is entitled, at no additional cost, to the full and exclusive use and enjoyment of
all land and fixed and moveable assets acquired for the purpose of Mining Operations throughout
the term of this Agreement irrespective of whether title to such asset has passed to AZERGYZIL
in accordance with this Article 10.1.

(d) With respect to any fixed asset Contractor shall, upon agreement of partial relinquishment
pursuant to Article 25.5, give AZERGYZIL notice of abandonment of such assets in the area to be
relinquished which Contractor does not intend to use or relocate elsewhere in the Contract Area in
connection with Mining Operations. AZERGY ZIL shall within sixty (60) days of receipt of such
notice elect to abandon or to assume ownership, possession and custody of such fixed assets.

(e) Data and other information collected and generated by Contractor in the course of Mining
Operations shall, during the term of this Agreement, be jointly owned by AZERGYZIL and
Contractor. Following the termination of this Agreement with respect to any individual Mining
Property or the entire Contract Area ownership of all such data and information shall revert to
AZERGYZIL.

10.2 Abandonment

(a) Fixed assets employed by Contractor for or in relation to Mining Operations which are
either obsolete or are nearing the end of their useful economic life shall be abandoned. Following
the achievement of Zero Balance the Parties shall within ninety (90) days form on terms mutually



Sifir balansina nail olunduqdan dorhal sonra doxsan (90) giin orzindo Toroflor yuxarida
gostarilon belo amlakin Iagv edilmasi iiglin qarsiliglt suratds razilasdirilmis sortlor asasinda
xiisusi fond yaradacaqlar vo bu fond homin satisdan oldo edilon pul vosaitini yiiksok
beynoalxalq niifuza malik olan, Toraflor arasinda razilasdirilmis bir bankda Toraflorin birga
agacaqlar1 va birgs idars edacaklori xiisusi magsadli hesaba toplamaq yolu ilo yaradilacaqdir.
Mogsadli hesabin strukturu vo onun, habelo bu birgo mogsadli hesabdaki vesaitin idars
edilmosinin sortlori yazili sokildo razilasdirilacaq vo yuxarida gostorilon doxsan (90) giin
orzinds Toraflor onlar imzalayacaqlar, bu sortlo ki, homin vosaitdon yalniz bu 10.2 bondindo
nozordos tutulan moqsadlor - Osas fondlarin logv edilmasi mogsadlori - igiin istifado
olunacaqdir.

(b)  Ogor hor hansi bir anda Podratgt Ma'don-filiz omoliyyatlar1 {igiin vo ya onlarla
olagadar olaraq istifads edilon Osas fondun bu Sazis qiivvadon diisonadok logv olunmasini
tovsiya edirsa, bu barado AZORQIZIL-a yazili mao'lumat vermolidir. Podrat¢inin ma'lumati
alindigdan sonra otuz (30) giin orzindo AZORQIZIL homin fondun istismarini 6z qiivvasi ilo
davam etdirmayi qorara almaq hiiququna malikdir vo bu halda 6zii ii¢lin miinasib olan bir
vaxtda homin Osas fondun logv edilmosi mas'uliyystini do 6z lizorino gotiiriir; 10.2 (a)
bondindo gostorilmis logvetms fondunun miivafiq hissosi AZORQIZIL-a ya homin Osas
fondu logv etmoys basladigl anda, ya da bu Sazis qiivvadon diisondon sonra - bunlardan
hansinin daha avval bas vermasindon asili olaraq - verilir. 9gor AZORQIZIL 9sas fondun
istismarini davam etdirmokdon imtina etdiyini Podratgiya bildirirss, Podrat¢i Osas fondu
lagv edir va 10.2 (a) bandinds gostarilon logvetms fondunun miivafiq hissasi Podratginin Osas
fondu lagv etmoys basladigi anda Podratgiya verilir.

(c) Bu Sazis olahiddo Mboa'don-filiz yatagl vo ya biitin Kontrakt sahasi barasinds
quivvadon diisditkdo Podratei lagv edilmali olan biitiin Osas fondlar hagqinda AZORQIZIL-
a mo'lumat verir. AZORQIZIL Podratginin mo'lumatini aldigdan sonra otuz (30) giin
milddotindo Podratgiya istismarint davam etdirmok niyystindo oldugu Osas fondlar
haqqinda mo'umat verir vo belo 9sas fondlar Toroflor arasinda razilasdirilmis formada
golocak istismar tigin AZORQIZIL-a verilir, AZORQIZIL-1n galacak istismar {i¢lin qabul
etmoadiyi qalan Osas fondlar iso Podratgi torafindon Iogv edilmalidir vo bu fondlar Podratgi
torafindon logv edildikco, 10.2 (a) bondindo gostorilon lagvetmo fondunun miivafiq hissasi
Podratgimnin hesabina kogiiriilir, AZORQIZIL belo fondlart 6z qlivvasi ilo logv etmok
goraria goldikds iso homin fondlar AZORQIZIL torofindon logv edilmslidir vo bu halda
fondlar logv edildikco logvetmo fondunun miivafiq hissesi AZORQIZIL-in hesabina
kogtiriliir.
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agreed a special fund for abandoning the said assets, provided that such fund will be formed from
sales of an agreed portion of Commercial Products and funds derived from such sales to be
deposited at a joint escrow account opened and administered by the Parties at a bank of good
international repute to be agreed by the Parties. The structure of the escrow account and the terms
for the administration of such monies shall be mutually agreed in writing and shall be signed by
the Parties within the said ninety (90) days, to the extent that all monies may be used only for the
purposes of fixed assets set out in this Article 10.2.

(b) If, at any time, Contractor recommends abandonment of a fixed asset employed in
connection with Mining Operations prior to the termination of this Agreement, Contractor shall
notify in writing AZERGYZIL. AZERGYZIL may elect, within thirty (30) days of receipt of such
notice, to continue using such fixed asset at its own means, in which event AZERGYZIL shall be
responsible for abandoning such fixed asset as and when it decides, and the appropriate portion of
the abandonment fund pursuant to Article 10.2(a) shall be transferred to AZERGYZIL at the time
it commences abandonment of such fixed asset or termination of this Agreement, whichever is
earlier. If AZERGYZIL fails to elect to continue using such fixed asset by giving notice to
Contractor, then Contractor shall abandon such fixed asset and appropriate share of the
abandonment fund pursuant to Article 10.2(a) shall be transferred to Contractor at the time it
commences abandonment of such fixed asset.

() Upon termination of this Agreement with respect to an individual Mining Property or the
entire Contract Area Contractor shall in an appropriate way notify AZERGYZIL of all fixed assets
to be abandoned. AZERGYZIL shall, within thirty (30) days of receipt of such notice, notify
Contractor of such fixed assets which AZERGY ZIL elects to continue to use and such assets in the
form as agreed between the Parties shall be transferred to AZERGYZIL to continue using;
provided, however, remaining fixed assets which AZERGYZIL fails to elect to continue to use
shall be abandoned by Contractor, to the extent that appropriate portion of the abandonment fund
pursuant to Article 10.2(a) shall be transferred to Contractor; however, if AZERGYZIL elects to
abandon such assets AZERGYZIL shall be responsible for abandoning such assets and appropriate
portion of the abandonment fund shall be transferred to AZERGYZIL.



11-ci MADDO

MO'DON-FILIZ OMOLIYYATLARINA COKILON MOSROFLORIN OVOZININ
PODRATCIYA ODONILMOSI VO HASILATIN PAY BOLGUSU

11.1 Podrat¢inin hor bir slahiddo Ma'dan-filiz yatagi tizro Mo'don-filiz omaliyyatlarina
¢okdiyi Mosroflorin ovozi Layiholosdirilon maliyys dovriyyasi prinsipi iizro homin 9lahiddo
Mzod'dan-filiz yataginin Omtoalik mohsulundan 6danilir vo bu miiddea bu 11-ci Maddoanin
sonraki bandlorinin hamisina samil edilir.

11.2 Podratenin ixtiyar: var ki, Mo'don-filiz omoliyyatlarina ¢okdiyi Masraflorin ovozini
omtoslik mohsul istehsalinin Umumi migdarindan asagidaki qaydada alsin:

(a) istehsal edilmis ©mtoolik mohsulun Umumi migdaridan birinci névbade Podratginin
faktiki olaraq ¢okdiyi Omoliyyat mosraflorinin ovozi 6donilir;

(b)  sonra Omtodslik mohsulun {imumi migdarindan Podrat¢inin faktiki olaraq ¢okdiyi
Osasli masraflorin avazi 6danilir;

(c) bununla Toroflor homginin belo bir razihiga golirlor ki, Omoliyyat masraflorinin vo
Osasli mosroflorin avazinin 6donilmasi igiin Omtoslik mohsulun imumi miqdarinin {ist-iisto
an ¢oxu yetmis bes (75) faizi ayrila bilor.

(d) 11.2 (a), (b), (c) bandlori {izro Masraflorin avazinin édonilmoasi Mithasibat ugotunun
aparilmasi gaydasinda geyd olunmus beynolxalq miihasibat ugotu prinsiplorina uygun
suratds aparilir.

11.3  Mosraflorin 9vozinin 6donilmasi iiciin Omtdslik mohsul iizorinds miilkiyyat hiiququnun
verilmasi

Podratgmin mosroflorinin  ovozinin  6donilmosi E'mal montogosinde AZORQIZIL
torofindon ona Omtoslik mohsul iizorindo miilkiyyat hiiququnun verilmasi yolu ilo to'min
edilir; homin ©Omtoaalik mohsulun doyari bu Maddoys miivafiq sokildo avazi 6donilmali olan
Mo'don-filiz omoliyyatlart Masroflorine ekvivalent olmalidir (ekvivalentlik 12-ci Maddado
gostarilon qaydaya uygun olaraq miioyyonlosdirilmoklo) (Masraflorin ovazinin 6donilmasi
ticlin Omtoolik mohsul).

11.4  Moasroflorin avazinin 0daonilmasi hesabi vo Moasraflorin avazinin 6danilmoasinin fiziki
sokilda hoyata kecirilmasi Toqvim kvartali asasinda aparilir.

(a) Hor Toqvim kvartali qurtardigda Maliyyslosdirmo masroflori, o climlodon ovozi
O0donilmomis Osasli masroflor vo avvalki Toqvim kvartalindan kegirilmis, lakin adi ¢okilon
cari Togvim kvartalinda ovazi 6donilmomis Omoaliyyat masraoflori ovozi 6donilmomis Osaslh
mosraflora vo/yaxud Omaliyyat masraflorine slava edilir.

(b) Hor Toqvim kvartali iizro avozi 6donilmomis Osasli mosraflorin maliyyalosdirilmasing
¢okilon xarclor hor Toqvim kvartali qurtarandan sonra homin giinadok ovozi 6donilmomis
Osasli moasraflorin saldosu ilo comlonir vo sonralar Osasli masraflor kimi 6donilir.

(c) Hor Toqvim kvartali iizro ovozi Odonilmomis Omoliyyat masraflorinin
maliyyalasdirilmasina ¢okilon xarclor haor Toqvim kvartali qurtardigdan sonra homin giinadok
ovozi Odonilmomis Omoliyyat maosraoflorinin saldosu ilo comlonir vo sonralar Omoliyyat
mosraflori kimi 6donilir.

(d)  Podrat¢inin Ma'dan-filiz amaliyyatarina ¢okdiyi va avazi 6donilmali olan, lakin avvalki
Toqvim kvartallarinda ovozi 6donilmomis kumulyativ masroflori sonraki Togvim kvartalina
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ARTICLE 11

CONTRACTORS RECOVERY OF MINING COSTS
AND PRODUCTION SHARING

11.1  Contractor’s recovery of Mining Costs for each individual Mining Property shall be
achieved from Commercial Products of each individual Mining Property in a manner of Project
Financial Cycle, provided that such provision shall be applied to any clause of this Article 11.

11.2  Contractor shall be entitled to the recovery of Mining Costs from total quantities of
Commercial Products as follows:

(a) All actual direct Operating Costs incurred by Contractor shall first be recovered from total
quantities;
(b) All actual direct Capital Costs incurred by Contractor shall then be recovered from total
quantities;

() The Parties hereby agree: a maximum seventy five (75) percent from total quantities of
Commercial Products may be allocated to the recovery of all Operating Costs and all Capital
Costs.

(d) Cost Recovery in accordance with Article 11.2 (a), (b), (c) shall be in a manner consistent
with international accounting principles as set out in the Accounting Procedure.

11.3 Transfer of Title to Cost Recovery Commercial Products.

Cost Recovery by Contractor shall be achieved by transferring to Contractor by
AZERGYZIL title at the Processing Point to quantities of Commercial Products of equivalent
value (as determined pursuant to Article 12) to the Mining Costs to be recovered in accordance
with this Article (Cost Recovery Commercial Products).

11.4 Calculation of Cost Recovery and implementation of Cost Recovery shall be on a Calendar
Quarter basis.

(a) At the end of each Calendar Quarter, Finance Costs shall be applied to any unrecovered
Capital Costs and/or Operating Costs, including any unrecovered Capital Costs and Operating
Costs carried forward from any previous Calendar Quarter, which have not been recovered in such
current Calendar Quarter;

(b) Finance Costs in respect of unrecovered Capital Costs for each Calendar Quarter shall, at
the end of each Calendar Quarter, be aggregated with the unrecovered balance of Capital Costs at
that date and thereafter be recovered as Capital Costs;

() Finance Costs in respect of unrecovered Operating Costs for each Calendar Quarter shall,
at the end of each Calendar Quarter, be aggregated with the unrecovered balance of Operating
Costs at that date and thereafter be recovered as Operating Costs;

(d) Contractor shall have the right to carry over to subsequent Calendar Quarter accumulated
Mining Costs which are recoverable but which have not been recovered in previous Calendar



kecirmoyo ixtiyar1 vardir.
11.5 Moanfsst mohsulu

Omoliyyat masroflorinin vo Osasli masraflorin ovozi 6donilmesi {i¢iin lazim olan
miqdarda Omtoolik mohsul ¢ixilandan sonra qalan ©mtoalik mohsul istehsalinin Umumi
migdarimin saldosu (Manfoot Omtoslik mohsul) Togvim kvartali asasinda hesablanacaq va
Toroflor arasinda asagidaki nisbatds boliisdiiriilocokdir:

AZORQIZIL - 51%
Podratci - 49%

11.6 Mbonfost Omtaslik mohsul iizorindd miilkiyyat hiilguqunun verilmosi

Podratginin Moanfoot Omtoslik mohsulundan ona c¢atacaq payr iizorindo miilkiyyat
hiiququ AZORQIZIL-dan Podratc¢iya E'mal montaqgasindan kegir.
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Quarters.

11.5 Profit Commercial Products

The balance of total quantities of Commercial Products after deducting the quantities of
Commercial Products necessary to enable recovery of Operating Costs and Capital Costs (Profit
Commercial Products) shall be calculated on a Calendar Quarter basis and shall be shared between
the Parties as follows:

AZERGYZIL - 51%
Contractor - 49%

11.6 Title to Profit Commercial Products

Title to Contractor’s share of Profit Commercial Products shall be out of Commercial
Products and shall be transferred by AZERGYZIL to Contractor at the Processing Point.




12-ci MADDO

OMTOOLIK MOHSULUN QIYMOTLONDIRILMOSI VO KEYFIYYOTININ
OLCULMOSI

12.1 Metallarin olciillmasi

Podratg1 qizil kiilgalorini hor ay ¢okmali, onlardan, homg¢inin qizil kiilgalorinin vo
konteynerlorinin e'mal montaqasine noql edilmasino qoadar istehsal vo xirdalanma naticosindo
alinan ¢6kmiis metallarda istirak eds bilocok karbonlu yaxud hor hansi basqa materiallardan
niimuns goétiirmalidir. Belo 6lgmoalor AZORQIZIL va Podratgi torafindon secilmis miistoqil
oyar laboratoriyasinda yoxlanmalidir.

AZORQIZIL va Podrate¢r hor bir kiilgodo yaxud konteynerds metallarin torkibini,
homginin onlardaki qarisiqlart miioyyonlosdirir.

12.2 Filiz minerallar iiciin E'mal mantagasinin secilmasi

Podratgt vo AZORQIZIL 6z miilahizolorino goro Azorbaycan Respublikasinin
hiidudlarindan konarda yerloson vo Beynolxalq Filiz-ma'don sonayesi standartlarina uygun
surotdo Omtoslik mohsul e'mal etmak tocriibasi olan saflasdirma zavodunu vo/yaxud E'mal
montoqgasi ola bilocok istehsal miiossisosini segirlor. Qizilin keyfiyytini yiiksoltmok mogsadi ilo
Podratgi vo AZORQIZIL London qiymotli metallar bazari assosiasiyasinin asagida
gostarilon Yiiksok keyfiyyatli kiilgoni géndormok {i¢iin xiisusi gostaricilora uygun olan qizil
kiilgalor buraxmaq niifuzuna malik saflasdirma zavodu segirlor:

(a) Coki: tarkibdo minimum qizil - yiiksok ayarli 350 unsiya; torkibdo maksimum qizil -
yiiksok oyarli 430 wunsiya; hor killconin ¢okisi London qiymatli metallar bazari
assosiasiyasinin miloyyan etdiyi qaydalara uygun olaraq 0.025 n unsiyaya vurulmus Troya
unsiyast ilo ifads olunur.

(b) Oyar: yiiksok ayarli qizilin 1000 zarraciyine minimum 995 zarracik.

(c) Nisanlama: Seriya ndmrosi; taninmis aridicinin vo laborantin stamplar vo oyar. Oyar
vo tanimnmis laborantin stampi geyd edilmoyan kiilgalor taninmis laborantin tortib etdiyi
sertifikatda kiilgonin seriya ndémrasi vo oyar gostorilmoklo miisayiot olunmalidir. 9gor
kiilgada birdon ¢ox laboratoriya stampi varsa, ustiinliik Britaniya laboratoriyasina verilir,
ogar kiilgado Britaniya laboratoriyasinin gostaricilori yoxdursa, oan asagi komiyyat gotiriiliir.
Hesab edilir ki, yiiksok oyarli 1000 zorrocik qizil iiglin nisanlanmada 999.9 oyar
gostarilocakdir.

(d)  Zahiri gorkom: Kiilgolor g6z oxsamali, onlarda catlaglar vo ya diger kolo-kotiirlor,
qatlar, hoddon artiq biizismolor olmamali, habelo ylingilliik tos'iri bagislamali vo rahat
gablasdirilmalidir.

12.3 Digor metallar vo geyri-metal minerallar

Digor metallar vo geyri-metal minerallara aid olanda hor Ma'don-filiz yatag: iiglin
Islonmo vo hasilat programinda ayhq hasilatin l¢iilmasi metodu va secilon E'mal montagasi
gostorilir. Digor metallarin vo geyri-metal minerallarin boéliinmasi bu Sazisdo qobul edilmis
prinsipo asason hoyata kegirilir.
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ARTICLE 12

EVALUATION AND MEASUREMENT
OF COMMERCIAL PRODUCT QUALITY

12.1 Measurement of Metallic Minerals

With respect to metals, AZERGYZIL and Contractor shall weigh and sample on a monthly
basis all dore bars and containers of carbon materials or any other materials which may contain
precipitated metallic minerals produced from mining and milling operations prior to transporting
such dore bars or containers to the Processing Point. Such measurements shall be verified by an
independent assay laboratory which shall be determined jointly by AZERGYZIL and Contractor.

Contractor and AZERGYZIL shall specify the metallic composition within each dore bar
or container, as the case may be, as well as all impurities contained therein.

12.2 Selection of Processing Point for Ore Minerals

Contractor and AZERGYZIL, at their sole discretion, shall select a refiner and/or mint
which may be a Processing Point outside of the boundaries of the Azerbaijan Republic and which
is competent to refine Commercial Products in accordance with International Mining Industry
Standards. With respect to gold refining, Contractor and AZERGYZIL shall select a reputable
refiner which produces gold bars in accordance with the following Good Delivery Specifications
for a Good Delivery Bar of the London Bullion Market Association:

(a) Weight: minimum gold content - 350 fine ounces; maximum gold content - 430 fine
ounces; the weight of each bar shall be expressed in troy ounces in multiples of 0.025 of n ounce
complying with the procedures established by the London Bullion Market Association.

(b) Fineness: Minimum 995 parts per 1000 fine gold.

() Marks: Serial number; stamps of acceptable melter and assayer; and fineness. Bars not
marked with the fineness and stamp of an acceptable assayer, must be accompanied by a certificate
issued by an acceptable assayer stating the serial number of the bar and the fineness. If a bar bears
more than one assay stamp, preference shall be given to the British assay and where a bar bears no
British assay, the lowest figure will be taken. Gold said to be 1000 fine will be marked down to
999.9 fine.

(d) Appearance: Bars should be of good appearance, free from surface cavities or other
irregularities, layering and excessive shrinkage, and must be easy to handle and convenient to
stack.

12.3 Other Metals and non-metallic Minerals

With respect to other metals and non-metallic minerals the method of measuring amounts
produced on a monthly basis and the selection of a Processing Point shall be set out in the
Development and Production Program for each Mining Property. Production sharing for other
metals and non-metallic minerals shall be in a manner consistent with principles as set out in the
present Agreement.



13-cii MADDO
OMTOILIK MOHSULUN DAYIRININ MUSYYON EDILMOSI

13.1 Bu Sazisin mogsadlori baximindan 9mtoolik mohsulun qiymoti FOB sortlori iizro
E'mal moantoagosinadok (montagalorinadok) Bazar qiymati olmali, Dollarla ifads edilmali vo
hor Togvim kvartali ii¢iin asagida miioyyanlosdirildiyi kimi, konosament (ixrac olanda) vo ya
hesab (Omtoolik mohsul ixrac edilmoyonds) alinandan sonra otuz (30) giin orzindo
O0donilmalidir. Bazar qiymoati Ma'don-filiz mohsulunun haor komponenti iiglin miioyyon edilir.

13.2  Toqvim kvartali orzindo ¢ixarilan Omtoslik mohsula totbiq edilon Bazar qiymoti
(qiymatlori) gostarilon Togvim kvartalinin axirinda miioyyanloasdirilir vo bu Toqvim kvartal
Podratginin vo AZORQIZIL-1n Omtaslik mohsul {igiin miistaqil alicilardan FOB sortlorinin
vo to'diys sortlorinin forqlori toshih edilmoklo aldiglari qiymatlorinin ortaq qiymatine
borabordir. Bu zaman nozords tutulur ki, Toqvim kvartali orzindo miistoqil alicilara satilan
hocmlor Moa'don-filiz yatagindan ¢ixarilan Ma'don-filiz mohsulunun imumi miqdarinin
minimum {icds birina (1/3) barabardir.

13.3 Miistoqil alicilara satislar bas tutmadigda vo ya miivafiq Toqvim kvartali orzindo
satilan imumi miqdarin {i¢gds birini (1/3) toskil etmirso, Bazar qiymoti (qiymotlori) asagidaki
gaydada miioyyon olunur:

(a) Metal Omtoslik mohsulun hamist igiin - metal Ma'don-filiz mohsulunun har
komponentinin Bazar qiymoti Toqvim kvartali orzindo Englthard Minerals and Chemical
Corp. korporasiyasinin (yaxud mineral hasilati vo e'mali sahasindo taninmis sirkotin) e'lan
etdiyi orta qiymotdir, habelo

(b) qeyri-metal Omtoolik mohsulun hamust ti¢iin - ilkin Bazar giymoti hor Mo'don-filiz
yatagina dair Islonmo vo hasilat proqraminin torkib hissasi olan qeyri-metal Omtoalik
mohsulun kontrakt qiymaotidir (qiymatloridir).

13.4 Asagidaki  omoliyyatlar
hesablamalarina daxil deyildir:

omtoolik  mohsulun  Bazar qiymoti  (qiymatlori)
(a) saticinin  Ortaq sirkoti alict oldugu halda satis, habelo Podratgini toskil edon

milossisalor arasinda satis omoliyyatlari;

(b)  donorli olmayan valyutada O6donislorin avozino satis, homg¢inin beynolxalq bazarda
omtoolik mohsulu satislarinda adi iqtisadi stimullasdirma ¢orgivesindon konara ¢ixan
sobobloro goro tamamilo vo ya qismon hoyata kegirilon satis (o climlodon barter
sOvdalosmoalari, hokumat toskilatlarina satig) amoliyyatlari; habelo

(c) AZORQIZIL-in vo ya 9mtoolik mohsul Podrat¢isynin ehtiyatlar yaratmaq, mal
bazarinda mohtokirlik etmok vo ya har hansi digor moagsadloqizil vo ya giimiis, lakin bunlarla
mohdudlasdirilmadan, yigmasi, yaxud inventarlasdirmasi omoaliyyatlari.

13.5 Hor Toqvim kvartalinin axirindan e'tibaran iyirmi (20) giin arzindo Toraflor Kontrakt
sahasindon ¢ixarilmis vo hominTaqvim kvartali arzinds miistoqil alicilara satilmis ©mtoaslik
mohsulun 6z paylarina diison hissasinin qiymatlorini bir-birlorina bildirir, bu zaman hor satis,
alicinin soxsiyyati, satisin hocmi, habelo malin gondorilmosinin vo giymotinin &donilmasi
sortlori hagqinda miifassal ma'lumat verirlor.

Hor Togqvim kvartalinin axirindan e'tibaron otuz (30) giin oarzinds 13.2 vo 13.3
bondlorinin miiddealarina uygun olaraq Podrat¢i gostorilon Toqvim kvartali iiglin moqbul
olan Bazar qiymoti (qiymsotlori), o ciimlodon London birjasinin qiymatlori haqqinda
mo'lumati vo bununla olaqodar 6z tokliflorini hazirlayaraq AZORQIZIL-a yazili sokildo
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ARTICLE 13
VALUATION OF COMMERCIAL PRODUCT

13.1 For the purposes of this Agreement, the prices for Commercial Products shall be the
Market Price F.O.B. the Processing Point(s), expressed in Dollars and payable within thirty (30)
days after the date of the bill of lading (in the case of exports) or invoice (in the case of
Commercial Products not exported), as determined below for each Calendar Quarter. A Market
Price shall be determined for each component of Mining Product.

13.2 The Market Price(s) applicable to extraction of Commercial Products produced during a
Calendar Quarter shall be calculated at the end of said Calendar Quarter and shall be equal to the
weighted average of the prices obtained for Commercial Products from the Mining Property during
said Calendar Quarter, by CONTRACTOR and by AZERGYZIL, from independent buyers,
adjusted for differences in F.O.B. delivery terms and payment conditions, provided that the
quantities sold to independent buyers during the Calendar Quarter concerned equal at least one-third
of the total quantities of Mining Product from the Mining Property sold during said Calendar
Quarter.

13.3 Inthe event sales to independent buyers are not made, or do not represent one-third (1/3) of
the total quantities of Mining Product sold during the applicable Calendar Quarter, the Market
Price(s) shall be determined in the following manner:

(a) For all metallic Commercial Products, the reference Market Price of each component of
metallic Mining Product shall be the average Quarterly price as posted by Englehard Minerals &
Chemical Corp. (or comparable mineral refining and extraction company); and

(b) For all non-metallic Commercial Products, the reference Market Price shall be the contract
price(s) for such non-metallic Commercial Products as made part of a Development and
Production Program for each Mining Property.

13.4 The following transactions shall be excluded from the calculation of the Market Price(s) of
Commercial Products:

(a) sales in which the buyer is an Affiliate of the seller as well as sales between entities
constituting Contractor;

(b) sales in exchange for payment other than in freely convertible currencies and sales wholly
or partially made for reasons other than the usual economic incentives involved in Commercial
Products sales on the international market (such as barter arrangements, sales from government to
government or to government agencies); and

() stockpiling or inventorying by AZERGYZIL or by Contractor of Commercial Products,
such as but not limited to gold or silver, for purposes of establishing reserves, speculating on
commodity prices or for any other purpose.

13.5 Within twenty (20) days following the end of each Calendar Quarter, the Parties shall
advise each other of the prices obtained for their share of production of Commercial Products from
the Contract Area sold to independent buyers during the applicable Calendar Quarter, detailing for
each sale the identity of the buyer, the quantities sold and the delivery and payment terms.

Within thirty (30) days following the end of each Calendar Quarter, Contractor shall
determine in accordance with the provisions of Article 13.2 or Article 13.3 the Market Price(s)
applicable for said Calendar Quarter, and shall notify AZERGYZIL of that Market Price(s) and
London Exchange Price(s) in writing, indicating the method of calculation and all data used in the



togdim edir. Ma'lumatda hesablama metodunu vo Bazar qiymoti (qiymatlori) hesablanarkon
istifado edilon biitiin dalillori gostarir.

AZORQIZIL Toqvim kvartali iiglin mogbul Bazar qiymaeti (qiymstlori) haqqinda
mo'lumati aldig1 andan sonra on (10) giin arzinds onunla razilasdigini vo ya razilasmadigin
Podratgiya bildirir. 9gar on (10) giin oarzindo AZORQIZIL-1n e'tiraz1 olmursa, Podrat¢inin
mo'lumatinda gostorilon Bazar qiymati (qiymotlori) AZORQIZIL torafindon gabul edilmis
sayllir. ©9gor AZORQIZIL Bazar qiymoti (qiymotlori) ilo razilasmadigini yazihi sokildo
Podratgiya bildirirss, AZORQIZIL-1n bildisindon sonra on (10) giin arzindo Toroflor Bazar
giymotini (qiymatlorini) qarsiliqh suratds razilasdirmaqdan 6trii gériismoyi nozordos tuturlar.
Ogor Toaraflor bu Togvim kvartalinin axirindan sonra altmis (60) giin arzinde hamin Toqvim
kvartali iiglin mogbul olan Bazar giymoti (qiymoatlori) barado raziliga golo bilmasalor,
AZORQIZIL va ya Podrat¢t masaloni dorhal arbitraj baxisina vera bilarlor.

13.6  Toqvim kvartali arzindo Masraflorin avazinin 6donilmasi iiglin Omtoslik mohsulun cari
boliisdiirilmasi vo Manfaot Omtaolik mohsul bolgiisit homin Toqvim kvartal ti¢iin sonuncii
dofo miioyyan edilon Bazar qiymatino (qiymatlorino) asaslanir. Togvim kvartali iigiin yeni
Bazar qiymoti (qiymotlori) miioyyon edilorkon, Omtoslik mohsul satiglarinin yeni Bazar
giymotinin (qiymstlorinin) oks olundugu Toqvim kvartal orzinds avvallor totbiq edilon doyor
omtoolik mohsula aid edilir, sonra bu hesabda toshih aparilir, bu zaman 6donilmomis
mosraflorin moblogi voziyyatdon asili olaraq artir vo ya azalir, belsliklo, Omtoolik mohsulun
yeni qiymatinds ovvallor totbiq olunan doyar oks etdirilir.

14-cii MADDO
IDXAL VO iXRAC

14.1 Bu Sazis iizro Ma'don-filiz amoliyyatlarini yerino yetirmok mogsadilo Podratgi, onun
agentlori vo Subpodrateilart heg bir Vergi tutulmadan vo he¢ bir mohdudiyyat qoyulmadan
Azorbaycan Respublikasina lazimi avadanliq, qurgular, dozgahlar, alstlor, noagliyyat
vasitolori, ehtiyat hissalor, materiallar gotirmok hiiququna malikdirlor, lakin bu sortls ki, bu
mallar satin alimarkon Azorbaycanin malgdndoronlori mallarin qiymoti, keyfiyysti vo
movcudlugu baximindan hor hansi digor malgéndoaranlorlo roqabot aparmaq gabiliyyatino
malik olduqda, Podrat¢1 Azorbaycan malkdndoranlorini {istiin tutacaqdir, hom do bu zaman
Azorbaycan malgondoranlori deyildikds, Azorbaycan Respublikasinda korporasiyaya girmis
va geyda alinmis, Azarbaycan Respublikasinda ganuni asaslarla foaliyyat gostoron sirkatlor,
toskilatlar nozords tutulur.

14.2 Podratg1 Mo'don-filiz omoliyyatlart ti¢iin alinmis, 14.1 bondinds gostorilon vo
mosroflori Ma'don-filiz omoliyyatlar1 hesabina daxil edilmis hor hansi maddi sorvot
vahidlorini Azarbaycan Respublikasindan konara ¢ixarmaq hiiququna malik deyildir.

Yuxarida deyilonloro baxmayaraq, Azorbaycan Respublikasindan konarda Mo'don-
filiz omoliyyatlar1 aparmaq mogsadilo istifado edilmis ayri-ayr1 maddi sorvot vahidlorini
to'mir etmok, modernlosdirmok, yenidon qurmaq lazim goldikdo Podrat¢r to'mir edilmis,
modernlogdirilmis vo ya yenidon qurulmus bu ciir vahidlori osaslandirilmis aglabatan
miiddotlordo Azorbaycan Respublikasina qaytaracagini  6hdosine gotiirmoklo onlari
Azaorbaycan Respublikasindan konara ¢ixarmaq hiiququna malikdir.

14.3 Podratginin, onun agentlorinin vo Subpodratgilarinin Azorbaycan Respublikasi
orazisindo Ma'an-filiz amoliyyatlarinda daimi vo ya miivaqqoti ¢alisan ocnabi omokdaslari
(ailo iizvlori daxil olmaqgla) mohdudiyyst qoyulmadan vo Vergi tutulmadan Azorbaycan
Respublikasina mebel, moaigot texnikasi, nogliyyat vasitalori, ehtiyat hissolor, paltar vo soxsi
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calculation of that Market Price(s).

Within ten (10) days following receipt of the notice of the applicable Market Price(s) for a
Calendar Quarter, AZERGYZIL shall notify Contractor of its acceptance or objections. Should
AZERGYZIL make no objection within ten (10) days, the Market Price(s) provided for in
Contractors notice shall be deemed to have been accepted by AZERGYZIL. In the event
AZERGYZIL should notify Contractor, in writing, of objections to the Market Price(s), then the
Parties shall meet to mutually agree on the Market Price within ten (10) days following
AZERGYZIL'S notification. If the Parties fail to agree on the Market Price(s) applicable for a
given Calendar Quarter within sixty (60) days after the end of that Calendar Quarter,
AZERGYZIL or Contractor may immediately submit the matter for determination by arbitration.

13.6  Current allocations of Cost Recovery Commercial Products and the sharing of Profit
Commercial Products during a Calendar Quarter shall be based on the Quarterly Market Price(s)
last determined. When a new Quarterly Market Price(s) is determined, that Commercial Products
value shall be applied retroactively for the Calendar Quarter whose sales the new Commercial
Products Market Price(s) reflects, and adjustments shall then be made in the accounts by
increasing or decreasing the amount of unrecovered costs, as applicable, to reflect the retroactive
application of the new Commercial Products value.

ARTICLE 14
IMPORT AND EXPORT

14.1 For the purposes of Mining Operations in accordance with this Agreement Contractor, its
agents and Sub-contractors, shall have the right to import into the Azerbaijan Republic free of any
Taxes and restrictions necessary equipment, rigs, machinery, tools, vehicles, spare parts, materials
and goods, provided, however, that with respect to the purchase thereof Contractor shall give
preference to Azerbaijani suppliers in those cases in which such Azerbaijani suppliers are in all
material respects competitive in price, quality and availability with those available from other
sources; in this respect Azerbaijani suppliers shall mean companies and entities registered and
incorporated in the Azerbaijan Republic, legally operating in the Azerbaijan Republic.

14.2  Contractor shall not have the right to export from the Azerbaijan Republic any items set out
in Article 14.1 as purchased for Mining Operations, the costs of which have been included in the
Mining Operations Account.

Notwithstanding the foregoing, when necessary for repair, refurbishment, upgrading of any
items set out in Article 14.1 as used for Mining Operations outside the Azerbaijan Republic,
Contractor shall have such right to export provided that, within a reasonable time after completion
of repair, refurbishment or upgrading, such items shall be re - imported into the Azerbaijan
Republic.

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



istifadodon 6trii hor hansi1 digor omlak gotirmok vo bunlar1 geri aparmaq hiiququna
malikdirlor.

14.4 Podrat¢i, onun agentlori, Subpodratgilari, onlarin omokdaslart (ailo iizvlori daxil
olmaqla) torofindon 14.1 vo 14.3 bondlorins osason gotirilon mallarin, omlakin Azarbaycan
Respublikasinda soxsi satislart zamani Azorbaycan qanunvericiliyino uygun olaraq Vergi
qgoyulur.

14.5 Podratg1 vo/yaxud onun yaratdigi Omoliyyat sirkoti torofindon yiiz min (100 000)
Dollardan artiq moblogdo mallar, islor vo xidmotlor satin alinmasi biitiin hallarda tender
osasinda aparilmalidir (malgéndoaronin, is goronin, xidmot gostoranin yegana olmasi hallari
istisna edilmoklo). Satin alinan mallarin, islorin, xidmatlorin doyarinin hiidudu yiiz min (100
000) Dollar UDM-nin (Umumi Daxili Mohsulun) deflyator indeksinin artirilmasina uygun
olaraq har il galxir. Podrat¢i nozords tutulan biitiin tenderlor, onlarin gedisi vo naticalori
haqqinda AZORQIZIL-a qabagcadan yazili mo'lumat verir. AZORQIZIL-1in niimayandasi
sosvermd hiiququna malik olmamaq sortilo, Podratginin kegirdiyi tenderin biitiin
marholalorinds istirak edir.

14.6 9Imtdslik mohsulun ixraci

Podratgi, habelo onun rosmoan vokil etdiyi nagliyyat toskilatt Omtoslik mohsulun bu
Sazis iizro Podratgiya catan hissasini Manfoot vergisindon basqa he¢ bir Vergi tutulmadan
sarboast sokildo xarica aparmaq hiiququna malikdirlor. Azarbaycan Respublikasi arazisinda
London Qiymotli metallar bazar1 Assosiasiyasi torofindon tanman (qizil {iglin) vo ya
Beynolxalq Mo'don-filiz sonayesi standartlarina uygun golon (digor minerallar {i¢iin) E'mal
montaqasi olmadiqda, belo E'mal montoqgasi Azoarbaycan Respublikasinin  hiidudlarindan
konarda yerlaso bilar, bu sortls ki, belo E'mal montoqasinds hazirlanan Omtaslik mohsul 12-ci
Maddado tosvir edilmis talablora hokmoan uygun olsun.

Bu halda, bu 14.6 bondinin miiddosalar1 Podrat¢inin Omtoslik mohsul hazirlamaq
iiclin Azorbaycan Respublikasindan konarda yerloson E'mal montoqosine apardigi araliq
mohsula do samil edilir.

14.7 Gomrilk gaydalan

Podratginin, onun agentlarinin, Subpodratg¢ilarinin bu Sazislo bagh biitiin idxal va
ixrac omoliyyatlar1 miivafiq gomrik qaydalarimin vo to'limatlarinin toloblorino omsal
olunmagqla, lazimi sonadlor tortib edilmok vo aparilmagla hoyata kegirilir. Podratg1 gomriik
xidmatlorinin gostorilmasi va sanadlarin tartib edilmasi miiqabilinds asagida verilon doracalor
iizra riisum odayir:

Yiikiin e'lan edilmis dayori Gomriik riisumu Dollarla

0 - 100.000
100.001-1.000.000

doyarin 0.15%-1

$150 tistogal $100.001- dan

artiq mablag tigiin doyarin 0,10%-1
$1050 tistogal $1.000.001-dan
artiq moblag liciin doyarin 0,07%-1
$3850 iistogal $5.000.001-dan artiq
moblag liclin doyarin 0,05%-1
$6350 tistogal $10.000.000-dan

1.000.001-5.000.000

5.000.001-10.000.000

10.000.000-don yuxari
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effects for personal use.

14.4 Subject to Articles 14.1 and 14.3, private sales of imported goods by Contractor, its agents,
Sub-contractors and their employees (including their families) in the Azerbaijan Republic to any
Third Party will be taxable in accordance with legislation of the Azerbaijan Republic.

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

14.6 Commercial Products Export

Contractor and its duly authorized carriers shall have the right to freely export, free of all
Taxes (except for Profit Tax) and at any time, Commercial Products to which Contractor is entitled
in accordance with the provisions of this Agreement. In the event of the lack of a Processing Point
within the Azerbaijan Republic which would be recognized by the London Bullion Market
Association (in the case of gold) or International Mining Industry Standards (in the case of other
minerals) within the Azerbaijan Republic such Processing Point may be located outside the
Azerbaijan Republic; provided, however, the Commercial Products which have been processed at
such Processing Point shall be consistent with the requirements described in Article 12.

Any intermediate product exported by Contractor for Commercial Products to be produced

at the Processing Point outside the Azerbaijan Republic shall be subject to the provisions of this
Article 14.6.

14.7 Customs Laws

All imports and exports carried out in connection with this Agreement shall be subject to
the procedures and documentation required by applicable customs laws and regulations, and
Contractor shall pay any customs service/documentation fees as follows:

Declared Value of Shipment Duty in Dollars

0 - 100,000
100,001 - 1,000,000

0.15% of value

$150 plus 0.10% of value
over $100,001

$1,050 plus 0.07% of value
over $ 1,000,001

$3,850 plus 0.05% of value
over $ 5,000,001

$6,350 plus 0.01% of value

1,000,001 - 5,000,000

5,000,001 - 10,000,000

more than 10,000,000



artiq moblag liciin doyarin 0,01%-1
Gomriik rissumu gostorilon dollar mobloginds manatla 6danilir.

14.8 Podrat¢i, onun agentlori vo Subpodratgilart Azorbaycan Respublikasinda qiivvada
olan xarici ticarat qaydalarinda bu Maddonin 14.1 va 14.3 bondlorindo gdstarilon mallarin
idxalina va ixracina, habels istehsalg1 6lkalordon mallar idxalina vo bu Sazisin sortlorino gora
Podratgiya ¢atan Omtoslik mohsulun ixracina aid qadaganlar vo mohdudiyyatlor ilo bagh
toloblora omal etmokdon azad olunurlar.

149 Podratginin - miivafiq xahisi oldugda, AZORQIZIL vyuxarida adi ¢okilon
azadolunmalar1 vo giizostlori to'min etmok {i¢lin solahiyyatlorinin tam hocmi daxilinds biitiin
lazimi qanuni todbirlori géracokdir.
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over $10,000,000
Customs fees shall be paid in manats in accordance with the stated amount of dollars.

14.8 Contractor, its agents and its Sub-contractors shall be exempt from the provisions of the
foreign trade regulations of the Azerbaijan Republic concerning the prohibition and restriction of
import and export and country of origin of those items indicated in Article 14.1 and 14.3 and with
respect to the Commercial Products allocated to Contractor pursuant to this Agreement.

14.9 AZERGYZIL shall, within the full limits of its authority, use all reasonable lawful
endeavors, when requested to do so by Contractor, to ensure that the above mentioned
exemptions are applied.



15-ci MADDO
SORBIST DONORLI VALYUTA

15.1  Podratel, onun agentlori vo Subpodrateilart bu Sazisin qitvvads olacag dovr arzindo
va bu Sazislo alagodar olaraq asagidaki Islori gérmok hiiququna malikdirlor:

(a) hom Azorbaycan Respublikasinin daxilindo, hom do onun hiidudlarindan konarda
Sorbast donarli valyuta ilo bank hesablari, habelo Azarbaycan Respublikasinda yerli valyuta
ilo bank hesablar1 agmaq, aparmaq va onlardan istifado etmok;

(b)  Mo’don-filiz amoliyyatlar1 {i¢iin Azarbaycan Respublikasina Saorbost dénorli valyuta
ilo zoruri vasait gatirmok;

(c) bu Sazis lizro Ma’dan-filiz omaliyyatlarini hoyata kegirmokdon vo Podratginin digor
Ohdoaliklarini yerina yetirmokdon o&trii hor hansi digor xarici investor iigiin totbiq edilon
miibadilo moazonnasindon az oalverisli olmayan qanuni miibadilo mozonnasi ilo adi va
hamiligla gobul olunmus bank komisyon haqlarindan basqa heg bir mablog ¢ixilmadan vo ya
haqq 6donilmadon Sarbast donarli valyutaya yerli valyuta almaq;

(d)  Mo’don-filiz amaliyyatlarinda istifads etmok tigiin nagd sokildo mdvcud olan va ya
homin omaliyyatlarla baghh gazanilmis, cari yerli tolobatdan artiq olan yerli valyutani hor
hans1 digor xarici investor igiin totbiq edilon mozonnadon az olverigli olmayan qanuni
miibadilo mazonnasi ilo, adi vo hamiligla gobul edilmis bank komisyon haglarindan basqa
he¢ bir mablag tutulmadan vo ya haqq 6donilmadon Sarbast donarli valyutaya ¢evirmoak;

(e) Bu Saziso uygun olaraq aldo edilmis biitiin varidatlart Azarbaycan Respublikasinin
hiidudlarindan konara aparmaq, orada saxlamaq vo qorumaq, onlarin barasindo saroncam
vermok;

(f) Sarbast donarli valyutanin yerli vo ya hor hansi diger valyutaya ¢evirmak barads hor hansi
ganunvericilik vo icbari toloblorin hamisindan azad olmag.

Podratgiin xahisi ilo AZORQIZIL yuxarida gostarilon icazolordon hor hansi birinin
alinmasinda Podratgiya komok etmok iiglin 6z solahiyyatlorinin tam hocmi daxilinds
Hokumaot organlarinin garsisinda qanun ¢argivasinds miimkiin olan biitiin sa’ylori gostorir.
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ARTICLE 15
FOREIGN EXCHANGE

15.1 Contractor, its agents and Sub-contractors, are authorized throughout the duration of this
Agreement and in connection with this Agreement to:

(a) open, maintain and operate Foreign Exchange bank accounts both inside and outside the
Azerbaijan Republic and local currency bank accounts inside the Azerbaijan Republic;

(b) import into the Azerbaijan Republic funds required for Mining Operations in Foreign
Exchange;

(c) purchase local currency with Foreign Exchange at the exchange rate legally available to it
(and at a rate of exchange no less favorable than that granted to other foreign investors), without
deductions or fees other than usual and customary banking charges, as may be necessary for
conduct of the Mining Operations and performance of other obligations of Contractor hereunder;

(d) convert local currency available for use in, or earned in connection with, Mining
Operations exceeding their immediate local requirements into Foreign Exchange at an exchange
rate legally available to it (and at a rate of exchange no less favorable than that granted to other
foreign investors), without deductions or fees other than usual and customary banking charges;

(e) export, hold or dispose outside the Azerbaijan Republic, or dispose of, all proceeds
obtained under this Agreement;

() be exempt from all the legally required or mandatory conversions of Foreign Exchange into
local or other currency.

Upon Contractors request AZERGYZIL shall within the full limits of its authority use all
reasonable lawful endeavors with any Governmental Authorities, in order for Contractor to obtain
any of the above authorizations.



16-c1t MADDO
VERGI QOYULMASI

16.1 Umumi qaydalar

(a) Hor Podratgi toraf Azorbaycan Respublikasinin 1996-ci1 il 24 dekabr tarixli (1997-ci il
yanvarin l-don qiivvoyo minmis)  Azorbaycan Respublikasinda adoton totbiq edilon vo
quivvads olan "Miiassisolorin vo toskilatlarin monfoot vergisi hagqinda" qanunu, habels bu
Sazisin miiddealarindan irali golon doyisikliklors uygun olaraq 6z Ma’don-filiz foaliyystindon
Monfaat vergisi 6doyir. Hor Podrate1 torof 6ziinlin Azorbaycan Respublikasinda Mo’don-filiz
foaliyyotino aid olmayan tosorriifat foaliyyotine gdro Azorbaycan Respublikasinda totbiq
edilo bilon ganunlara vo reqlamentloro uygun sokildo Monfast vergisi 6domok iigiin
mos’uliyyat dasiyir.

(b) Bununla tosdiq edilir ki, Tkiqat vergilors yol verilmomasina dair miiqavilolor Vergiloro
giizostlor qoyulmasini to’min edir.

(c) Bu Sazis lizro Podratgn toroflorin 6hdaliklorine belo bir sort daxil edilir ki, Manfaot
vergisino dair bu 16-c1 Maddado gostorilon 6hdalik vo 16.8 bandinds gostorilon 6hdaliklor
istisna edilmoklo, Podrater toroflordon Ma’don-filiz foaliyyati ilo olagodar meydana ¢ixan hor
hansi xarakterli he¢ bir Vergi tutulmur.

(d)  Bu 16-c1 Maddonin mogsadlori baximindan asagida gostorilon terminlorin ma’nasi
belodir:

(1) Mgo’don-filiz  foaliyyati - Azorbaycan Respublikasinda vo ya onun
hiidudlarindan  konarda hoyata  kecirilmosindon asili  olmayaraq  Azorbaycan
Respublikasinda Sazisdo nazords tutulmus yataqglar tizro Omtoalik mohsulla bagh biitiin
faaliyyat névlori demokdir;

(i1) “Osas fondlar” - miithasibat balansina adoton osas va ya geyri-maddi fondlar
maddasi altinda salinan, hor birinin istifado edilmasinin miiddati bir (1) ili 6ton har hansi
omlak demokdir.

(111))  “Vergi mifottisliyi” - Azorbaycan Respublikasi Bas Dovlot Vergi Miifottisliyi
va yaxud onun hiiquqi varislori vo ya miivakkillori demokdir.

(iv)  “Podratgi torof” - R.V. Investment Group Services, LLS vo onun miimkiin
hiiquq varislari vo miilkiyyat hiiququ verilmis digor soxslori demokdir.

(V) “Xarici subpodrat¢1” - qeydiyyatdan keg¢mis, Azorbaycan Respublikasinin
hiidudlarindan konarda qanuni surotdo yaradilmis, yaxud tosis edilmis hiiquqi soxs va ya
toskilat olan Subpodrat¢i demokdir.

16.2 Monfaat vergisi

(a) Bununla konkret olaraq qeyd edilir ki, bu 16-c1 Maddonin miiddsalari fordi qaydada
hor Podratgi torafo [amil edilir. Ayrica Podratgi torofin Monfoot vergisi iizra fordi mos’uliyyati
homin Podrat¢i torofin asagidaki 16.3 bondindo tosvir edildiyi kimi, golirlor vo ¢ixarlar
maddolorinds gostarilon vo Podratg1 torofin olahidds payina ssaslanir.

(b)  Monfoot vergisi hor Podrater torafin vergi qoyulan manfostindon Toqvim ili {i¢iin otuz
iki (32%) faiz olmaqla sabit tariflo tutulur.

16.3 Vergi goyulan manfaatin (itkinin) hesablanmasi

(a) har Podratgi torafin Toqvim ili tigiin vergi qoyulan manfoaati (itkisi) asagidaki qaydada
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ARTICLE 16
TAXATION

16.1 General

(a) Each Contractor Party shall pay Profit Tax in respect of its Mining Activities in
accordance with the Law of the Azerbaijan Republic on Taxation of Profit and Certain Types of
Income of Legal Entities, dated 24 December 1996 and in force on 1 January 1997 and as
amended by the provisions of this Agreement (Profit Tax). Each Contractor Party shall be liable
for payment of Profit Tax in connection with its business activities in the Azerbaijan Republic that
are not related to Mining Activities, under the applicable laws and regulations of the Azerbaijan
Republic.

(b) It is acknowledged that Double Tax Treaties shall have effect to give relief from Taxes.

() It is a condition to the Contractor Parties obligations under this Agreement that, except of
the Profit Tax obligation described in this Article 16 and obligations described in Article 16.8, the
Contractor Parties shall not be subject to any Taxes of any nature whatsoever arising from or
related, directly or indirectly, to Mining Activities.

(d) For the purposes of this Article 16 the following expressions shall have the meanings
ascribed to them below:

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

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

(1) "Tax Inspectorate" means the Tax Inspectorate of Azerbaijan Republic or its
successors or assignees.

(iv)  "Contractor Party" means R.V. Investment Group Services, LLC and its permitted
successors or assignees.

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

16.2  Profit Tax

(a) It is specifically acknowledged that the provisions of this Article 16 shall apply
individually to each Contractor Party. The individual liability of a Contractor Party for the Profit
Tax shall be based on such Contractor Party's separate share of the items of income and deductions
described below in Article 16.3.

(b) The Profit Tax shall be imposed on the Taxable Profit of each Contractor Party for a
Calendar Year at a fixed rate of thirty-two (32) percent.

16.3 Calculation of Taxable Profit/ (Loss)

(a) Taxable Profit/(Loss) for a Calendar Year shall be computed with respect to each



hesablanir:

Umumi varidat X
Digor golirlor X
Xarclor

(X)

Amortizasiya (X)
Faizlorin 6donilmasi xarclori (X)
Balans monfooti/(itkisi) (X)
Golacaya otiiriilon itkilor (vo ya kegmis dovriin itkilori) (X)

Vergi qoyulan monfaoat/(itki)
X)

Balans monfooati/ (itkisi) hesablanarkon Podratgr torofin modaxili vo ya moxaricinin
hor hans1 maddasi yalniz bir dofs nazors alinir.

(b) Balans monfaati/(itkisi) hesablanarkon Umumi golir Toqvim ili arzinde bu Podratci
torofin  Mo’don-filiz foaliyyotinin hoyata kegirildiyi zaman ¢ixarilan Omtoslik mohsul
satisindan oldo etdiyi golirin hocmi demokdir. Balans monfooti hesablanarkon Umumi varidat
asagidaki qaydada miioyyonlosdirilir: kommersiya cohotdon miistoqil satisda - homin
Podratgi torofin satdigi mohsulun faktik doyeri, kommersiya cohotdon asili satisda iso -
doyorin miioyyon edilmosinin bu Sazisin 13-ciit Maddoasindo gostorilon prinsiplori.

(c) Digor golirlor Mo’don-filiz foaliyyotinin gedisindo Podratg torofin oldo etdiyi nagd
vasaitlorin hor hansi mablogi kimi miioyyan olunur, o ciimlodon asagidaki, lakin bunlarla
mohdudlasdirilmayan, vesaitlorin:

(1) sigorta varidati; vo
(i)  valyuta omoliyyatlarindan olds edilon golirlor; vo

(i)  10.2 bondinin miiddoalarina uygun olaraq Logvetms islori fondundan alinan
moblogoar; vo

(iv)  10.2 bondinin miiddealarina uygun olaraq Logvotmo islori fondundaki izafi
vasaitlorin boliisdiiriilmasindon alds edilon moblogar;

(v) faiz golirlori; vo

(vi)  malgdndaranlordon, avadanliq istehsal edonlordon va ya onlarin agentlorindon
qusurlu materiallara va ya avadanliga goro alinan mobloglor; vo

(vil) obyektlordon vo ya intellektual miilkiyyoatdon istifadoya goro xidmot haqqi
kimi alinan, materiallarin satisindan va ya ¢arter haqqi olaraq oalds edilon mabloglor.

Yuxarida gostarilonlora baxmayaraq, Podratgi torafin oldos etdiyi asagidaki mabloglor
Digor golirlors salinmur:

(1)  Omtoslik mohsul satisindan alds edilon mablaglor; vo

(2) 16.3 (h) boandinds basqa ciir nozords tutulan hal istisna olunmaqla, 9sas fondlarin
satisindan alds edilon moblaglor; vo

(3) kredit soklinds alinan mablaglor va ya Podrater torafa verilon pul vasaitlori; vo
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Contractor Party as follows:

Sales Income X

Other Income X

Expenses (X)
Amortization (X)
Interest Costs (X)
Balance Profit/(Loss) (X)
Brought Forward Losses (as losses during the Past period) (X)
Taxable Profit/(Loss) (X)

In computing Balance Profit/(Loss) each item of income or expenditure of Contractor shall
not be included more that once.

(b) In computing Balance Profit/(Loss), Sales Income shall be defined as the amount of
income derived during the Calendar Year by such Contractor Party from sales of Commercial
Products produced in the conduct of Mining Activities. For purposes of computing Balance Profit,
Sales Income shall be determined by applying, in the case of arms length sales, the actual price
realized by such Contractor Party, and, in the case of non arms length sales, the principles of
valuation as set out in Article 13 hereunder.

() Other Income shall be defined as any amounts of cash received by a Contractor Party in the
carrying on of Mining Activities including but not limited to the following:

(1) insurance proceeds; and
(1)  realized exchange gains; and

(1))  amounts received under Article 10.2 from the abandonment fund; and

(iv)  amounts received under Article 10.2 for distributions of excess funds in the
abandonment fund; and

(v) interest income; and

(vi)  amounts received from suppliers, manufacturers or their agents in connection with
defective materials and equipment; and

(vi)  amounts received for the use of facilities or intellectual property, compensation for
services, sales of materials or charter hire.

Provided, however, Other Income shall not include the following amounts received by a
Contractor Party:

(1) amounts received from sales of Commercial Products; and

(2) except as otherwise provided in Article 16.3 (h) amounts received from sales of Fixed
Assets; and

3) amounts received as loans, or funds contributed, to Contractor ; and



(4) Vergilorin gqaytarilmasindan alinan mablaglor; vo

(5) Balans monfoatinin/(itkilorinin) hesablanmasi baximindan Podrat¢i torofin hesabdan
sildiyi vo ya amortizasiya etdiyi xorclordon olavo ¢okdiyi xarclorlo olagodar olaraq Podratei
torofin kompensasiya kimi vo ya digor sokildo aldigr mabloglor (belo halda Podratei torsfin bu
cir izafi vosaitlor moblogini homin magsadlor ii¢iin hesabdan silmoys vo ya amortizasiya
etmoys ixtiyart yoxdur vo 16.3(f) bondindo gostorilon saldo miivafiq sokildo tashih
edilmalidir); vo

(d)  Azorbaycan Respublikasinda Mo’don-filiz faaliyyati ilo bagh xorclor onlarin ¢okildiyi
Togvim ilindo tamamils ¢ixilir vo har Podratgi torafin vo bu Sazisdo nozords tutulmus islorin
yerina yetirilmoasi ilo alagadar olan 6z Mao’don-filiz faaliyyatini hoyata kegirorkon g¢okdiyi
biitiin moasraflor kimi miioyyan olunur; bura asagidaki, lakin bunlarla mohdudlasdirilmayan,
xarclor daxildir:

(1) Podratginin biitiin omokdaslarina verdiyi amok haglarinin, maaslarin tam
mobloglori ilo birlikdo amokdaslarin vo onlarin ailolorinin yasadiglar1 6lkadon golmalori vo
geriyo qayitmalari iiglin ¢okilon xarclorin 6donilmasi; vo

(1)  Azorbaycan Respublikasinda dovlat sosial to’minatina ¢akilon biitiin xarclor, o
ciimlodon, lakin bunlarla mohdudlasdirilmadan, pensiya fonduna, mosguliyyostfonduna,
sosial sigorta fonduna, tibbi sigorta fonduna ayirmalar vo omokdaslar liglin biitiin digor
sosial 0danclar; va

(ii1))  kosfiyyat islorina ¢okilon biitiin masraflor; vo

(iv)  noagletmo zamani Odonilon vo satis iiglin ¢okilon biitiin mosroflor (satis
miigavilalarinin sartlorine uygun olaraq, CIF, FOB va s.); vo

(V) cari icara ili Giglin icara miiqavilalori iizro biitiin 6danclor;
(vi)  sigorta lizrs biitiin xarclor; vo
(vil)  1iscilorin peso hazirhigina ¢okilon biitiin xarclor; vo

(viil)) hor Podrat¢r toraofin Daimi niimayondsliklorinin foaliyyati ilo bagh c¢okilon
biitiin xarclor, o climladon idarsetmo xarclori, tadqgiqatlar vo elmi arasdirmalar iigiin ¢okilon
xarclar vo imumi inzibati xarcloar; va

(ix) Osas fondlar olmayan hor hansi avadanliq vo ya omlak vahidino ¢okilon
xarclar; vo

(x) 10.2 bandino uygun olaraq Logvetmos islori fonduna biitiin 6domalor; vo

(xi)  tolof edilmosi vo yararsiz hala salinmasi
itkilori; vo

noticosindo material vo ya omlak

(xii) valyuta miibadilolorinin hoyata kegirilmasindan irali galon itgilor do daxil olmaqla
hor hansi digar itkilor, yaxud bilavasito Ma'don-filiz omaliyyatlar ilo baglh haglarlar.

(e) Amortizasiya ayirmalari asagidaki qaydada hesablanir:

Toqvim ili iiglin
galiq doyarinin
1yirmi bes (25)

(1) asagidaki (ii) vo (iii)
bondlorindo gostarilon
Osas fondlar istisna olmagla,

Osas fondlar faizi

XXXIX

(4) amounts received as refunds of Taxes; and

%) amounts received in reimbursement of or otherwise in connection with expenditures
incurred by the Contractor Party in excess of the amounts of such expenditures that have been
expensed or amortized by the Contractor Party for purposes of computing Balance Profit/(Loss) (in
which case the amounts of any such excess shall not thereafter be expensed or amortized by the
Contractor Party for such purposes and corresponding adjustments shall be made to the balance in
Article 16.3(f); and

(d) Expenses related to Mining Activities in Azerbaijan Republic shall be deducted in full in
the Calendar Year in which they are incurred and shall be defined as all costs incurred by each
Contractor Party in the carrying on of its Mining Activities and in connection with the fulfillment
of the works stipulated in this Agreement including but not limited to the following:

(1) the full amount of wages, salaries paid to all employees of the  Contractor Party
together with costs incurred in connection with travel to and from home country for employees and
their families; and

(11) all costs of Azerbaijan State social insurance, including, but not limited to
contributions to the pension fund, to the unemployment fund, to the social insurance fund, to the
employment fund and to the medical insurance fund and all the other social payments for the
employees; and

(111)  all exploration costs; and

(iv)  all costs of transportation to the point of sale and of marketing (in accordance with
marketing requirements CIF, FOB etc.);

(v) all payments made under a lease agreement for the current year of the lease; and
(vi)  all insurance costs; and
(vit)  all personnel training costs; and

(vii1) all costs connected with the activities of the permanent offices of each Contractor
Party including management, research and development, and general administration expenses; and

(ix)  the cost of any item of equipment or asset which is not a Fixed Asset; and

(x) all payments into the abandonment fund pursuant to Article 10.2; and

(x1)  losses of materials or assets resulting from destruction or damage,

(xi1)  any other losses, including realized exchange losses, or charges directly related to
Mining Activities; and

(e) Amortization deductions shall be calculated as follows:

(1) Fixed Assets, which
are not described in
(i1) or (iii) below

twenty five (25) percent
per Calendar Year declining
balance basis



(i)  osasli inzibati binalar Toqvim ili iiglin
ilkin doyarin iki
tam onda bes (2,5)

faizi

(i)  milvoqgeti inzibati binalar Toqvim ili iiglin
ilkin doyarin bes
(5) faizi

16.3 (d) bandins miivafiq olaraq ¢ixilan hor hansi xarclor 16.3 (e) va (f) bandlori izro
amortizasiya edilmir.

(f) Osas fondlar {izro Toqvim ili arzinds ¢okilon biitiin masraflor iyulun 1-do ¢okilon
mosraflor sayilir ki, bunun da noticosindo xoarclorin olli (50) faizi ovvalki Toqvim ilindon
kecirilon amortizasiya olunmamis mablaglorin saldosuna olava edilir. Sonra 9sas fondlarin
satisindan oldo olunan hor hansi mabloglor hamin saldodan ¢ixilir ki, bu da tohsih edilmis
saldo (Tashih edilmis saldo) amalo gotirir vo o, sonradan asagidaki qaydada amortizasiya
edilir:

ovvalki Togvim ilindon kegirilmis saldo X
Ustoagal Toqvim ili orzindo Osas fondlar

izra ¢okilon masraflorin olli (50) faizi (X)
Cixilsin Togvim ili orzinds 9sas fondlarin

satisindan alinan faktik varidatin tam mablogi X
Toashih edilmis saldo X
Cixilsin amortizasiya ayirmalari:

Toashih edilmis saldonun iyirmi bes (25) faizi (X)

Ustoagal Toqvim ili orzindo Osas fondlar
iizra ¢okilon masraflordon ¢ixilmis sal-
donun alli (50) faizi X

Sonraki Toqvim ilins kegirilon saldo
X

(2) ogor Tashih edilmis saldo iistogol Toqvim ili orzindo Osas fondlar {izro ¢okilon
mosraflordon ¢ixilmis alli (50) faiz saldo miisbatdirss, onun tam moblogino bu Toqvim ilindo
Balans monfooti/(itkisi) miioyyonlosdirilorkon ¢ixilan moblog kimi baxilir; yaxud

(1) ogor Tashih edilmis saldo tistogal Toqvim ili orzinds Osas fondlar {izro ¢okilon
mosraflordon ¢ixilmis alli (50) faiz saldo monfidirss, onun tam mablogi bu Toqvim ilindo
Balans monfaatina/(itkisino) alave edilir.

(h)  Osas fondlara ¢okilon mosroflorin amortizasiya moblogi homin 9sas fondlarin
doyori lizra hesablanir.

(D) Balans monfaoati/(itkisi) asaslh inzibati binalarin vo miivoqqati inzibati binalarin
(Binalar) satilmasi, tork edilmasi vo ya logv edilmosi(Torketma) naticasinds Podratgi torafin
monfoosti vo ya ziyani nazors alinmaqla tashih edilir vo asagidaki qaydada hesablanir:

Binalarin Realizo edilmasindon golon varidat (agor belasi varsa) X
Cixilsin: binanin Tashih edilmis doyari (X)

Binalarin Tork edilmosindon monfaat/(itki)

xl

(i)  permanent office
buildings

two point five (2.5) percent
per Calendar Year
straight line basis

(11)  temporary office
buildings

five (5) percent
per Calendar Year
straight line basis

Any item which is deducted as an expense under Article 16.3(d) shall not be amortized
under Article 16.3 (e) and (f).

() All expenditures on Fixed Assets incurred during the Calendar Year shall be deemed to
have been incurred on first (15t) July with the result that fifty (50) percent of the expenditure shall
be added to the balance of the unamortized amounts brought forward from the preceding Calendar
Year. The balance shall then be reduced by any amounts received from the disposal of Fixed
Assets to give an adjusted balance (Adjusted Balance) which will then be amortized as follows:

Balance brought forward from preceding Calendar Year X
Add fifty (50) percent of the expenditure incurred

on Fixed Assets during Calendar Year (X)
Less the full amount of the actual proceeds

from sales of Fixed Assets during Calendar Year X
Adjusted Balance X
Less amortization: twenty five (25) percent

of the Adjusted Balance (X)

Add excluded fifty (50) percent balance
of expenditure incurred on Fixed Assets

during the Calendar Year X
Balance to carry forward to following Calendar Year X
(2) if the Adjusted Balance plus the "excluded fifty (50) percent balance of expenditure

incurred on Fixed Assets during the Calendar Year" is positive, the full amount shall be treated as
a deduction in determining Balance Profit/(Loss) in that Calendar Year, or

(1) if the Adjusted Balance plus the "excluded fifty (50) percent balance of the expenditure
incurred on Fixed Assets during the Calendar Year" is negative, the full amount shall be added to
Balance Profit/(Loss) in that Calendar Year.

(h) The amount of amortization for expenditure on Fixed Assets shall be computed on the cost
of the Fixed Asset.

(D Balance Profit/(Loss) shall be adjusted to recognize a Contractor Party's gain or loss arising
from sale, disposition or abandonment (Disposition) of permanent office buildings and temporary
office buildings (Buildings) computed as follows:

Proceeds (if any) from Building Disposition X
Less: Adjusted Basis of Building X)
Gain/(Loss) on Building Disposition X



X

Bina Tork edilon zaman monfost vo ya ziyan miloyyonlosdirilorkon homin binanin

Toashih edilmis doyari asagidaki qaydada hesablanir:

Binanm ilkin doyari X
Ustogoal: asasli tokmillosdirmalorin doyari X
Cixilsin: Yigilmis amortizasiya (X)
Binanin Tashih edilmis doyari X

() Hor Podratgr torof 6ziino moxsus hor hansi 9sas fondu bu ciir 9sas fondun qaliq

doyarindon asili olmayaraq bazar qiymatlori ilo satmaq vo ya basgasina vermoak hiiququna
malikdir.

(k)  Hor Podratgi torof hor hanst Toqvim ilindo yaranan biitiin Balans itkilorini heg bir
hadd vo ya mohdudiyyat qoyulmadan névbati dovra kegira bilor. Bu ciir itkilor bir-bir va
xronoloji qaydada ndvboti Toqvim ilino vo sonraki Toqvim illorino kegirilo bilor vo belo
Toqvim ilinds (illorinds) Podratgi torofin Balans monfostindon tamamilo vo heg¢ bir hadd va
ya mohdudiyyat qoyulmadan homin Podratg¢1 torafin Balans monfastindon tam qurtaranadok
Odonilir.

) Hor hansi Podratgi torof 6ziiniin Sazisdo istirak paymi tamamilo vo ya gismon
basqasina verarss, onun hiiquq varisinin ixtiyari var ki, Sazisds istirak payinin verilmasindan
irali golon O6donilmomis Balans itkilorinin tam saldosunu (vo ya istirak payr qismon
verildikdo onun mitonasib hissasini) 6ziiniin golocok Balans manfastlorindon ¢ixasin.

(m) Podratgmin Vergi qoyulan monfooti (itkisi) hesablanarkon onun Qiivvoyominmo
tarixinadok Moadon-filiz omaliyyatlari ilo slagadar ¢okdiyi biitiin masraflor (o ciimladon, lakin
bununla mohdudlasdiriimadan, Azarbaycan Respublikasinda vo ya hor hansi basqa yerds
texniki islo oslagadar olaraq bilavasito vo ya dolayisi ilo ¢okilon masraflor, habelo Podratginin
Azorbaycan Respublikasindaki ofislorinin ¢okdiklori maosroflor) homin tarixds ¢okilon
mosraflor sayilir.

16.4 Miihasibat ucotu vo Vergi bayannamalori
(a) Hor Podrater toraf:

(1) vergilorin ugotu jurnalini vo qeydlori ancaq Dollarla aparir;

(i)  vergi hesabatlarinda modaxil vo moxariclori homin maddslorin Azorbaycan
Respublikasinda gobul edilmis miithasibat uc¢otu prinsiplorine uygun geyds alina bilacayi vaxt
iglin, yo'ni kassadaki nagd pulun asasinda oks etdirir.

(ii1)  vergi maliyys hesabatlarin1 vo Manfoat vergisi haqqinda bayannamalori ancaq
Dollarla tortib edir vo Toqvim ili {i¢iin miihasibat hesabatinin - Azorbaycan
Respublikasindaki biitiin Daimi niimayandsliklorinin Modon-filiz foaliyyatini oks etdiron
vergi balansindan, manfast vo itkilor hagqinda hesabatdan, habelo Toqvim ili {iciin Monfoot
vergisi mobloginin hesablanmasindan ibarat hesabatin bir komplektini toqdim edir;

(iv)  Hor Toqvim ili iigin Podratgl torofin to’yin etdiyi vo Azorbaycan
Respublikasinin miivafiq orqanmnm bu ciir toftislorin kecirilmoasindon 6trii tosdiq etdiyi
auditor torafindon yoxlanmis 6z vergi-maliyys hesabatlarini vo Monfoot vergisi hagqinda
boyannamolorini togdim edir;

(V) Hor Taqvim ili {i¢lin vergi maliyys hesabatlarini vo Moanfaat vergisi haqqinda
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In determining gain or loss on Disposition of a Building, the Adjusted Basis of such
Building shall be calculated as follows:

Original Cost of the Building X
Add: cost of capitalized improvements X
Less: accumulated amortization Deductions (X)
Adjusted Basis of Building X

) Each Contractor Party shall have the right to sell or transfer any Fixed Assets at market
prices which it owns without regard to book value of the Fixed Assets.

(k) Each Contractor Party may carry forward without any limitation or restriction all Balance
Losses arising in any Calendar Year. Such losses may be carried forward to the following
Calendar Year and to subsequent Calendar Years, one at a time in chronological order, and shall
offset such Contractor Party's Balance Profit in full without limitation or restriction in such
Calendar Year(s) until such time as the loss is wholly offset against such Contractor Party's
Balance Profit.

() Should any Contractor Party assign all or any part of its interest in the Agreement, the
assigning  Contractor Party shall have the option to elect to have the assignee deduct against its
future Balance Profits all (or a proportional part, if only part is assigned) of the balance of the
unrelieved Balance Losses of the assignor Contractor Party arising from the assigned interest in
the Agreement.

(m)  For the purpose of computing the Contractor Party's Taxable Profit/(Loss), all costs
incurred by the Contractor Party in connection with Mining Operations (including but not limited
to costs incurred directly or indirectly in connection with technical work in the Azerbaijan
Republic or elsewhere and costs incurred by representative offices in the Azerbaijan Republic of
the Contractor Party) which were incurred prior to the Effective Date, shall be deemed to have been
incurred on such date.

16.4 Accounting and Returns
(a) Each Contractor Party shall:

(1) maintain its tax books and records exclusively in Dollars;

(i)  recognize in its tax accounts income and expenditure at the time that such items
would be recorded in accordance with the accounting principles adopted in the Azerbaijan
Republic; i.e. on a cash receipts and disbursements basis;

(111)  draw up its financial statements and Profit Tax returns exclusively in Dollars and
submit one set of accounts for the Calendar Year consisting of a tax balance sheet and profit and
loss account, together with one Profit Tax computation for the Calendar Year reflecting its Mining
Activities of all of its Permanent Establishments in the Azerbaijan Republic;

(iv)  have its financial statements and Profit Tax return for each Calendar Year audited
by an auditor appointed by the Contractor Party and who has relevant permits to carry out such
audits in the Azerbaijan Republic;

(v) submit such tax financial statements and Profit Tax returns for each Calendar Year



boyannamolori auditorun miivafiq arayisi ilo birlikdo sonraki Toqvim ilinin on bes (15)
martindan gec olmayaraq vergi miifattisliyine toqdim edir;

(vi) Oz miilahizosino géro, Vergi qoyulan monfast oldo edocayi Toqvim ilinden
baslayaraq hor Toqvim kvartali iigiin, eloco do homin Toqvim ilindo avvalki Toqvim
kvartallarn U¢lin gabaqcadan hesablanmis Monfoot vergisini 6doyir. Qabagcadan
hesablanmis Monfoot vergisinin 6donilmasi miivafiq Toqvim kvartali qurtarandan sonra
iyirmi bes (25) glindon gec olmayaraq hoyata kegirilir; 6donclo birlikdo 16.3 (a) bandindo
gostorilon forma {iizro hazirlanmis hesablamalar togdim edilir. Toqvim kvartali {igiin
gabaqcadan qoyulan Monfaot vergisi hesablanarkon hor Podratc toraof Illik is programimdan
va 0zliniin rayinca lazim olan hor hansi digar informasiyadan istifads eds bilar.

(b)  Toqvim ili Gi¢clin Monfaot vergisino dair goti boyannamo toqdim edilondon sonra
nozordon kegirilon Toqvim ili arzinds Toqvim kvartallar1 hesabina 6denilon gabagcadan
hesablanmis Monfoot vergilori Monfoot vergisino dair boyannamoads hesablandig kimi goti
Monfost vergisi moblogino daxil edilir. Artiq 6donmis hor hansi moblog Podrater torofo
nozordon kegirilon Toqvim kvartali {igiin Monfoot vergisino dair goti boyannamoni toqdim
edilmsindon sonra on (10) giin miiddatinds qaytarilir (vo ya Podratg¢r torafin miilahizasino
asason sonraki Toqvim kvartali vo ya kvartallar iigiin gabaqcadan qoyulmus Monfaot
vergisinin 6donmasi (6donmoalari) hesabina aid edilir). 9skik 6donmis har hansi mablag iso
Monfast vergisinin gqoti boyannamosi toqdim edilondon sonra on (10) giin miiddotindo
Podratgr torofindon qaytarilir. Biitiin hallarda Toqvim ili {iciin Monfoot vergisinin qati
moblogi Monfoot vergisi boyannamosindo hesablandigi kimi, sonraki Toqvim ilinin 25
martindan gec olmayaraq 6donmalidir.

(c) Ilkin vo qoti hesablanmis Monfaat vergisi iizro biitiin ddonislor (habelo artiq 6donilmis
moblagin gaytarilmasi), homginin hor hansi faizlorin, penya va corimalorin 6donisi {izra biitiin
Odonclor asagidaki 16.4 (d) bandindo gostarildiyi kimi Dollarla hoyata kegirilir.

d @ Monfoot vergisino dair boyannamo toqdim edilmasi vo Moanfoot vergisinin
0donilmasi Toqvim ili ii¢lin bayannamaenin verildiyi tarixdon otuz alt1 (36) ay kegondon sonra
homin Toqvim ili iiglin Monfaat vergisi haqqindak: biitiin 6hdoliklorin tam vo goti nizama
salinmasi hesab edilir. Bu miiddot Podratg¢i torafin vo vergi miifattisliyinin qarsiligh raziligi
ilo uzadila bilor.

(i1) Vergi miifattisliyi hor Podrat¢i torafin hor Togqvim ili {i¢iin Moanfaat vergisino
dair boyannamolorini toftis etmok solahiyyatino malikdir. Toftis qurtarandan sonra Vergi
miifattisliyi toklif olunan hor hansi tashihi Podratgi torof ilo miizakirs edir vo lazim golarsa,
Monfoot vergisi ¢orgivesindo olavo Odonilosi moblog haqqinda vo ya artiq Odonmis
mobloglorin qaytarilmasi haqqinda bildiris moktubu  verir. Monfaoat vergisinin
razilasdirilmis qaydada hor hansi oskik vo ya artiq O6donilon maobloglori Podratgi torof
miivafiq bildiris maktubunu alandan sonra on (10) giin miiddatinds qaytarilir. 9gar Podratgi
torof vo Vergi miifattisliyi Manfaat vergisinin askik va ya artiq verilmis moblogini razilasdira
bilmasalor, homin mosalonin tonzimlonmasi 21-ci Maddods gostorilon prinsiplora uygun
olaraq arbitraja verilir.

(i)  Podrat¢i torofin Togqvim ili {iclin goti boyannamasindo gostorilon Monfaot
vergisinin askik vo ya artiq 6donilmasi tam miioyyon olunandan sonra Podratgi torof askik vo ya
artiq verilmis moblogo géro LIBOR doracasi iizra faizlor {istogal dérd faiz (4%) ilo (bu zaman
6donis hoyata kecirilondon bir giin ovval on iistin LIBOR dorocesi osas gotiiriiliir) vergi
miifattisliyine faizlor 6doyir (vo ya artiq verildiyi halda vergi miifottisliyi Podratei torafo 6doyir).
Homin faizlor Monfoot vergisino dair qoti boyannamonin toqdim olundugu Toqvim ilinin 25
martindan baslayaraq Podratgl torofin Monfoot vergisini 6dadiyi vo ya Monfoot vergisinin ona

xlii

together with an appropriate comment from the auditor to the Tax Inspectorate no later than the
fifteenth (15th) March of the following Calendar Year;

(vi)  beginning in the first Calendar Year in which it estimates it will earn a Taxable
Profit, pay estimated Profit Tax for each Calendar Quarter based upon its estimate of its Taxable
Profit for such Calendar Quarter and for the preceding Calendar Quarters in such Calendar Year.
Estimated Profit Tax shall be paid on or before twenty-five (25) days following the end of the
relevant Calendar Quarter and shall be accompanied by a calculation in the form as set out in
Article 16.3 (a). In calculating the estimated Profit Tax for a Calendar Quarter, each Contractor
Party may utilize the Annual Work Program along with any other information which it deems
appropriate.

(b) Upon filing the final Profit Tax return for a Calendar Year, estimated Profit Tax paid with
respect to the Calendar Quarters during such Calendar Year shall be credited against the final
Profit Tax as calculated on the final Profit Tax return. Any overpayment shall be refunded to the
Contractor Party within ten (10) days following the date the Contractor Party's final Profit Tax
return (for such Calendar Quarters or Quarters estimated Profit Tax payment(s)) is submitted. Any
underpayment shall be paid by the Contractor Party within ten (10) days following the date such
final Profit Tax return is submitted. In any event, the final Profit Tax for a Calendar Year as
calculated in the Profit Tax return shall be payable no later than 25 March of the following
Calendar Year.

() All estimated and final payments (and refunds of overpayments) of Profit Tax and any
interest and penalty sanctions thereon as described in Article 16.4(d) below shall be made in
Dollars.

(d) (1) The filing of the Profit Tax returns and payment of Profit Tax hereunder for a
Calendar Year shall be deemed to be a final and conclusive settlement of all Profit Tax liabilities
for that Calendar Year upon the date thirty-six (36) months from the date the Profit Tax return for
such Calendar Year was filed. The Contractor Party and the Tax Inspectorate may, by mutual
agreement, extend this period.

(11) The Tax Inspectorate shall have the authority to conduct an audit of each Contractor
Party's Profit Tax return for each Calendar Year. Upon completing such audit, the Tax Inspectorate
shall discuss any proposed adjustments with the Contractor Party and, where appropriate, issue a
notice of additional Profit Tax due or a notice of refund. Any agreed underpayments or
overpayments of Profit Tax shall be paid within ten (10) days following receipt by the Contractor
Party of the appropriate notice. If the Contractor Party and the Tax Inspectorate are unable to agree
upon the amount of Profit Tax underpaid or overpaid, the issue shall be submitted to arbitration
applying the principles contained in Article 21.

(1) Upon a final determination that there has been either an underpayment or
overpayment of Profit Tax on the Contractor Party's final Profit Tax return for a Calendar Year,
the Contractor Party shall pay to the Tax Inspectorate (or, in the case of a refund of an
overpayment, receive from the Tax Inspectorate) interest on the amount of the underpayment or
overpayment at the rate of LIBOR plus four (4) percent (such LIBOR rate prevailing on the day
before payment). Such interest shall be computed from 25th March in the Calendar Year the final
Profit Tax return was filed until the date the Profit Tax is paid or refunded to the Contractor Party.



qaytarildign tarixodok hesablanir. Podrat¢i toraf gaytarilan hor hansi mabloglori vo ya ¢atacaq
faizlori 6z miilahizasine gdro Manfaat vergisi tizra golacok 6hdaliklori hesabina kecirmayi qorara ala
bilar.

(iv)  Yuxaridaki (iii) bondina uygun olaraq 6dadiyi faizlordon olave hor Podratei
toraofdon Vergilors aid yalniz asagida gostarilon corimalar vo penyalar alinir:

(aa) ogor Podratgi torof Monfast vergisino dair goti boyannamoni toqdim etmirso,
ondan homin Monfoot vergisino dair bayannams iizro 6doyacoyi Monfoot vergisi mabloginin
yiiz on faizi (110%) hacminds corims alinir;

(bb) ogor Toqvim ili liglin Monfoot vergisino dair boyannamodo oks etdirilon
Monfoot vergisinin moblogi Podrat¢i torofin aldatmasi noticasindo az gostorilirsa, ondan
azaldilmis mablogin iki yiiz faizi (200%) hocmindo corimo alinir.

(e) Vergi miifottisliyi Podratgi torofo 6donisin hoyata kegirildiyi andan sonra on (10) giin
milddotindo Podrat¢i torofin Monfoot vergisini 6dodiyini tosdiq edon rosmi vergi qobzlori
togdim edir. Bu vergi gobzlorinds verginin tarixi, moblogi, Monfoot vergisinin hansi1 valyuta
ili 6donildiyi vo Azorbaycan Respublikasinda bu ciir vergi gobzlorindo adoton gdstorilon
basqa informasiya olur.

16.5 lscilorin vergilori

(a) Hor Podratgr torofin vo onun Ortaq sirkotlorinin biitiin amokdaslar1 Azarbaycanda
galmalarinin miiddatindon asili olmayaraq bilavasito Azorbaycan Respublikasindaki omok
foaliyyoti noticesinde qazandiglari golirlorinden ayri-seckilik qoyulmadan vo ikigat vergi
tutulmamasi haqqinda totbiq edilo bilon hor hansi miigaviloys amol olunmasi sorti ilo
Azaorbaycan soxsi golir vergisini 6domays borcludurlar .

(b) Hor Podratgi torof vo onun Ortaq sirkoti Azorbaycan Respublikasinin Dévlat sosial
sigorta fonduna haqq verirlor vo homin haglar (o ciimlodon, lakin bunlarla
mohdudlasdirilmadan pensiya fonduna, masgullug fonduna, sosial sigorta fonduna va tibbi
sigorta fonduna haqlar) ancaq Azorbaycan Respublikasinin vatondaslart olan amokdaslara
aiddir.

16.6 Subpodratcilara vergi goyulmasi

(a) Xarici subpodratgilardan Vergilor asagidaki gaydada alinir:

(i) Belo hesab edilir ki, Azorbaycan Respublikasinda Modon-filiz omoliyyatlari ilo
olagodar olaraq tosorriifat foaliyyoti goOstoron Xarici subpodratgilar Azorbaycan
Respublikasinda Modon-filiz omoliyyatlar1 ilo olaqodar olaraq gordiklori islor vo ya
gostordiklori xidmotlor miiqabilindo aldiglar1 6donis mobloglorinin iyirmi bes (25) faizi
hacminds vergi qoyulan monfaat alds edirlor vo homin monfosto onun otuz iki (32) faizi
hacminds vergi qoyulmalidir ki, bu vergi do imumon homin mabloglorin sokkiz (8) faizini
toskil edir. Belo 6donislori hoyata keciron hor hansi soxs homin 6danislorden bu hacmdas vergi
tutur vo tutulan vergilori 6donms tarixindon sonra otuz (30) giin miiddstinds miivafiq vergi
idaralorino 6doyir. Bu vergilor homin Xarici subpodratginin vergi mos’uliyyatini, habelo onun
bayannama togdim etmok vo biitiin Vergilori 6domak 6hdaliklorini tamamils shats edir.

(11) Heg bir Podratgi torof 6z Subpodratgilarinin hor hansi vergilori tutmadiqlar va ya
O0domadiklori iiglin, gostorilon Subpodratgilarin Azorbaycan Respublikast ganunlarini hor
hans1 sokildo yerino yetirmodiklori ii¢iin mo’suliyyst dasimir vo ya bu barodo 6hdolik
goturmiir.

(111) Xarici subpodratgilara 6danislors bu 16.6(a) bandinds gostarilonlordon savay1 heg
bir Vergi qoyulmur vo onlardan Vergi tutulmur.
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The Contractor Party may at its option elect to apply any refund or interest against any future
Profit Tax liability.

(1v) In addition to interest payable as computed under (ii1) above, each Contractor Party
shall be subject to only the following penalty sanctions with respect of Taxes:

(aa) if a Contractor Party fails to file a final Profit Tax return, it shall be liable for a
penalty of one hundred and ten (110) percent of the Profit Tax required to be paid with such Profit
Tax return.

(bb) if the amount of Profit Tax due as shown on the final Profit Tax return for a
Calendar Year was understated due to fraud by the Contractor Party, it shall be liable for a penalty
of two hundred (200) percent of the amount of the understatement.

(e) The Tax Inspectorate will issue to the Contractor Party official tax receipts evidencing the
payment of estimated or final Profit Tax within ten (10) days of any such payment. Such tax
receipts shall state the date and amount of such payment, the currency in which such payment was
made and any other particulars customary in the Azerbaijan Republic for such receipts.

16.5 Employee Taxes

(a) All employees of each Contractor Party and its Affiliates shall be liable to pay the Azerbaijan
Republic personal income Tax regardless of the length of stay and it shall be based only on their
income earned as a direct result of their employment in the Azerbaijan Republic on a non-
discriminatory nature, subject to any applicable Double Tax Treaty.

(b) Each Contractor Party and its Affiliate shall only make contributions to Azerbaijan State social
insurance and similar payments (including but not limited to contributions to the pension funds,
the unemployment fund, the social insurance fund and the medical fund) with respect to permanent
employees who are citizens of the Azerbaijan Republic.

16.6 Taxation of Sub-contractors

(a) Foreign Sub-contractors shall be taxed as follows:

(1) Foreign Sub-contractors carrying on business in the Azerbaijan Republic in connection
with Mining Activities shall be deemed to earn a taxable profit of twenty- five (25) percent of the
payments received for work and services in connection with Mining Activities in the Azerbaijan
Republic and such profit shall be subject to tax at the rate of thirty-two (32) percent, resulting in a
total tax obligation of eight (8) percent of such payments. Any person making such payments shall
therefore withhold tax from such payments and shall pay such withheld taxes within thirty (30)
days from the date of payment. Such taxes withheld shall fully satisfy such Foreign Sub-
contractors tax compliance, filing obligations and liability for all Taxes.

(i1) a Contractor Party shall have no liability or responsibility for any Taxes which its Sub-
contractors do not withhold or pay or for any other failure of such Sub-contractors to comply with
the laws of the Azerbaijan Republic.

(111) no Taxes shall be imposed or withheld with respect to payments to any Foreign Sub-
contractor other than as provided in this Article 16.6(a).



(b) Yuxarida gostorilonloro baxmayaraq hor hansi Xarici subpodrater ikigat vergi
goyulmamasi haqqinda tatbiq edils bilon bu va ya digor miiqavilonin miiddoalarina tabedir.

(¢) Hoar bir Subpodrat¢t Ma’dan-filiz omaliyyatlari ilo slagadar olaraq istifado etmok iigiin
hor hansi vergi 6domadon masinlar, avadanliq, asas vasitolor, mallar, islor vo xidmatlor
gotirmok vo aparmaq hiiququna malikdir.

16.7 Xarici hiiquqi soxslorin Azorbaycan Respublikasinin orazisinds oldo etdiyi monfost,
habelo bank kreditlorinin faizi vo royaltilor vergiys calb edilir.

16.8 Digor masalalor

Podratg1 vo onun xarici Subpodratgilart qeydiyyata gora riisumlar vo ya hor hansi
Hokumot organi torofindon tao’yin olunan bu ciir risumlar &dayirlor, bu sortlo ki, bela
riisumlar ayri-segkilik qoyulmadan to’yin edilsin.
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(b) Notwithstanding the foregoing, any Foreign Sub-contractor will be subject to the provisions of
any applicable Double Tax Treaty.

(c) Each Sub-contractor shall be entitled to import and re-export machinery, equipment, fixed
assets, goods, works and services for use in respect of Mining Operations free of any Taxes.

16.7 The profits obtained by foreign juridical persons on the territory of the Azerbaijan Republic
and also the bank credit percentage and royalties shall be the subject to taxation.

16.8 Other

The Contractor and its foreign Sub-contractors shall pay registration or similar fees
imposed by a Governmental Authority to the extent they are nominal and of a non-discriminatory
nature.



17-ci MADDO ARTICLE 17

MUHASIBAT UCOTU METODU ACCOUNTING METHOD
Podratg1 Ma’dan-filiz amoliyyatlarinin mithasibat sonadlorini vo ugotunu Miihasibat Contractor shall maintain books and accounts of Mining Operations in accordance with the
ucotunun aparilmasi qaydasina uygun suratds aparir. Accounting Procedure.

xly



18-ci MADDO

SIGORTA, MOS’ULIYYOT VO MOS’ULIYYOTIN
ODONMISI TO’MINATLARI

18.1 Sigorta

Podratgimnin vo/yaxud Omoliyyat sirkotinin ixtiyar1 var ki, Oziinii va/yaxud 06z
Subpodrateilarini sigorta etdirsin vo Ma’don-filiz omoliyyatlar1 barasindo beynolxalq Ma’don-
filiz sonayesindo adi sigorta praktikasinda qobul olunmus tipdo vo moabloglords, aglabatan
sokildo osaslandirilmis kommersiya sortlorinin imkan verdiyi deracodo Subpodratgilarin
Ozlorini sigortalamasini to'min etsin. Sigorta miiqavilolori Podrat¢inin miilahizosino goro
miixtalif sigorta, o climlodon Azarbaycan sigorta sirkatlori ilo baglana bilor. Podrat¢i sigorta
sirkotlorinin adlari, sigorta 6hdaliyinin névlari vo hocmi, miivafiq pultutmalar, 6donilon
sigorta haglart vo bunlarda edilon doyisikliklor daxil olmagla va bunlarla
mohdudlasdirilmadan, Ma’don-filiz omoliyyatlarina aid olan vo ya bu 18.1 bondino uygun
yaradilmis hor hansi sigortani tosdiq edon sigorta sertifikatlari vo ya brokerlordon, yaxud
sigorta edonlordon alinmis basqa sohadatnamolor hagqinda AZORQIZIL-a ma’lumat verir
vo onlarin suratlorini togdim edir. Podrater 6ziiniisigortaya totbiq edilon sigorta 6hdosliyinin
doracasi vo hocmi haqqinda, habelo Miihasibat ugotunun aparilmasi qaydasinda nozordo
tutuldugu kimi, sigorta ilo bagli 6danilon haglar barasindo Rohbar komitoys ma’lumat verir.
Bu 18.1 bondinin miiddealarina uygun olaraq homin sigortalanma Podratgi toraflorin Ma’an-
filiz omoliyyatlar1 ilo mosgul olan Ortaq sirkotlorino samil edilir. Bu 18.1 bondino osason
Podrat¢inin Ma’dan-filiz omoliyyatlarina dair bagladig biitlin sigorta miiqavilalori izrs sigorta
haglar1  Mosroflorin ~ ovozinin  0donilmasi  ¢orgivasinde  6donilmalidir, Podratginin
sigortalanmasinin doyari Sarbast donoarli valyuta ils ifads edils bilor.

18.2  Vurulan zorar iiciin mas’ulivyat

Podratgt AZORQIZIL qarsisinda vo/yaxud hor hanst Hokumat orqami qarsisinda
yalniz Podrat¢inin Qoarazli xatasi vo ya onun Mo’don-filiz omaliyyatlar1 apararkon verilmis
solahiyyatlori daxilindo harokat edon Subpodrat¢ilarinin, onlarm iscilorinin vo Podratginin
is¢ilorinin Qarazli xatasi naticaesinds vurulmus zarar va ya itkilor {iciin mas’uliyyat dasiyir.

AZORQIZIL Podratgini, onun Ortaq sirkatlorini va Subpodratgilarini AZORQIZIL-
m vo onun hor hansi Ortaq sirkotlorinin vurduglart biitiin zoror vo itkilor {iigiin
mos’uliyyotdon azad edir, onlart AZORQIZIL-a vo/yaxud Hokumast orqanina vurulan biitiin
basqa zoror vo itkilora goro Podratc¢iya va/yaxud onun hor hansi Ortaq sirkatlorino vo
Subpodrategilarina qarst irali siiriilon vo ya qaldirilan hor hansi pretenziyalar, toloblor,
iddialar vo ya mohkomo arasdirmalari ilo baghi mos’uliyyotdon azad edir. Podratginin
Ugiincii toroflor qarsisinda Shdeliklori Azorbaycan Respublikasmnin totbiq edilo bilon
ganunlari ilo nizamlanir.

18.3 lisci hey’atinin mas’uliyyatdon azad edilmasi

Bu Sazisin digoer miiddealarina baxmayaraq,

(a) Bu Sazisin miiddoalarina omaol edilmasi vo ya omoal edilmomaosi sabobindon, yaxud
bunlarla bagli bas veran vo bunlara aid olan hadisalor - soxsi ziyan, peso xastaliklori, 6liim va
ya soxsi amlaka doyon zarar ilo alagadar olaraq Podrat¢inin hor hansi bir is¢isi AZORQIZIL-
a hor hansi pretenziyalar, tolablor, iddialar iroli siirdiikde vo ya mohkomo isi basladigda
Podratg1 har hansi hiiquqi vo ya fiziki soxsin tamamilo, yaxud gismon tagsirindon vo ya
lageydliyindon asili olmayaraq homin ziyanlarin, zoror vo mos’uliyystlorin hamist {izro
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ARTICLE 18
INSURANCE, LIABILITIES AND INDEMNITIES

18.1 Insurance

Contractor and/or the Operating Company shall have the freedom to self insure and/or take
out and cause to be taken out by its Sub-contractors, in respect of the Mining Operations,
insurance of the types and for such amounts customarily used in the international mining industry
to the extent such insurance coverage is available on reasonable commercial terms. Said insurance
may be obtained from such companies, including Azerbaijani companies, as selected by
Contractor. Contractor shall inform and provide to AZERGYZIL names of insurance companies
copies of certificates of insurance or other statements from brokers or underwriters confirming any
insurance providing coverage with respect to Mining Operations or procured pursuant to this
Article 18.1, including but not limited to the identity of the insurers, types and amounts of
coverage, applicable deductibles, premiums paid and changes thereto. With respect to any self
insurance, Contractor shall notify the Steering Committee of the extent and coverage applicable to
such self insurance, as well as the premium to be associated therewith as provided under the
Accounting Procedure. Such insurance procured pursuant to this Article 18.1 shall extend to
Affiliates of Contractor Parties involved in the Mining Operations. The premiums for all insurance
obtained by Contractor for Mining Operations pursuant to this Article 18.1 shall be Cost
Recoverable. Insurance cover may be denominated in Foreign Exchange.

18.2 Liability for Damages

Contractor shall be liable to AZERGYZIL and/or any Governmental Authority only for
any loss or damage arising from Contractors Willful Misconduct or the Willful Misconduct of
Contractors Sub-contractors, their employees, and Contractors employees acting in the scope of
their employment in the performance of Mining Operations.

AZERGYZIL shall release Contractor and its Affiliates and Sub-contractors from all other
losses and damages suffered by AZERGYZIL and any of its Affiliates and shall indemnify and
hold harmless Contractor and its Affiliates and Sub-contractors against all claims, demands,
actions and proceedings brought against Contractor and/or any of its Affiliates and Sub-contractors
pertaining to all other losses and damages suffered by AZERGYZIL and/or any Governmental
Authority. Contractors liabilities to Third Parties shall be governed by applicable laws of the
Azerbaijan Republic.

18.3 Indemnity for Personnel

Notwithstanding the other provisions of this Agreement:

(a) Contractor shall indemnify and hold harmless AZERGYZIL against all losses, damages
and liability arising under any claim, demand, action or proceeding brought or instituted against
AZERGYZIL by any employee of Contractor for personal injuries, industrial illness, death or
damage to personal property sustained in connection with, related to or arising out of the
performance or non performance of this Agreement regardless of the fault or negligence in whole
or in part of any entity or individual.



AZORQIZIL-1 mas’uliyyatdon azad edir.

(b)  Bu Sazisin miiddealarina omal edilmoasi vo ya amal edilmomasi sobabindon, yaxud
bunlarla bagli bas veran vo ya bunlara aid olan hadisalor - soxsi ziyan, pesa xastoliklori, 6lim
vo ya soxsi omlaka doyon zoror ilo olagodar olaraq AZORQIZIL-in hor hansi bir isgisi
Podratgiya qarst har hansi pretenziyalar, toloblor, iddialar irali siirditkdo vo ya mohkomso isi
basladiqda, AZORQIZIL hor hansit hiiquqi vo ya fiziki soxsin tamamilo, yaxud qismon
togsirindon vo ya lageydliyindon asili olmayaraq homin ziyanlarin, itki vo mos’uliyyatlorin
hamusi iizra Podrat¢ini moas’uliyystdon azad edir.

18.4 Sazisin QiivvoyominmJ tarixinadok mas’ulivyatdon azad etma

Kontrakt sahoasi ilo baglh vo ya Kontrakt sahosindo edilon horokotlor, yaxud
Qiivvoyominma tarixinadok AZORQIZIL-in vo ya onun hor hansi soloflorinin hoyata
kecirdiyi hor hansi omaliyyatlar, o ciimlodon, lakin bunlarla mohdudlasdirilmadan, otraf
mithito ziyan vurulmasi naticasindo bas veran hadisalor - hor hansi ziyan, 6lim vo ya itki ilo
olagodar olaraq hor hansit fiziki vo ya hiiquqi soxs, o clmlodon, lakin bununla
mohdudlasdirilmadan, Hokumoat orqanlar1 Podratgiya vo/yaxud onun Ortaq sirkatlorine garst
hor hansi pretenziyalar, toloblor, iddialar irali siirdiikde vo ya mohkomo isi basladiqda
AZORQIZIL homin ziyanlarin, itki vo mos’uliyyatlorin hamusi tigiin Podrat¢ini vo onun Ortaq
sirkatlorini mas’uliyyatini 6dayir vo onlart mas’uliyystdon azad edir.

18.5 imtina edilmis sahoslor vo AZORQIZIL-n amslivyatlari iizro mos’ulivyatin 6donilmasi

Asagidaki hallarda hor hansi ziyan, 6lim vo ya itki noticesinds, yaxud onunla
olagodar olaraq hor hansi fiziki vo ya hiiquqi soxs, o ciimlodon, lakin bunlarla
mohdudlasdirilmadan, Hokumot orqganlari Podratgiya vo/yaxud onun Ortaq sirketloring
qarst hor hansi pretenziyalar, toloblor, iddialar irali siirditkds vo ya mohkomo isi basladiqda
AZORQIZIL homin ziyanlarin, itki vo mosuliyyatlorin hamisi {iciin Podratgini vo onun
Ortaq sirkotlorini mos’uliyyatdon azad edir:

(a) 19.3 bandino asason AZORQIZIL-1n apardigi omsliyyatlar zamani; habelo

(b)  25.3 vo 25.5 bondlorine uygun suratdo Kontrakt sahosinin Podratgi torafindon imtina
edilon har hansi hissasi ilo vo/yaxud 10-cu Maddoys uygun suratds Podratgidan AZORQIZIL-
I nozarsti vo mos’uliyyati altina verilmis hor hanst omlakdan istifadonin davam etdirilmosi
volyaxud amlakin logv edilmasi ilo vo hor hansi belo omlakdan istifado etmok vo hor hansi
omlaki lagv etmok hiiququndan AZORQIZIL-n imtina etdiyi vo/yaxud homin hiiququ qabul
etdiyi tarixdon sonra amlakin yigilmasi ilo, o ciimlodon, lakin bununla mohdudlasdiriimadan,
otraf mithito ziyan vurulmasi (imtina tarixindon avval va ya sonra Podrat¢inin Qarazli xatasi
naticasinds irali siiriilmils hor hansi pretenziyani, iddian1 vo ya mohkomo isi baslanmasini
istisna etmoklo) ilo alagoadar olaraq.

Kontrakt sahasinin Podratgi torafindon imtina edilon hor hansi hissasinds vo imtina
giinii, yaxud ondan avval bas veran hadisolor - 6liim va ya har hansi ziyan, o ciimladon, lakin
bununla mohdudlasdirilmadan, otraf miihito vurulan ziyan naticasindo vo ya bunlarla
olagodar olaraq hor hansi fiziki vo ya hiiquqi soxs AZORQIZIL-a gars1 hor hansi pretenziya,
tolob, iddia irali siirditkde vo ya mohkomo isi basladiqda homin itkilor, zoror vo ya 6hdalik
barasindo bu Sazisin miiddoalar1 vo Podrat¢inin cavabdehliyi Saziso uygun olaraq qiivvada
galmaqgda davam edir.

18.6 Dolayi itkilor

Bu Sazisin basqa hissalorine zidd golon har hansi miiddolara baxmayaraq, bu Sazisdon
dogan vo ya bu Sazislo, yaxud ona aid hor hansi foaliyyotlo bagh olan dolay: itkilor
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(b) AZERGYZIL shall indemnify and hold Contractor harmless against all losses, damages,
and liability arising under any claim, demand, action or proceeding brought or instituted against
Contractor by any employee of AZERGYZIL for personal injuries, industrial illness, death or
damage to personal property sustained in connection with, related to or arising out of the
performance or non-performance of this Agreement regardless of the fault or negligence in whole
or in part of any entity or individual.

18.4 Indemnity Prior to Effective Date

AZERGYZIL shall indemnify Contractor and its Affiliates from and against all losses,
damages and liabilities, arising under any claim, demand, action or proceeding instituted against
Contractor and/or any of its Affiliates by any person or entity, including but not limited to
Governmental Authorities, arising out of or in any way connected with any injury, death or
damage of any kind sustained in connection with or arising from the Contract Area any operations
of AZERGYZIL or any of its predecessors, prior to the Effective Date, including but not limited
to damage to the environment.

18.5 Indemnity for Surrendered Areas and AZERGYZIL Operations

AZERGYZIL shall indemnify Contractor and its Affiliates from and against all losses,
damages and liabilities arising under any claim, demand, action or proceeding instituted against
Contractor and/or any of its Affiliates by any person or entity, including but not limited to
Governmental Authorities, arising out of or in any way connected with any injury, death or
damage of any kind sustained in connection with or arising from:

(a) AZERGYZIL'S operations pursuant to Article 19.3 and

(b) Any portion of the Contract Area surrendered by Contractor pursuant to Articles 25.3 and
25.5 and/or any continued use of any assets, and/or the abandonment of any assets, for which
AZERGYZIL has assumed control and responsibility from Contractor pursuant to Article 10 and
accruing after the date of such surrender and/or AZERGYZIL'S assumption of the use of any such
assets and abandonment of any assets, including but not limited to damage to the environment (but
excluding any claim, action or proceeding which results from Contractors Willful Misconduct
whether occurring before or after the date of surrender).

In respect of any loss, damage or liability, as well as any claim, demand, action or
proceeding instituted against AZERGYZIL by any person or entity for death or damage of any
kind sustained in connection with or arising from any portion of the Contract Area surrendered by
Contractor and accruing on or before the date of surrender, including but not limited to damage to
the environment, the provisions of this Agreement, and Contractors obligations hereunder, shall
continue to apply.

18.6 Consequential Losses

With respect to indirect or consequential loss arising out of or in connection with this
Agreement or any activities hereunder, notwithstanding anything to the contrary elsewhere in the



baximindan Taraflor hor hansi lageydliys rogmon heg bir halda, o ciimlodon miiqavils, miilki
hiiquq pozuntusu ilo slagodar vo ya hor hansi basqa torzdo mosuliyyat dasimirlar; amma
Torof bu Sazis tizro verdiyi hiiquglarin vo imtiyazlarin mohdudlasdirilmasindan yaranan
dolay1 itkilor {icin mosuliyyat dasiyir. Bu 18.6 bondinin moagsadlori baximindan Dolay1
itkilor ifadasi hor hansi dolayi itkilor vo ya ziyan, o ciimlodon bunlarla mohdudlasdirilmadan,
Omtaolik mohsul ¢ixarmaq qabiliyyatinin olmamasi, Omtaalik mohsul hasilatinin itirilmasi vo
ya longidilmasi, yaxud monfaatin itirilmosi demokdir.
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Agreement the Parties shall not be liable whether in contract, tort or otherwise and regardless of
any negligence under any circumstances whatsoever for any indirect or consequential loss save
that a Party shall be liable for indirect or consequential loss to the extent that the same arise from
any derogation from the rights and benefits granted by that Party under this Agreement. For the
purposes of this Article 18.6 the expression indirect or consequential loss shall mean any indirect
or consequential loss or damage including but not limited to inability to produce Commercial
Products, loss of or delay in production of Commercial Products or loss of profits.



19-ciit MADDO
FORS-MAJOR HALLARI

19.1 Hor hansi Torofin bu Sazis iizro, pullarin 6donilmesinoe dair 6hdslikdon savayi,
6hdoliklorini (ya da onlarin har hansi hissasini) yerino yetirmomasi, yaxud yerino yetirilmasini
longitmasi Fors-major hallarindan irali goldikds vo ya homin hallar naticosinds bas verdikdo,
mos’uliyyatos sobab olmur. Fors-major hallar1 o demokdir ki, har hansi bir hadiso Ma’dan-filiz
omoliyyatlarinin garsisini alir, onlar1 langidir vo ya onlara manegilik toradir, biitiin lazimi
todbirlor goriilso do bu hadiso vo ya onun naticalori, o climladon, lakin bunlarla
mohdudlasdirilmadan, fovgolads hadisolor, tobii folakotlor (masalon, ildirim vurmasi vo
zdlzalo), mitharibalor (e’lan edilmis, yaxud e’lan edilmomis) vo ya digor horbi omoliyyatlar,
yanginlar, iisyanlar, terrorguluq aktlari, votondas igtisaslari, malgéndoaronin yegana olmasi
ilo olagadar hallar, habelo bu Saziso goro Podrat¢inin omoliyyatlar aparmasina mane olan vo
ya ongal toéradon, yaxud Podrat¢inin hiiquglarina tohliikke yaradan qanunlar, miiqaviloalor
arbitrajin to"yin etdiyi kimi yerins yetirilir. Hor Torof Fors-major hallarinin amolo golmasinin
garsisint almaq t¢iin hor clir lazimi hiiquqi so’ylor gostoracokdir. Hor hansi Fors-major
vaziyyati mévcud oldugda vo ya yarandigda onun to’sirino ma’ruz qalan Taraf Fors-major
vaziyyatinin xarakterini tosvir etmoklo (vo miivafiq siibut toqdim etmoklo) dorhal digor Torafo
yazili bildiris veracok vo homin Fors-major vaziyyatinin to’sirini aradan qaldirmaq, yaxud
yiingiillosdirmok {i¢iin lazimi hiiquqi sa’ylor gostorarak, no miimkiindiirse edacokdir.

19.3 bondinin, miiddoalart to’sir gostororkon Fors-major hallart Mo’don-filiz
omoliyyatlarin1 longidirso vo ya aparilmasina manegilik toradirss, homin hallarin samil
edildiyi o6hdoliklorin yerino yetirildiyi miiddot, Mo’don-filiz omoliyyatlarinin miivafiq
morholasinin miiddati, bu Sazisin qiivvads olmasit miiddati (onun har dofo uzadilmasi daxil
edilmoklos), habelo bu Sazis iizro biitiin hiiquglarin vo 6hdsliklorin miiddati Fors-major
hallarinin amoals golmasinin dogurdugu longimo miiddatino barabar miiddat godor, iistogal
Fors-major hallar1 aradan qaldirildigdan vo ya dayandirildigdan sonra omoliyyatlarin
yenidon baglanmasi iigiin zoruri olan miiddat qador uzadilir.

19.2 Qiivvoyominmso tarixindon sonra Podrat¢t Hazirliq dovrii, Kasfiyyat dovrii va/yaxud
Olavo kosfiyyat dovrii arzindo Fors-major halinin baslandigini e¢’lan etdikds bu Sazisin 5.7
maddasinin miiddosalari to’sir gostarir.

Ogor Kontrakt sahasinds hasilat baslandigdan sonra har hansi bir vaxt Podratg¢i Fors-
major halinin moévcudlugunu e’lan etmisdirso vo agor bu ciir Fors-major hali sonra bir-
birinin ardinca golon azi doxsan (90) giin arzindo moévcud olmaqda davam edirsa vo homin
Fors-major hali Azorbaycan Respublikasi daxilindo hor hansi hadisolor vo ya Hokumot
organlarinin hor hansi foaliyysti noticosindo omolo golmomisdirso vo bu Fors-major hal
naticasinds Podratg¢1 bu Sazisdo nozords tutulan Omtoslik mohsulu ¢ixara bilmirsas, Podratei
vo AZORQIZIL yuxarida gostorilmis doxsan (90) giin miiddati axira ¢catdigdan sonra on bes
(15) giin arzinds gbriisiib hasilatt davam etdirmoyin on yaxsi yolunu miizakira edirlor. 9gor
sonraki doxsan (90) giin arzindo gonaotoxs raziliglar oldo edilmass, Fors-major hallarinin
movecud oldugu dévrdo AZORQIZIL 6zii vo ya onun Ortaq sirkoti mos’uliyyati 6z {izorino
gotiirorok 6z vasaiti hesabina, Podrat¢t Fors-major halinin basa ¢atdigini e’lan edonadak,
lazim golorso, Subpodratgilari calb etmoklo bu Sazis {izro omoliyyatlar aparmaq vo Omtoolik
mohsul hasilatin1 davam etdirmok hiiququna malikdirlar.

Podratg1 Fors-major halinin basa c¢atdigini ¢’lan etdikdon sonra AZORQIZIL-1n va
ya onun Ortaq sirkatinin ixtiyari var ki, Masraflorin avozinin édanilmasi mexanizmins uygun
olaraq Oziliniin miistogqim mosraflorinin ovazini 6dotsin vo Fors-major hali dovriindo
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ARTICLE 19
FORCE MAJEURE

19.1 Non-performance or delays in performance on the part of any Party of its obligations (or
any part thereof) under this Agreement, other than the obligation to pay money, shall be excused if
occasioned or caused by Force Majeure. Force Majeure means any event which prevents, hinders
or impedes Mining Operations and is beyond the ability of the affected Party to control such event
or its consequences using reasonable efforts, including without limitation, extraordinary events,
natural disasters (for example lighting and earthquake), wars (declared or undeclared) or other
military activity, fire, insurrections, rebellions, acts of terrorism, riot, civil commotion, sole
supplier or laws, treaties, rules, regulations, decrees, orders, actions or inactions of any
governmental authority (inside or outside of the Azerbaijan Republic) which prevent hinder or
impede Contractors conduct of operations or which substantially impairs or threatens Contractors
rights under this Agreement (as determined by the arbitration); Every Party will make all
reasonable and lawful endeavors to avert the emergence of Force Majeure events. Upon the
existence or occurrence of any Force Majeure event, the Party affected shall give prompt notice to
the other Parties specifying the event of Force Majeure (and providing evidence thereof) and shall
do all things possible using reasonable lawful efforts to remove or mitigate the effect of the Force
Majeure event.

Subject to Article 19.3, if Mining Operations are delayed, curtailed or prevented by Force
Majeure, then the time for carrying out the obligations affected thereby, the duration of the
relevant phase of Mining Operations, the term of this Agreement (including any extension period
hereof) and all rights and obligations hereunder shall be extended for a period equal to the delay
caused by the Force Majeure occurrence plus such period of time as is necessary to re-establish
operations upon removal or termination of Force Majeure.

19.2 If after the Effective Date Contractor declares Force Majeure during the Preliminary
Period, the Exploration Period and/or the Additional Exploration Period the provisions of Article
5.7 shall come into force.

If at any time after commencement of production from the Contract Area Contractor
declares Force Majeure and such Force Majeure situation has continued for a period of not less
than ninety (90) consecutive days and such Force Majeure did not arise as a result of events within
the Azerbaijan Republic or as a result of any action on the part of Governmental Authority and as
a result of such Force Majeure Contractor has been unable to produce Commercial Products under
this Agreement then AZERGYZIL and Contractor shall meet within fifteen (15) days following
the expiry of the said period of ninety (90) days to discuss how best to continue production.
Failing agreement on satisfactory arrangements within ninety (90) days thereafter AZERGYZIL
shall have the option of itself or its Affiliate assuming operations hereunder and continuing
production of Commercial Products during the period of Force Majeure at its risk and cost with the
possible participation of Sub-contractors until Contractor declares the cessation of the Force
Majeure circumstance when Contractor shall resume its full responsibilities for production of
Commercial Products under this Agreement.

When Contractor declares that the Force Majeure circumstance has ceased AZERGYZIL
or its Affiliate shall be entitled to recover AZERGYZIL'S or its Affiliates direct costs in
accordance with the Cost Recovery mechanism and shall credit the Mining Operations Account for



catdirilmig biitiin Omtoslik mohsul hocmino géro Mo’don-filiz omoliyyatlar: hesabina Fors-
major hali baslananadak istifado olunmus qiymatlar ilo kreditlosdirsin.

19.3 Ogor Podratgi Kontrakt sahosinin Fors-major hali yarandigina goro Azorbaycan
Respublikasinin miivvaqqoti olaraq to’sir gostormadiyi hor hansi hissesinde Ma’dan-filiz
omoliyyatlar1 aparmaq imkanindan mohrumdursa, bu 19-cii Sazisin sortlori Kontrakt
sahoasinin homin hissasi {iclin ancaq bu Sazisin qiivvado oldugu miiddst arzinds qiivvado
qalir.

the volumes of Commercial Products delivered whilst the Force Majeure circumstance continued
at international prices used prior to commencement of the Force Majeure.

19.3 If Contractor has been unable to carry out Mining Operations at any portion of the Contract
Area which is temporary out of jurisdiction of the Azerbaijan Republic as a result of Force
Majeure, the provisions of this Article 19 shall come into force for such portion of the Contract
Area only during the term of this Agreement.



20-ci MADDO

E’TIBARLILIQ, HUQUQ VO OHDOLIKLORIN
BASQALARINA VERILMOSI VO TO’MINATLAR

20.1 FE’tibarhhq

Bu Sazis Qiuivvoyominmo tarixindon e’tibaron Toroflor vo onlarin miivafiq hiiquq
varislori vo miilkiyyat hiiququ verilmis digor soxslor iig¢iin bu Sazisin sortlorine uygun icra
edilon, icbari hiiquqi giivvasi olan e’tibarli 6hdalikdir. AZORQIZIL bu Sazisin baglandig
tarixdo Kontrakt sahasinin hiidudlan daxilindo ©Omtoslik mohsula malik olmaq hiiquqlarina
dair heg¢ bir 6zgo sazis olmadigina to’'minat verir. Qlivvoyominma tarixindon e’tibaron bu
Sazis onun sortlorine miivafiq olan vo ya Toraflorin qarsiliqh yazili razilasmasina osaslanan
hallardan basqa, heg bir halda logv edilmir, diizaldilmir vo ya doyisdirilmir.

20.2 Hiiqug v ohdsliklarin basqasina verilmasi

(a) Taroflorin bu Sazisdon irali golon hiiquq vo Shdsliklorinin hor hansi sokildo basqasina
verilmasing, ipotekaya, girova, hiiquq vo 6hdaliklorin basqa ciir yiiklonmasina yalniz bu 20.2
bandinds nazards tutulmus sortlorls yol verilir.

(b)  Toaraflor bu Sazis tizro 6z hiiquq vo 6hdsliklorini tamamilo vo ya qisman har hansi bir
Uciincii torafo vermok hilququna malikdirlor. Bu sortlo ki, Ugiincii torof bu Sazis iizro onun
iizorino qoyulan vazifalora uygun texniki imkanlara vo maliyys imkanlarina malik olsun, ona
verilon payla olagadar bu Sazisin biitiin sortlorini qobul etsin va elo bir toskilat olsun ki,
AZORQIZIL onunla ganuni olaraq isgiizar miinasibatlor qura bilsin.

(c) Bu Sazis izro 6z 6hdaliklarine xalal gotirmadon Podratgr Sazisdo gostorilon payinin,
yaxud Azorbaycan Respublikasinin orazisinds vo ya onun hiidudlarindan konarda Ma’dan-
filiz omoliyyatlan ii¢iin istifade olunan hor hansi dasinmaz omlakda 6z paymin ipotekasini,
girovunu vo ya basqa sokildo yiiklonmasini maneasiz hoyata kecirmok hiiququna malikdir,
bu sortlo ki, homin ipoteka, girovqoyma va ya amlaki basqa sokildo yiiklomo yalniz bu
Sazisin sortlorino miivafiq suratdo hoyata kegirilsin.

(d)  Uciincii torafin xeyrino Podrat¢1 har hansi hilquq ve dhdaliklorin verilmasini, ipoteka,
girov vo ya basqa sokildo yiiklomoni planlasdirdigda, bunun ig¢iin AZORQIZIL-1n
gabaqgcadan icazoasi tolab olunur.

(e) Torof bu Sazis {izro hiiquglarini vo 6hdaliklorini tamamilo vo ya gismon verdiyi halda
hiiquq vo 6hdaliklari veron Toraof homin verilmonin qiivvoys mindiyi tarixdon sonra bu Sazis
izro biitiin golocok 6hdoliklorindon 6ziiniin verdiyi istirak payr hocminds azad olunur. Hom
do ogor hiiquq vo Ohdaliklori Podratgi verirss, onun hiiquq varisi, bu Sazisdo ayrica
gostarilmis hallar istisna olmagla, bu Sazisdon irali galon 6hdoliklor {i¢iin Podratg1 ilo yanasi,
birgs vo fordi mosuliyyat dasiyir.

(f) Podratgt AZORQIZIL ilo gabaqcadan razilasdirmadan bu Sazisdon irali golon
hiiquqlar vo 6hdsliklori 6ziinlin bir vo ya bir ne¢o Ortaq sirkotino tamamils, yaxud gismon
vo istonilon vaxt vermok hiiququna malikdir, bu sortlo ki, hor hanst bu ciir Ortaq sirkot
yuxaridaki 20.2 (b) bondinin toloblorini 6doyir va homg¢inin bu sortlo ki, hiiquq ve
Ohdoaliklarini veran Toraof hiiquq vo 6hdaliklori iiglin 6z mos’uliyyatini, eynilo hiiquq vo
O0hdoaliklorin verilmadiyi halda oldugu kimi, homin verilmonin AZORQIZIL torafindon
bayanilmis sayilacagl anadok saxlayir.

(g)  hor hansi bir verilmoalor vo gondorilmalor 20.2 bandinin miiddoalar iizrs vergidon azad
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ARTICLE 20

VALIDITY, ASSIGNMENT
AND GUARANTEES

20.1 Validity

This Agreement shall constitute a valid and binding legal obligation enforceable in
accordance with its terms among the Parties and their respective successors and assignees as of the
Effective Date. AZERGYZIL guarantees that as of the date of execution no other agreement exists
with respect to the Commercial Products rights within the Contract Area. From and after the
Effective Date, this Agreement shall not be cancelled, amended or modified except in accordance
with its terms or by written agreement between the Parties.

20.2 Assignment

(a) No assignment, mortgage, pledge or other encumbrance shall be made by the Parties of
their rights and obligations arising under this Agreement other than in accordance with the
provisions of this Article 20.2.

(b) Each Party shall be entitled to assign all or part of its rights and obligations arising under
this Agreement to any Third Party which has the technical and financial ability commensurate with
the responsibilities and obligations which would be imposed on it hereunder; as to the interest
assigned, accepts and assumes all of the terms and conditions of this Agreement; and is an entity
with which AZERGYZIL can legally do business.

() Without prejudice to its obligations hereunder, Contractor shall have the right to freely
mortgage, pledge or otherwise encumber its interests in the Agreement or any property in or
outside the Azerbaijan Republic which is used for Mining Operations, provided that any such
mortgage, pledge or other encumbrance shall be made expressly subject to the terms of this
Agreement.

(d) Any proposed assignment, mortgage, pledge or other encumbrance by Contractor to a
Third Party shall require the prior approval of AZERGYZIL .

(e) In the event a Party assigns all or a portion of its rights and obligations arising under this
Agreement, the assignor shall, to the extent of the interest assigned, be released from all further
obligations arising under this Agreement after the effective date of such assignment. In this respect
if Contractor assigns a portion of its rights and obligations the assignee with Contractor shall
thereafter be jointly and severally liable for the obligations arising from this Agreement, except to
the extent otherwise provided under this Agreement.

() Contractor shall be entitled at any time to assign all or part of its rights and obligations
arising from this Agreement to one or more of its Affiliates without the prior consent of
AZERGYZIL; provided, however, that any such Affiliate satisfies the requirements of Article
20.2(b) above, and further provided that the assigning party shall remain liable for obligations
under this Agreement in the same manner as though no assignment had been made unless and until
said assignment is approved by AZERGY ZIL.

(2) Any assignment or transfer pursuant to Article 20.2 shall be free of Taxes and shall be free



edilir.

(h)  Podrat¢inin 6z hiiquq ve 6hdoliklorini hoyata kegirdiyi biitiin hallara belo bir sort
hokmon aid edilir ki, hiiquq varisi AZORQIZIL-a ana sirkotin 20.3 bandindo gostorilon
to’'minatinin analoji to’'minatini togdim etmalidir.

20.3 Bu Sazis imzalandigdan sonra vo Quvvoyominmo tarixinodok omoli cohotdon
miimkiin olan on qisa miiddotdo Podratgi AZORQIZIL-a Podratginin to’diys gabiliyyatinin
miloyyan olunmasi iigiin magbul bankin tosdiq etdiyi moktub soklinds yazili sohadstnamo
togdim edir. Moagbul bank - ilk névbads az1 bir (1) il arzindo 6donmali olan subordinasiyasiz,
to’minatsiz borc 6hdoliklorine Mudiz (Moodys) vo ya Standart end Puars korporasiyasi
(Standard and Poors Corporation) torafindon A reytingi vo ya yiiksok reyting verilmis bank
demokdir. ( Bax 4.1 bondi)

20.4 Biitiin Toroflor bu Sazisi imzaladigdan sonra AZORQIZIL Hoékumaotin To’minatinin
imzalanmasini to’'min edir. Hokumotin To’minatinin imzalanmis orijinali hor Podratg1 torafo
verilir vo Sazisin Azorbaycan Respublikasi Parlamentinin miizakiresino toqdim olunan
imzalanmis niisxasino onun torkib hissasi kimi daxil edilir. Sazis Azorbaycan Respublikasinin
Parlamenti torofindon ratifikasiya vo tosdiq edildikdon va adi qaydada dorc olundugdan
sonra Hokumoatin To’minati ganun qiivvasi kasb edir.

21-ci MADDO

TOTBIQ EDILO BIiLON HUQUQ, iQTiSADI SABITLOSMO
VO ARBITRAJ

21.1 Tatbiqg edils bilon hiiguq

Bu Sazis Azorbaycan Respublikasinin vo Ingiltoronin ganunlar ii¢iin imumi olan
hiiquq prinsiplorine har hansi masalo barssinds, imumi prinsiplor olmadiqda ise, Kanadanin
Ontario oyalatinin imumi hiiquq prinsiplorine miivafiq suratdo tonzimlonir va tofsir edilir.
Bu Sazis homg¢inin pacta sunt servanda (miiqavilalora riayst olunmalidir) beynoslxalq hiiquq
prinsipino tabe edilir. Bu Sazis Azorbaycan Respublikasinin Parlamenti torofindon tosdiq
edildikdon sonra, bu Sazisdo konkret suratds basqa ciir gdstorilmis hallar istisna edilmaklo,
Azorbaycan Respublikasinin Qanunu olur vo Azarbaycan Respublikasinin miiddsalar1 bu
Saziso uygun golmoyon vo ya zidd olan har hansi basqa movcud, yaxud galacok qanunundan,
formanindan va ya inzibati soroncamindan (yaxud onun bir hissasindon) iistiin tutulur.

21.2 lqtisadi sabitlosmo

Bu Sazis tizro Podrat¢iya (yaxud onun hiiquq varislorina) vo onun Subpodrat¢ilarina
verilosi hiiquglar vo monafelor Podratginin gabaqcadan raziligi olmadan doyisdirilmir,
modifikasiya edilmir vo ya mohdudlasdirilmir. 9gor har hanst Hokumat orqani bu Sazisin
milddoalarina zidd olan, yaxud bu Sazis tizro Podrat¢inin hiiquqlarina vo ya monafelorino
monfi, yaxud miisbat ta’sir géstoran hor hanst mévcud va ya golocok qanunun, miiqavilonin,
hokumatlorarasi sazisin, formanin, yaxud inzibati soroncamin, o ciimlodon, lakin bununla
mohdudlasdirilmadan, vergi qanunvericiliyindo, qaydalarda, inzibati praktikada hor hansi
doyisikliklorin, yaxud Kontrakt sahosi barssindo yurisdiksiya doyisikliklorinin totbiq
olunmasini talob edirsa, Taraflorin iqtisadi monafelorinin tarazligini barpa etmok mogsadilo
bu Sazisin miiddoalarinda toshihlor aparilir, Podratginin hiiquqlarina vo ya monafelorinog
monfi to’sir olduqda iso AZORQIZIL Podratgiya (vo onun hiiquq varislorino) bununla bagh
hor ciir itkilor, iqtisadi vaziyyatin pislogsmasi, zorar va ya ziyan miiqabilinds avoz 6dayir.

lii

of any cost or charge to Contractor.

(h) Any assignment by Contractor shall be expressly conditioned upon the assignee providing
to AZERGYZIL a Parent Company Guarantee similar to that referred to in Article 20.3.

20.3 Contractor shall as soon as practicable after execution of this Agreement and prior to the
Effective Date provide AZERGYZIL with written evidence in the form of a letter of assurance
from an acceptable bank to establish the financial ability of Contractor. The expression acceptable
bank shall mean a bank whose senior, unsubordinated and unguaranteed debt obligations with
initial maturity of more than one (1) year have been granted a rating of A or better from either
Moodys or Standard and Poors Corporation. (See Article 4.1)

20.4 Upon the execution of this Agreement by all Parties AZERGYZIL shall procure the
execution of the Government Guarantee. An executed original of the Government Guarantee shall
be provided to each Contractor Party and shall be included in the executed copy of this Agreement
to be submitted to the Parliament of the Azerbaijan Republic. Upon ratification and approval of
this Agreement by the Parliament of the Azerbaijan Republic and publication in the customary
manner the Government Guarantee shall have the force of law.

ARTICLE 21

APPLICABLE LAW, ECONOMIC STABILIZATION
AND ARBITRATION

21.1 Applicable Law

This Agreement shall be governed and interpreted in accordance with principles of law
common to the law of the Azerbaijan Republic and English law, and to the extent that no common
principles exist in relation to any matter, then in accordance with the principles of the common law
of Ontario, Canada. This Agreement shall also be subject to the international legal principle of
pacta sunt servanda (agreements must be observed). Upon approval by the Parliament of the
Azerbaijan Republic of this Agreement, this Agreement shall constitute a law of the Azerbaijan
Republic and shall take precedence over any other current or future law, decree or administrative
order (or part thereof) of the Azerbaijan Republic which is inconsistent with or conflicts with this
Agreement except as specifically otherwise provided in this Agreement.

21.2 Economic Stabilization

The rights and interests accruing to Contractor (or its assignees) under this Agreement and
its Sub-contractors under this Agreement shall not be amended, modified or reduced without the
prior consent of Contractor. In the event that any Governmental Authority invokes any present or
future law, treaty, intergovernmental agreement, decree or administrative order which contravenes
the provisions of this Agreement or adversely or positively affects the rights or interests of
Contractor hereunder, including, but not limited to, any changes in tax legislation, regulations, or
administrative practice, or jurisdictional changes pertaining to the Contract Area, the terms of this
Agreement shall be adjusted to re-establish the economic equilibrium of the Parties, and if the
rights or interests of Contractor have been adversely affected, then AZERGYZIL shall indemnify
Contractor (and its assignees) for any disbenefit, deterioration in economic circumstances, loss or
damages that ensue therefrom.



21.3 Arbitraj

(a)  AZORQIZIL ilo Podratgi arasinda miibahiso yarandiqda Toroflor goriisiirlor ki, bu
Sazisin sortlorino asaslanaraq miibahisonin qarsiligli surotdo qonaotboxs bir sokildo hall
olunmasina ¢alissinlar. Torof homin miibahiso haqqinda bildiris aldigdan sonra miibahisa
otuz (30) giin orzindo Toroflori qarsiliglt surotdo gonaotlondiron bir sokildo aradan
galdirilmirsa, homin miibahiso asagida sorh olunan Arbitraj omaliyyatinin miiddealarina vo
totbiq edilo bilon hiiquq barasinds 21.1 bondindo gdstarilmis miiddsalra miivafiq suratds hall
edilir.

(1) AZORQIZIL ilo Podratgr arasinda bas veran biitiin miibahisalor, o ciimlodon
mohdudiyyat qoyulmadan bu Sazisin e’tibarliligi, tofsiri, iddia qiivvesine malik olmasi va ya
pozulmasi ilo bagli hor hansi miibahisalor Toroflor arasinda dostlugla holl edilmadikds,
Birlosmis Millotlor Toskilatinin Beynolxalq Ticarot Hiiququ Komissiyast arbitrajinin
Qaydalarina - UNCITRAL (Qaydalar) uygun suratds ii¢ (3) arbitrdon ibarat komissiya
torofindon goti tonzimlonir. Qaydalarda baxilan masalolorin vo ya voziyyatlorin hor hansi
birina totbiq edilmali miiddoalar yoxdursa, arbitraj belo masalonin tonzimlonmasi ii¢iin 6z
iisul vo gqaydalarini miioyyan edir vo bu yolla qoyulmus hor hansi gaydalar, bundan sonra,
Qaydalarin bir hissasi sayilir. Belo bir arbitrajin bas tutmasini to’min etmok moqsadilo
Toroflordon hor biri immunitet hiiququ, o ciimladon, lakin bununla mohdudlasdirilmadan,
suveren immunitet hiiququ barada biitiin vo har ciir bayanatlardan imtina edir.

(i1) Arbitraj London sohorindo kegirilir. Arbitraj baxisinin dili ingilis dilidir.
Arbitrajda bu Sazisin azorbaycan vo ingilis motnindon istifado edirlor. Matnlor arasinda
ziddiyyat movcud olarsa, bu ziddiyyatlor bu Sazisin 21.1-ci bandino uygun hall edilir.

(i)  Arbitraja miraciot etmok niyyati barads otuz (30) giin gabaqcadan digor
Torofa yazili bildiris géndordikdon sonra istor AZORQIZIL, istorso do Podratgi Qaydalarda
nozords tutuldugu kimi, Haaqa sohorindoki Daimi arbitraj mohkomaosinin Bas katibino
arbitraj baxis1 haqqinda orizo verarak vo arbitr to’yin edorak arbitraj baxisina baslaya bilarlor
(arbitraj baxisina baslayan Torof bundan sonra hor yerds Birinci torof adlanir); yuxarida
deyilon orizodo arbitrin adi ¢okilmolidir. Miibahisenin istirakcis1 olan digor Torof (ikinci
toraf) orizonin suratini aldigdan sonra otuz (30) giin arzindo arizoya cavab verir va secdiyi
arbitrin adim gostorir. Ogor Ikinci torof 6z arbitrini bu iisulla to’yin etmirso, Haaqa
sohorindon Daimi arbitraj mohkomosinin Bas katibi bu Qaydalara miivafiq olaraq ikinci
arbitr to’yin edir.

Homin iki arbitr otuz (30) giin orzindo U¢iincli arbitr secir; ogor seco bilmosalor,
tiglincl arbitri Qaydalara uygun suratdo Haaqga sohoarindo Daimi arbitraj mohkomaosinin Bas
katibi to’yin edir. Toroflor arasinda basqa yazili razilasma olmadiqda, to’yin edilon iiglincii
arbitr Toraflordon hor hansi birinin (o ciimlodon belo Torafin Osas ana sirkotinin) geyda
alindig 6lkonin votondasi olmamalidir.

(iv)  Toroflor miibahisonin lazzimi qaydada holli ii¢lin arbitraj mohkomaosinin hor
hansi lazimi informasiya almasina hor ciir imkan yaradirlar (Mo’ don-filiz omsliyyatlarina vo
obyektloro buraxilmaq imkani daxil olmaqla).

(V) Arbitrajin qorar1 qotidir, Toroflor {i¢iin mocburidir vo dorhal icra edilir.
Alinmis arbitraj qorari icraata gotiiriilmoklo onun barasindo mohkoma qorari ¢ixarila bilor vo
ya miivafiq yurisdiksiyaya malik hor hanst mohkomoads icra barado mohkomo amri alina bilor
va ya bu ciir hor hanst mohkomoys arizo verib soraitdon asili olaraq, mohkomonin arbitraj
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21.3  Arbitration

(a) In the event of a dispute arising between AZERGYZIL and the disputing Parties shall meet
in an attempt to resolve the dispute to their mutual satisfaction by reference to the terms of this
Agreement. If satisfactory mutual agreement is not achieved within thirty (30) days after receipt by
a Party of notice of such dispute, such dispute shall be settled in accordance with the Arbitration
Procedure set out below and the applicable law provisions of Article 21.1:

(1) All disputes arising between AZERGYZIL and Contractor including without
limitation, any dispute as to the validity, construction, enforceability or breach of this Agreement,
which are not amicably resolved by the Parties shall be finally settled before a panel of three (3)
arbitrators under the Arbitration Rules of The United Nations Commission on International Trade
Law known as UNCITRAL (the Rules). In the event the Rules fail to make provision for any
matter or situation the arbitration tribunal shall establish its own rules to govern such matter and
procedure and any such rules so adopted shall be considered as a part of the Rules. For purposes of
allowing such arbitration each Party waives any and all claims to immunity, including, but not
limited to, any claims to sovereign immunity.

(11) The arbitration shall be held in London. The language used during the arbitration
procedure shall be the English language. The Azerbaijan language text and the English language
text of this Agreement will be utilized by the arbitrators. In the event of the discrepancy between
the texts, it shall be corrected in accordance with the article 21.1. of the present Agreement.

(11)  After providing thirty (30) days prior written notice to the other Party of intent to
arbitrate, either AZERGYZIL or Contractor may initiate arbitration (the Party initiating the
arbitration shall hereinafter be called the First Party) submitting a request for arbitration to the
Secretary General of the Permanent Court of Arbitration in the Hague, as provided in the Rules,
and appointing an arbitrator who shall be identified in said request. Within thirty (30) days of
receipt of a copy of the request the other Party to the dispute (Second Party) shall respond,
identifying the arbitrator that it has selected. If the Second Party does not so appoint its arbitrator,
the Secretary General of the Permanent Court of Arbitration in the Hague shall appoint a second
arbitrator in accordance with the Rules.

The two arbitrators shall, within thirty (30) days, select a third arbitrator failing which the
third arbitrator shall be appointed by the Secretary General of the Permanent Court of Arbitration
in the Hague, in accordance with the Rules. Unless otherwise agreed in writing by the Parties, the
third arbitrator to be appointed shall not be a citizen of a country in which any Party (including the
Parent Company of such Party) is incorporated.

(iv)  The Parties shall extend to the arbitration tribunal all facilities (including access to
the Mining Operations and facilities) for obtaining any information required for the proper
determination of the dispute.

(v) The arbitration tribunals award shall be final and binding on the Parties and shall be
immediately enforceable. Judgment on the award rendered may be entered and execution had in
any court having jurisdiction or application may be made to such court for a judicial acceptance of
the award and an order of enforcement and execution, as applicable.



gerar1 ¢ixarmasini, macburi icra haqqinda omr vermosini xahis etmak olar.

(vi)  Hor bir Torof 6z arbitrlorinin xorclorini vo Ugiincii arbitrin xarclorinin berabor
hissolorini 6doyir; Toroflor homginin Qaydalarla miioyyon edilmis hor hansit xorclori ton
boliirlor. Yuxarida deyilonlora baxmayaraq, arbitrlor udan Torofo uduzan Torafin hesabina
arbitraj xorclorinin (hiiqugsiinaslara aglabatan hodlords verilon qonorar da daxil olmaqla)
ovozini verdirs bilorlor.

(b) Bu 21.3 bondindo nozords tutulmus hiiquglar vo oOhdoliklor bu Saziso xitam
verildikdon sonra da qiivvados qalir.
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(vi)  Each Party shall pay the costs of its own arbitrator and the costs of the third
arbitrator in equal shares, and any costs imposed by the Rules shall be shared equally by the
Parties. Notwithstanding the above, the arbitrators may, however, award costs (including
reasonable legal fees) to the prevailing Party from the losing Party.

(b) The rights and obligations under this Article 21.3 shall survive the termination of this
Agreement.



22-ci MADDO
BiLDIRISLOR

Bu Sazisin miiddoalarina miivafiq suratdo togdim olunan bitiin bildirislor ingilis
dilindo vo Azorbaycan dilindo yazili suroatdo tortib edilir vo telekslo, telesurotlo yaxud
moktubla har bir Torofo asagida gostorilon invana (yaxud bir Torafin digor Torofo vaxtasiri
bildira bilocayi har hansi basqa {invana) gondarilir, bu sortlo ki, Qiivvoyominma tarixindon
sonra AZORQIZIL Dovlat Sirkati torafindon Podratgiya géndarilon va bu Sazisin sortloring
gora zoruri olan biitlin bildirislor (25-ci Maddads nazords tutuldugu kimi, pozuntu haqqinda
hor hansi bildirislor, yaxud Sazisin qiivvasine xitam verilmasi haqqinda bildiriglor, habels
arbitraja aid olan hor hansi bildirislor istisna edilmoklo) bu Maddonin miiddoalarina miivafiq
suratdo Omoliyyat sirkatino géndorilmisdirse, Podratgiya ¢atdirilmis hesab olunur. Podratgi
AZORQIZIL-a Omoliyyat sirkotinin adin1 vo {invanimi (habelo onlarin miivafiq
doyisikliklorini) amali cohatdon miimkiin olan on qisa miiddotlords togdim edocokdir. Teleks
vo ya telesurat ilo verilmis bildiris gondorildiyi tarixden sonra birinci is giinii ¢atdirilmis
hesab olunur. Moktubla géndarilon bildiris yalniz alindigdan sonra ¢atdirilmis sayilir.

AZORQIZIL:

Azarbaycan Respublikasi
Baki 370010, Mirali Qasqay, 21

Kima: Prezidenta
Telesurat; 011-994-12-934347

R.V.INVESTMENT GROUP SERVICES LLC, U.S.A.
12307 Washington Avenue

Rockville, Maryland

U.S.A. 20852

Kimao: Prezidenta
Telesurat: 1-3010881-4912
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ARTICLE 22
NOTICES

All notices required to be given pursuant to this Agreement shall be in writing in English
and Azeri and may be given by telex, telecopier or letter to the address set out below for each
Party (or such other address as a Party may notify to the other Parties from time to time) provided,
however, that following the Effective Date any notices required to be given to Contractor
hereunder by AZERGYZIL (except any notice of breach pursuant to Article 25 and any notice of
termination of this Agreement and any notice of arbitration) shall be considered effective as to
Contractor if given to the Operating Company in accordance with this Article. Contractor shall
advise AZERGYZIL of details of the name and address of the Operating Company (and of any
changes thereto) as soon as practicable. A notice given by telex or telecopier shall be deemed to
be served on the first working day following the date of dispatch. A notice sent by letter shall not
be deemed to be delivered until received.

AZERGYZIL:

Baku-370010 Mirali Kashkay, 21
Azerbaijan

Attention: The President
Telecopier: 011-994-12-934347

R.V. INVESTMENT GROUP SERVICES, LLC
12307 Washington Avenue

Rockville, Maryland

USA. 20852

Attention: The President
Telecopier: 1-301-881-4912



23-cii MADDO
OTRAF MUHITIN MUHAFiZ9Si VO TOHLUKSSIZLIK

23.1 Omolivvatlarin aparilmasi

Podratg1 Ma’don-filiz amaliyyatlarini can-basla, lazimi somaralilik vo tohliikasizlikla,
Azorbaycan Respublikasinin tohliikasizlik texnikasina vo otraf miihitin miithafizesine dair
movcud ganunvericiliyino, habelo Beynoalxalq mo’don-filiz sonayesi standartlarina uygun
olaraq Azarbaycan Respublikasinin tohliikasizlik texnikasina vo otraf mithitin miihafizosino
dair ganunvericiliyins zidd olmayan doracado aparir.

Podratgt mohdudiyyat qoymadan yerin iistii, yerin toki, hava, gollar, ¢aylar, flora vo
fauna, kond tosarriifati bitkilori, digor tobii ehtiyatlar vo amlak daxil olmaqla biitovliiklo
otraf mithitin miivazinotinin hor hansi potensial pozuntularini minimuma endirmok iigiin
biitiin zoruri todbirlori goriir. Tadbirlorin ndvbaliliyi bu sira ilo miioyyon edilir: hoyatin
miihafizasi, atraf mithitin mithafizasi vo amlakin miithafizasi.

23.2  Qoaza voziyyatlori

Otraf miihito zorar vuran va ya zorar vura bilocok qoza hallar1 vo ya badbaxt hadisalor
bas verdikdo Podrat¢i homin hallar barssindo dorhal Azorbaycan Respublikasi Dovlot
Ekologiya vo Tobistdon Istifadoyo Nozarot Komitasini vo AZORQIZIL-1 xobordar edir vo
vaziyyatdon ¢ixmaq Uclin dorhal gordilyii todbirlor vo bu tadbirlorin naticolori haqqinda
mo’lumat verir. Podrater to’cili tadbirlor gormok, qoza voziyyatini nozarst altina almaq, insan
tolofatinin vo itkilorin, amlaka zorar doymasinin qarsisini almaq, habelo tobii ehtiyatlara va
biitovliikds otraf miihits zorar doymasina yol vermomoak iigiin har clir lazimi so’ylor gostarir.
Podratgt homginin goriilmiis todbirlor haqqinda AZORQIZIL vo mivafig Hoékumot
organlar1 garsisinda hesabat verir.

23.3 Otraf miihitd zivan vurulmasi

(a) Podratgi onun Azorbaycan Respublikasinin miivafiqg mohkomasi torasfindon miioyyan
edilmis togsiri {iziindon otraf miihitin hor hansi sokilde cirklonmosi naticesinde Ugiincii
torofin ma’ruz qaldigr miistoqim itkilor vo ya ziyan ii¢iin mos’uliyyat dasiyir. Podrat¢inin
togsiri iziindon otraf miihit ¢irklondiyi vo ya ona ziyan vuruldugu halda atraf miihitin bu ciir
girklonmasinin vo ya otraf miihito vurulmus ziyanmn to’sirini azaltmaq ti¢iin Podratgi
Beynolxlq Mo’dan-filiz sonayesi standartlarina miivafiq suratds lazimi so’ylor gostorir.

(b)  Bu Sazisin Qiivvoyominms tarixindo movciid olmus soraito gors, lakin bununla
mohdudlasdirilmadan , Podratgi sobabkar1 olmadig hallar - hor hansi ekoloji ¢irklonmolor vo
ya otraf miihito doyan digor ziyan, otraf miihitin voziyyati, yaxud problemlori - {i¢iin
cavabdeh deyil vo bunlardan irali golon, yaxud onlarla slagodar olan iddialara, ziyan vo
itkilora gora heg bir xorc ¢okmir vo maddi mos’uliyyat dagimir vo AZORQIZIL Podratgini,
onun Subpodratgilarini, onun vo onlarin agentlorini, iscilorini vo qulluqgulari yuxarida
deyilonlorls slagadar olaraq ziyana qoéro mos’uliyyatdon azad edir .

(c) Otraf miihitin ¢irklonmasino vo ya ona ziyan doymosino goro Podratgiya qarst irali
stiriilmils hor hansi iddialar, toloblor, mohkomo toqiblori vo ya arasdirmalari naticosindoa,
yaxud bunlarla olagodar olaraq Podrat¢inin mo’ruz qaldigi hor hansi zoror, mos’uliyyat,
itkilor, masraflor vo xorclor, habelo Podrat¢inin apardigi hor hansi borpa vo tomizloms isloring
¢okilon masraflor (Podratginin Qoarazli xatasi naticasinda bas veran bela ¢irklonma va ya bela
zorar istisna olmagla) Ma’dan-filiz omaliyyatlarina ¢okilon moasraflors daxil edilir.
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ARTICLE 23
ENVIRONMENTAL PROTECTION AND SAFETY
23.1 Conduct of Operations

Contractor shall conduct the Mining Operations in a diligent, safe and efficient manner in
accordance with existing safety and environmental legislation of the Azerbaijan Republic and
International Mining Industry Standards and experience to the extent they shall not be in conflict
with safety and environmental legislation of the Azerbaijan Republic.

Contractor shall take all reasonable actions to minimize any potential disturbance to the
general environment, including without limitation the surface, subsurface, air, lakes, rivers, animal
life, plant life, crops and other natural resources and property. The order of priority for actions
shall be the protection of life, environment and property.

23.2 Emergencies

In the event of emergency and accidents which damage or might damage the environment,
Contractor shall promptly notify the State Committee of the Azerbaijan Republic on Ecology and
Control over the Use of Natural Resources and AZERGYZIL of such circumstances and of its first
steps to remedy this situation and the results of said efforts. Contractor shall use all reasonable
endeavors to take immediate steps to bring the emergency situation under control and protect
against loss of life and loss of or damage to property and prevent harm to natural resources and to
the general environment. Contractor shall also report to AZERGYZIL and appropriate
Governmental Authorities on the measures taken.

23.3 Environmental Damage

(a) Contractor shall be liable for those direct losses or damages incurred by a Third Party
arising out of any environmental pollution determined by the appropriate court of the Azerbaijan
Republic to have been caused by the fault of Contractor. In the event of any environmental
pollution or environmental damage caused by the fault of Contractor, Contractor shall reasonably
endeavor, in accordance with International Mining Industry Standards, to mitigate the effect of any
such pollution or damage on the environment.

(b) Contractor shall not be responsible and shall bear no cost, expense or liability for claims,
damages or losses arising out of or related to any environmental pollution or other environmental
damage, condition or problems which it did not cause, including but not limited to those in
existence prior to the Effective Date of this Agreement and AZERGYZIL shall indemnify and
hold harmless Contractor, its Sub-contractor and its and their agents, employees and officers from
any and all costs, expenses and liabilities relating thereto.

() Any damages, liability, losses, costs and expenses incurred by Contractor arising out of or
related to any claim, demand, action or proceeding brought against Contractor, as well as the costs
of any remediation and clean-up work undertaken by Contractor, on account of any environmental
pollution or environmental damage (except for such pollution or damage resulting from
Contractors Willful Misconduct) caused by Contractor shall be included in Mining Costs.



24-cii MADDO
MOXFILIK

24.1 (a) Toroflordon hor biri razilasir ki, Ma’don-filiz omoliyyatlar ilo olagadar oldo
edilmis vo ya alinmis vo Quivvoyominma tarixinadok a¢ilmasina moahdudiyyst qoyulmasa da
ictimaiyyotin bilmodiyi, yaxud Torofin ixtiyarinda olmayan biitiin texniki, geoloji vo ya
kommersiya xarakterli informasiyaya vo biitiin mo’lumata moxfi informasiya vo mo’lumat
kimi baxilir vo onlar gizli saxlanilir, bu Sazisin Torafi olmayan heg bir fiziki, yaxud hiiquqi
soxsa agilmir - asagidakilar istisna edilmoklo:

(1) Ortaq sirkat; bu sortlos ki, homin Ortaq sirkat bu Sazisin miiddealarina miivafiq
surotdo moxfiliyi saxlasin;

(1)  ogor bu Saziso miivafiq olaraq talob edilirss, Hokumat orqani;

(ii1)  ogar totbiq edilo bilon hor hansi ganunlara vo ya qaydalara miivafiq suroatdoa,
yaxud hor hansi mohkomo baxisi naticasinda, ya da hor hanst mohkomonin bu vo ya digor
toraf {iclin macburi olan amri ilo bu ciir ma’lumat vo informasiya verilmalidirsa;

(iv)  asagidaki (¢) bondinin miiddealarina amol olunmaqla, hor hansi Torofin iso
calb etdiyi potensial Subpodratgilar, maslohoatgilor vo hiiqugsiinaslor; bu sortlo ki, homin
mo’lumatin vo informasiyanin agilmasi hamin Subpodratginin, maslohat¢inin va ya hiiqugsiinasin
isi liciin zaruri olsun;

(v)  asagidaki (c) bondinin miiddoalarima omal olunmaqla, bu vo ya digor Torofin
istirak paymin nazords tutulan asl varisi (o climlodon 6z sohmlarinin vo ya 6z Ortaq sirkatinin
sohmlorinin ¢ox hissasinin birlogdirilmoasi, konsolidasiyasi, ya da satis1 barasindo Torafin agiq
danisiglar apardigi hiiquqi soxs);

(vi) asagidaki (c) bondinin miiddealarina amol olunmagqla, bank vo ya basqa
maliyyo idarosi - bu Sazis lizro 6z 6hdoliklorinin maliyyolosdirilmosi hagqinda danisiglar
aparan Torof {i¢iin lazim olan hacmdo;

(vil)  yurisdiksiyasi homin Podrat¢i torafs vo ya onun Ortaq sirkatlorine samil edilon
hor hans1 h6kumatin, yaxud fond birjasinin hor hansi qaydalarina vo ya toloblorine miivafiq
olaraq homin ma’lumatin vo ya informasiyanin miiayyan doracods ac¢ilmali oldugu hallar;

(viil)) hor hanst mo’lumat vo ya informasiya Podratgi torofin asla togsiri olmadan
ictimaiyyato balli oldugu hallar; vo

(ix)  bu Sazisin 21-ci Maddasino miivafiq suratds arbitrlor.

(b)  Hor bir Torof Mo’don-filiz omoliyyatlarina dair homin mo’lumat vo informasiya
barssindo moxfiliyo 6z qulluggularinin omoal etmoalorini to'min etmok ii¢lin adi ehtiyat
todbirlori goriir.

(c) 24.1 (a) (iv), (v) va (vi) bandlarine miivafiq surotds informasiya ancaq o halda acgilir
ki, hor belo agilisadok informasiyani acan Torof informasiyanin verildiyi Torofdon yazili
iltizam alsin ki, o, homin mo’lumati vo informasiyani (ictimaiyyato balli olan vo ya ona
catdirilan mo’lumatdan basqa) Uciincii taraflordon ciddi surotds gizli saxlayacaqdir.

(d)  Podrat¢inin moxfilik 6hdoliklori bu Sazisde hansi sokildo gostorilmisdirss, bu Sazisin
qiivvasinag xitam verildikdon sonra da qiivvado galmaqgda davam edir.

24.2  Bu 24-cii Maddonin hor hansi digor miiddolarina baxmayaraq, hor Torof illik
hesabatlarda, omokdaslar vo sohmdarlar {i¢lin informasiya biilletenlorindo, jurnallarda vs i.a.
nosrlordo Ma’dan-filiz amoliyyatlari hagqinda timumi xarakterli mo’lumati adoaton bu ciir
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ARTICLE 24
CONFIDENTIALITY

241 (a) Each Party agrees that all information and data of a technically, geologically or
commercially sensitive nature acquired or obtained relating to Mining Operations and which on
the Effective Date is not in the public domain or otherwise legally in the possession of such Party
without restriction on disclosure shall be considered confidential and shall be kept confidential and
not be disclosed to any person or entity not a Party to this Agreement, except:

(1) To an Affiliate, provided such Affiliate maintains confidentiality as provided in this
Agreement;

(11) To a Governmental Authority when required by this Agreement;

(111)  To the extent such data and information is required to be furnished in compliance
with any applicable laws or regulations, or pursuant to any legal proceedings or because of any
order of any court binding upon a Party;

(iv)  Subject to (c) below, to potential Sub-contractors, consultants and attorneys
employed by any Contractor Party where disclosure of such data or information is essential to such
Sub-contractors, consultants or attorneys work;

(v) Subject to (c) below, to a bona fide prospective transferee of a Parties participating
interest (including an entity with whom a Party is conducting bona fide negotiations directed
toward a merger, consolidation or the sale of a majority of its or an Affiliates shares);

(vi)  Subject to (c) below, to a bank or other financial institution to the extent appropriate
to a Party arranging for funding for its obligations under this Agreement;

(vit)  To the extent such data and information must be disclosed pursuant to any rules or
requirements of any government or stock exchange having jurisdiction over such Contractor Party,
or its Affiliates;

(viii) Where any data or information which, through no fault of a Contractor Party,
becomes a part of the public domain; and

(ix)  To the arbitrators in accordance with Article 21.

(b) Each Party shall take customary precautions to ensure such data and information on Mining
Operations is kept confidential by its respective employees.

() Disclosure pursuant to Article 24.1(a)(iv), (v), and (vi) shall not be made unless prior to
each such disclosure the disclosing Party has obtained a written undertaking from the recipient
Party to keep the data and information strictly confidential from Third Parties (except for data
which is or becomes in the public domain).

(d) The confidentiality obligations of Contractor as set forth herein shall survive after the
termination of this Agreement.

24.2  Each Party, notwithstanding any other provisions in this Article 24 may make disclosures
in annual reports, employee and stockholder newsletters, magazines and the like of summarization
of a general nature relating to Mining Operations, which are customarily or routinely described or



nosrlords dorc edildiyi va ya isiqlandirildigr torzds vers bilor. reported in such publications.
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25-ci MADDO
SAZISIN QUVVOSINO XITAM VERILMOSI
25.1 Koklii pozuntu

(a) Voziyyatdon asili olaraq bu Sazis {izro 6hdsliklorin Koklii pozuntusuna yol verilmisso
vo homin Ko6klii pozuntunun xarakteri vo mahiyyati, habelo homin Koklii pozuntuya gors bu
Sazisin qiivvesine xitam vermok niyyoti haqqinda digor Torofin yazili bildirisi alinandan
sonra doxsan (90) giin miiddatinds bu Koklii pozuntunu aradan qaldirmaq vo ya diizoltmok
miimkiin deyildirso, - bunlara

(1) Podratgi yol verirsa, AZORQIZIL, yaxud

(1))  AZORQIZIL yol verirsa, Podrat¢i bu Sazisin qiivvasing istonilon vaxt xitam
vera bilar, bu sortls ki,

(aa) homin Koklii pozuntu aradan qaldirila vo ya diizaldils bilorso, lakin
lazimi so’ylor gostorildiyino baxmayaraq, onlarin aradan qaldirilmasina vo ya diizoldilmasino
doxsan (90) giin kifayot etmirso, Sazisi logv etmok hiiququ o halda totbiq oluna bilmoz ki,
Koklii pozuntuda ittiham edilon Torof homin Ko&klii pozuntunu aradan galdirmaq vo ya
diizoltmok iiglin gostorilon doxsan (90) giin arzindo aglabatan zoruri todbirlor goérsiin vo
Koklii pozuntu aradan galdirilanadok vo ya diizaldilonadok bels todbirlori gérmokdo israrla
davam etsin; hom do basa dusiiliir ki, bu halda Toroflor Koklii pozuntunun aradan
qaldirilmast vo ya diizoldilmosi iiglin zoruri olan horokotlor baresindo qarsihiqhi raziliga
golmoyo galisirlar; vo

(bb) Podrat¢i, yaxud AZORQIZIL - aidiyyatindon asili olaraq - gostorilon
doxsan (90) giin arzindo Koklii pozuntu masalosini Arbitraj gaydalarina osason arbitraj
baxisina ¢ixardiqda bu Sazis yalniz o halda vo yalniz ondan sonra Iogv edils bilor ki, (1)
arbitraj baxisi belo ro’ya golsin ki, hagigoton belo Koklii pozuntuya yol verilmisdir vo (2)
pozuntuya yol vermis sayilan Torof arbitraj komissiyasinin miloyyon etdiyi bu Kokli
pozuntunu aradan qaldirmaq vo ya diizoltmok ii¢lin miivafiq imkan (lakin biitiin hallarda
doxsan (90) giindon az olmamaqla) aldo etdiyino baxmayaraq homin imkandan istifado
etmir, bu Torof Koklii pozuntunu miivaffaqiyyatlo aradan qaldirmaq ve ya diizaltmok iigiin
to’kidlo lazimi todbir gérmomisdir vo gérmomokdo davam edir. Arbitrajin qorart goti vo
Toroflor ti¢iin macburidir, dorhal icra edilmalidir.

(cc)  Bu Sazis corgivasindo “Koklii pozuntu” termini mahiyyatco pozuntu
demokdir vo ogor diizoldilmass, Podratginin, yaxud AZORQIZIL-in 6z migqavilo
Ohdoliklorini yerino yetirmokdon - aidiyystindon asili olaraq - agig-aydin imtina etmasi
naticasinda, ya da Sazisin kommersiya moagsadinin bas tutmamasina sobob olmus davranis
naticasinda Sazisin biitdovlitkds 6z mo’nasini itirmasina barabardir.

25.2 AZOIROIZIL-1n Saziss xitam vermasi

(a) Asagidaki hallarda AZORQIZIL gabagcadan, doxsan (90) giin ovval Podratgiya
yazili bildiris gondormoklo bu Sazisin qiivvasing xitam vera bilor:

(1) Ogor Podratginin adindan Ana sirkot to’minati veron sirkot to’diya
gabiliyyatini itirirso va ya logv edilirsa (birlogsdirmok va ya yenidon toskil etmok mogsadilo
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ARTICLE 25
TERMINATION
25.1 Material Breach

(a) This Agreement may be terminated at any time:

(1) by AZERGYZIL if Contractor commits, or
(11) by Contractor if AZERGYZIL commits

a Material Breach of its obligations under this Agreement, as the case may be, and fails to cure or
remedy such Material Breach within ninety (90) days following written notice to it from the other
describing the particulars of such Material Breach; provided however, that

(aa)  if such Material Breach can be cured or remedied but not within ninety (90)
days despite the exercise of reasonable diligence, then there shall be no right to terminate so long
as the Party alleged to be in Material Breach commences within said ninety (90) days actions
reasonably necessary to cure or remedy such Material Breach and diligently pursues such actions
until the Material Breach is cured or remedied, it being understood that in such instance the Parties
shall endeavor to reach mutual agreement on the actions necessary to cure or remedy the Material
Breach; and

(bb) if either Contractor or AZERGYZIL, as the case may be, within said ninety
(90) day period refers the question of Material Breach to arbitration in accordance with the
Arbitration Procedure, then termination of this Agreement will not occur unless and until (1) the
arbitration proceeding results in a finding that such Material Breach does in fact exist, and (2) the
Party found to have been in breach has had a reasonable opportunity thereafter (but in no event
less than ninety (90) days), but failed, to cure or remedy the Material Breach identified by the
arbitration panel, unless such Party has been diligently pursuing such actions and continues to do
so until such Material Breach is cured or remedied. The arbitration tribunals award shall be final
and binding on the Parties and shall be immediately enforceable; and

(cc) as used in this Agreement the term Material Breach means a fundamental
breach, which, if not cured, is tantamount to the frustration of the entire Agreement either as a
result of the unequivocal refusal of either Contractor, AZERGYZIL, as the case may be, to
perform its contractual obligations or as a result of conduct which has destroyed the commercial
purpose of this Agreement.

25.2 Termination by AZERGYZIL

(a) AZERGYZIL may terminate this Agreement by giving Contractor ninety (90) days prior
written notice:

(1) If any company issuing a Parent Company Guarantee on behalf of Contractor
becomes insolvent or goes into liquidation (other than for the purpose of amalgamation or



lagv edildiyi hallardan basqa),
(i)  Ogor Podratgi todiys gabiliyyatini itirirse vo ya logv edilirso (birlosdirmok vo ya
yenidon togkil etmok mogsadils logv edildiyi hallardan basqa).

(i)  Fors-major hallarinda basqa hor hansi sobabloro géro sonaye miqyasinda
omtoolik mohsul istehsali homisalik dayandirilmigdirsa.

(b) AZORQIZIL-in 5.1, 5.3, 5.5, 5.9 vo 5.12 (b) bandlorinin miiddsalarinda noazords
tutuldugu kimi, Podratgiya qabaqcadan yazili sokildo bildirmoklo bu Saziso xitam vermok
ixtiyar1 vardir.

(c) Bu Sazisin miivafig maddolorinds nazords tutuldugii kimi, Podrat¢inin qarsisinda
goyulan hor hansi bir 6hdaliyin yerins yetirilmoadiyi halda AZORQIZILIN ixtiyar1 vardir ki,
bu Saziso xitam versin.

25.3 Podratcimin Sazisin giivvasing xitam vermoasi/Kontrakt sahasindon imtina

(a) Podratg1 Kosfiyyat dovrii basa ¢atdigi anda, yaxud qurtardigdan sonra hor hansi bir
vaxtda, yaxud Podratgi Olavo kosfiyyat dovriino baslamisdirsa, Olava kosfiyyat dovrii
qurtardigl anda, AZORQIZIL-a doxsan (90) giin gabaqcadan yazili sokildo bildirmakls bu
Saziso xitam vera bilor. Sazisin qiivvasina bu yolla xitam verildikdon sonra Podrat¢i o vaxt
ticin qiivvado olan Illik is programinda nozordoe tutulmus ohdeliklori istisna olmagqla
AZORQIZIL qarsisinda daha heg bir 6hdoalik dagimur.

(b)  Bu 25.3 bondinin qalan miiddealarina amal etmok sortilo, Podrat¢1t az1 doxsan (90)
giin avval AZORQIZIL-a yazili sokilds bildiris géndormokls biitiin Kontrakt sahasindon hor
vaxt koniillii imtina eds bilor. Homin bildirisdo bu imtinanin qiivvoys minmoys baslayacagi
tarix, habelo 25.3 (c) bondinin miiddoalarina miivafiq surotdo Oziiniin hor hansi galan
Ohdoliklorini Podratginin neca yerino yetirocoyi gostorilmolidir. Belo imtina olduqda, Sazisin
qlivvasinag xitam verilmis olur.

(c) 25.3 (a) va ya (b) bondino asason bu Sazisin qiivvasino Podrat¢inin xitam vermasi vo
ya Podratcinin biitiin Kontrakt sahssindon imtina etmosi onu o vaxt qiivveda olan Illik is
programi iizro digor 6hdaliklorindon azad etmir; bu proqrami Podratgi AZORQIZIL il
gabaqgcadan oldo edilmis razilasmaya uygun olaraq 6z miilahizosino goro tamamilo yerina
yetira bilor vo ya miivafiq Biidcolords nazaords tutulmus vasaitin qalan balansinit AZORQIZIL-
a Dollarla 6dayo bilor.

(d)  25.3 (a) voa ya (b) bandino asason bu Sazisin qiivvasina xitam verildikds va ya biitiin
Kontrakt sahasindon imtina edildikdo Podrat¢i Ma’don-filiz omoliyyatlarini davam etdirmok
vo ya Mo’don-filiz omoliyyatlar1 {iciin Sazisin qiivvesino xitam verildiyi giinodok Ovozi
O0donilmomis Masraflori geri almaq hiiququnu itirir.

25.4 Digor hiiquqi miidafis vasitolori

18.6 vo 25.3 (b) bondlorino amal etmok sortilo, yuxarida gostorilmis miiddoalara
miivafiq surotdo bu Sazisin qiivvesine ya Podrat¢l, ya da AZORQIZIL xitam verdikds, bu
xitamvermo Podrat¢inin vo ya AZORQIZIL-1n zoror {istiindo bir-birina garst mohkoma
iddialar1 qaldirmaq, yaxud Podratginin vo ya AZORQIZIL-1n (soraitdon asili olaraq) ganun
iizro bel baglaya bilocoklori hor hansi basqa hiiquqi miidafio vasitosindon istifado etmok
hiiququnu mohdudlasdirmur.

25.5 Kontrakt sahasinin bir hissasindon imtina

Podratgi Kontrakt sahasinin bir hissasindon birtorofli gqaydada imtina etmok
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reorganization).

(11) If Contractor becomes insolvent or go into liquidation (other than for the purposes
of amalgamation or reconstruction).

(11)  If, for reasons other than Force Majeure, production of Commercial Products in
commercial quantities shall have permanently ceased.

(b) AZERGYZIL may terminate this Agreement by giving Contractor notice in writing as
provided in Articles 5.1, 5.3, 5.5, 5.9 and 5.12 (b).

() In the event Contractor does not fulfill any of its obligations, AZERGYZIL has a right to
cancel this Agreement , as it has been foreseen in corresponding articles.

25.3 Termination/Relinquishment by Contractor

(a) Contractor may terminate this Agreement with effect on or at any time after the expiry of
the Exploration Period, or if Contractor enters the Additional Exploration Period then with effect
on or at any time after the expiry of the Additional Exploration Period, by giving AZERGYZIL
ninety (90) days prior written notice. Upon such termination, Contractor shall have no further
obligations of any kind whatsoever to AZERGY ZIL except for the performance of its obligations
under the then current Annual Work Program.

(b) Subject to the remaining provisions of this Article 25.3, Contractor may at any time
voluntarily relinquish all of the Contract Area by giving AZERGYZIL not less than ninety (90)
days prior written notice. Such notice shall specify the date upon which the relinquishment is to
take effect and the manner in which Contractor will perform any remaining obligations pursuant to
Article 25.3 (c). Upon such relinquishment, this Agreement shall terminate.

() Termination of this Agreement or relinquishment of the entire Contract Area by Contractor
pursuant to Article 25.3 (a) or (b) shall not relieve Contractor of any remaining obligations under
the then current Annual Work Program which Contractor upon the prior agreement with
AZERGYZIL may fulfill at its option by performing in full or by payment in Dollars to
AZERGYZIL of the outstanding balance of money stipulated in the respective Budgets.

(d) In the event of termination of this Agreement or relinquishment of the entire Contract Area
pursuant to Article 25.3 (a) or (b), Contractor shall have no further rights to conduct Mining
Operations or to recover any Mining Costs not Cost Recovered by the date of termination.

25.4 Other Remedies

Subject to Articles 18.6 and 25.3 (b), in the event that Contractor or AZERGYZIL
terminates this Agreement, such termination shall be without prejudice to Contractors or
AZERGYZIL'S entitlement to sue the other for damages, or to any other remedy Contractor or
AZERGYZIL (as the case may be) may have in law.

25.5 Partial Relinquishment

Contractor shall have no unilateral right to relinquish a part of the Contract Area. In the



hiiququna malik deyildir. Podrat¢gi Kontrakt sahasinin hor hansi hissasinin islonmomasini
gorara alsa, Toroflor qarsiliqh suratds razilasdirilmis sortlor asasinda qismon imtina imkanini
miizakira edocoklor. Podrat¢i gqismon imtina etdikds bu 25.5 bondinin miiddsalarina asason
onun ixtiyart yoxdur ki, Kontrakt sahasinin tohvil verilmomis hissalorinda ¢okilmis va belo
tohvil/imtina tarixinodok Islonmo vo hasilat dovriinde Ovezi 6denilmomis Modon-filiz
omoliyyatlart masraflorinin haor hansi hacminin avazini Kontrakt sahasinin imtina edilmomis
hissalorindoki hasilat hacmindon alsin. Hazirhq dovrii, Kasfiyyat dovrii vo Olava kosfiyyat
dovrii orzindo Podratginin ¢okdiyi biitiin mosraflorin ovozi Kontrakt sahasinin imtina
edilmoayon hissasindan alds edilmis hasilatdan 6donilmalidir.
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event Contractor decides not to develop any portions of the Contract Area, the Parties will discuss
the possibility of partial relinquishment on mutually agreed terms. In the event of partial
relinquishment pursuant to this Article 25.5, Contractor shall have no right to recover out of the
production from the remainder of the Contract Area not relinquished, any amount of Mining Costs
incurred during the Development and Production Period in connection with the portion of the
Contract Area relinquished which has not been recovered at the date of such relinquishment. All
costs incurred by Contractor during the Exploration Period and the Additional Exploration Period
shall be Cost Recoverable from production from the remainder of the Contract Area which is not
relinquished.



26-c1t MADDO
DiGOR MOSIOLALAR

26.1 Bu Sazis ingilis vo Azarbaycan dillorindo baglanmigdir. Arbitraj omoliyyatina omal
edilmoasi sortilo hor iki dil barabar qiivvoys malikdir.

26.2 Bu Sazisdo basliglar yalniz rahatliq {i¢iin qoyulmusdur vo bu Sazigin tofsiri zamani
nazors alinmur.

26.3  Bu Sazisin 9lavalori onun ayrilmaz hissaloridir. Sazisin asas hissasinin miiddoalari ilo
onun Olavolori arasinda hor hansi forqlor oldugda osas hissonin miiddealarina iistiinliik
verilir.

BUNLARI TOSDIQ EDOROK Toroflorin  lazimi  solahiyyotlor
niimayandolari bu Sazisi bu sonadin avvalinda gostorilmis tarixds bagladilar.

verilmis

AZORQIZIL-1n
adindan vJ onun tapsing ilo

MIiR-HOMIiD MOMMADOV
Vazifosi: PREZIDENT

R.V. INVESTMENT GROUP SERVICES, LLC
adindan vJ onun tapsing ilo

MOHAMMAD REZA VAZIRI
Vazifasi: PREZIDENT

1-¢ci OLAVO
KONTRAKT SAHOSI VO X9RIiTO

Olava 1.1
Gadobay M9o’dan-filiz yatagimin koordinatlar: vo xarito

Olavs 1.2
Qosa Mo’don-filiz yatagimin koordinatlar vo xarits

9lava 1.3

Ixii

ARTICLE 26
MISCELLANEOUS

26.1 This Agreement is executed in the English and Azeri languages and, subject to the
Arbitration Procedure both languages shall have equal force.

26.2 The headings in this Agreement are inserted for convenience only and shall be ignored in
construing this Agreement.

26.3 The Appendices to this Agreement form part of this Agreement. In the event of any
conflict between the provisions of the main body of this Agreement and the Appendices then the
provisions of the main body shall prevail.

IN WITNESS WHEREOF the Parties have executed this Agreement as of the date first
above written by their duly authorized representatives.

For and on behalf of
AZERGYZIL

gooogooonuoougnouonougougoouoogoooonoooug
By: MIR-HAMID MAMMADOV _
Title: PRESIDENT

For and on behalf of
R.V. INVESTMENT GROUP SERVICES, LLC

gooogooonuoougnouonougougoouoogoooonoooug
By: MOHAMMAD REZA VAZIRI
Title: PRESIDENT

APPENDIX 1
CONTRACT AREA AND MAP

Appendix 1.1
Coordinates of Kedabek Mining Property and map

Appendix 1.2
Coordinates of Gosha Mining Property and map

Appendix 1.3



Ordubad M9’dan-filiz yataglar1 qrupunun koordinatlar: va xarita Coordinates of Ordubad Group of Mining Property and map

Olavo 1.4 Appendix 1.4

Soyiidlii Ma’don-filiz yatagimin koordinatlar: vo xaritd Coordinates of Soutely Mining Properties and map
Olava 1.5 Appendix 1.5

Qizilbulaqg Ma’dan-filiz yatagimin koordinatlari vo xaritd Coordinates of Kyzlbulag Mining Property and map
Olav? 1.6 Appendix 1.6

Vejnali Ma’dan-filiz yatagimin koordinatlar1 vo xarito Coordinates of Vejnaly Mining Property and map
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2-ci OLAVO
MUHASIBAT UCOTUNUN APARILMASI QAYDASI

1. Umumi miiddsalar

Bu Miihasibat ugotunun aparilmasi gaydasi sonadinin maqsali ondan ibaratdir ki, bu
Saziso aid Modon-filiz omoliyyatlar1  aparilarkon ayirmalarin  vo  kreditlorin
miloyyanlosdirilmasinin adalatli vo obyektiv metodu to’yin edilsin, habelo xorclorin tosdiq
olunmus biidcalora uygun olub-olmamasi tizrindo nozarst metodu gostarilsin. Bu Miihasibat
ugotunun aparilmasit qaydasinin mogsadlori baximindan Podratgiya hor hansi istinad
konteksto goro aidiyyoti lizro Podratginin Omoliyyat sirkotini, Ortaq sirkotlorini nozords
tutur. Toroflor razilasir ki, homin metodlarin hor hansi biri hor hansi Toraof barssinda
odalotsiz vo ya geyri-obyektiv olarsa, Torof barasindo odalatsizliyin vo ya geyri-obyektivliyin
aradan qaldirilmasi iigiin lazimi doyisikliiklori xos moramla tonzimlomok magqsadilo goriis
toskil edirlor.

1.1 To’riflor

Bu Miihasibat ug¢otunun aparilmasi qaydasinin mogsadlori baximindan asagidaki
torminlara belo mao’nalar verilir:

(1) Miihasibat ugotunun aparilmasi qaydasi - miihasibat ucotunun bu Olavado
gostarilon prinsiplori, metodlar: va iisullar1 demokdir.

(1)  Miihasibat ucotunun gabul olunmus metodlar1 - miithasibat ugotunun beynalxalq
praktikada hamiliqla gabul va tasdiq edilmis prinsiplori, metodlari va iisullar1 demakdir.

(i)  Artan moblaglor - ugot dovrii qurtarmazdan ovval olmus hadisalor vo
omoliyyatlar noticasindo ugot dovrii qurtardigdan sonra Odonilocoyi vo ya alinacagi
g6zlonilon mabloglor demaokdir.

(iv)  Artma prinsipi - mithasibat ugotunun elo prinsipi demokdir ki, homin prinsipa
gora omoliyyatlarin naticalori, maliyya soraitine vo golira ta’siri sadoca olaraq omoliyyatlar
iizro nagd haqqg-hesab ¢okilondo deyil, homin omoliyyatlar aparilanda miihasibat
kitablarinda geyd olunur.

(v) Kassa prinsipi - Miihasibat ugotunun elos prinsipi demokdir ki, homin prinsipa
gbro omoliyyatlarin noticalori, maliyys soraitino vo golira to’siri homin omoliyyatlar iizro nagd
haqqg-hesab ¢okilondos miihasibat kitablarinda geyd olunur.

(vi)  Qapal ucot prinsipi - miihasibat ucotunun elo prinsipi demokdir ki, homin
prinsipo  goro omoliyyatlarin noticolori, maliyyo soraitino vo goliro tosiri miihasibat
kitablarinda hor Mo’don-filiz yatag iizrs ayriligda qeyd olunur.

(vil) Materiallar vo avadanhq - Ma’don-filiz amoliyyatlarinda islodilmak {i¢lin aldo
edilon va saxlanilan materiallarla vo avadanligla birlikdo, mohdudiyyst qoyulmadan, biitiin
kosfiyyat, giymotlondirmo vo islonmo obyektlori/vasitolori do daxil olmaqla soxsi omlak
demokdir.

(viii) Nazarat altinda olan material - Podrat¢inin nozarst etdiyi vo inventarlasdirdigi
Materiallar vo avadanliq demokdir. Belo Materiallarin vo avadanhigin tiplorinin siyahisi
AZORQIZIL-1n talobi ilo ona togqdim edilir.

Sazisdo to’riflori verilon, lakin yuxaridaki siyahiya daxil edilmoyon terminlor vo
ifadalor bu Miihasibat ugotunun aparilmasi qaydasinda da Sazisdo verilmis eyni mo’nani

Ixiv

APPENDIX 2
ACCOUNTING PROCEDURE

1. General Provisions

The purpose of this Accounting Procedure is to establish a fair and equitable method for
determining charges and credits applicable to Mining Operations under the Agreement and to
provide a method for controlling expenditure against approved budgets. For purposes of this
Accounting Procedure any reference to Contractor shall be deemed to include the Operating
Company and respective Affiliates, as the context may imply. The Parties agree that if any of such
methods prove to be unfair or inequitable to any of the Parties then the Parties will meet and in
good faith endeavor to agree on such changes as are necessary to correct any unfairness or
mequity.

1.1 Definitions

For the purposes of this Accounting Procedure the following terms shall have the following
meanings:

(1) Accounting Procedure shall mean the accounting principles, practices and
procedures set forth in this Appendix.

(11) Accepted Accounting Practices shall mean accounting principles, practices and
procedures that are generally accepted and recognized in the international practice.

(1)  Accruals means amounts which are expected to be paid or received after the end of
an accounting period as a result of events and transactions prior to the end of the said accounting
period.

(iv)  Accruals Basis means the basis of accounting which records the effect of
transactions on financial conditions and income when the transactions take place, not merely when
they are settled in cash.

(v) Cash Basis means the basis of accounting which records the effect of transactions
on financial conditions and income when they are settled in cash.

(vi)  Ring Fenced Accounting means the basis of accounting which records the effect
of transactions on financial conditions and income when they are maintained in separate
accounting books for each individual Mining Property.

(vil) Material and Equipment means property, including without limitation all
exploration, appraisal and development facilities together with supplies and equipment, acquired
and held for use in Mining Operations.

(viii) Controllable Material means Material and Equipment which Contractor subjects
to record control and inventory. A list of types of such Material and Equipment shall be furnished
to AZERGYZIL upon request.

Words and phrases defined in the Agreement but not defined above shall have the same



dasiyir.
1.2 Hesablar

Podratg1 bu Miihasibat ugotunun aparilmasi gaydasina muvafiq suratdo Ma’dan-filiz
omoliyyatlar1 {izro ayrica hesabat sonadlori vo ayrica hesablar aparir. (Moa’don-filiz
omoliyyatlar1 hesablari).

Podratgt Mo’don-filiz omoliyyatlar hesablarina yalniz Ma’don-filiz omoliyyatlariin
aparilmasi ilo alagodar xarclori aid edir.

Podratgt Mo’don-filiz omoliyyatlari hesabin1i Dollarla aparir. Dollarla deyil, basqa
valyuta ilo ¢okilmis mosroflor standart miihasibat praktikasinda qobul edilmis g¢evirmo
omsallar1 ilo Dollara ¢evrilir. Ma’don-filiz omoliyyatlart {iglin lazzim olan valyutanin
miibadilasi, yaxud valyutalarin ¢evrilmasi naticasinda har ciir manfoat va ya itkilor Ma’don-
filiz omoliyyatlar1 hesabina aid edilir vo ya kreditlosdirilir.

Iki (2) vo daha ¢ox Mo’don-filiz yatag ii¢iin iimumi olan mosraflor miivafiq Mo’don-
filiz omaliyyatlar1 hesablari arasinda odalotli nisbatdo boliisdiiriilocokdir.

Miihasibat u¢otu Artma prinsipi osasinda, Mao’don-filiz omoliyyatlart masraflorinin
O0donilmasindos iso Kassa prinsipindan istifads edilmoklo aparilir.

1.3 Auditor toftislori

Podrat¢t Mo’don-filiz omoliyyatlar: hesablarin1 auditorlarin bunlara dair hesabatlar
ilo birlikds hor Toqvim ili qurtardigdan sonra yeddi (7) aydan gec olmayaraq AZORQIZIL-a
togdim edir. AZORQIZIL miivafiq Toqvim ili qurtardigdan sonra on iki (12) aydan gec
olmayaraq gostorilmis Toqvim ili Ui¢lin hesablarin toftis olunmasi haqqinda Podratgiya
bildiris gondarmoalidir. Belo toftislori AZORQIZIL torafindan segilon, beynalxalq miqyasda
taninan miistoqil mithasiblor sirkoti aparir. Toftis haqqi omaliyyat xorclorine daxildir, toftis
elo aparilir ki, cari amoliyyatlarin asassiz pozulmasina sabob olmasin. 9gor AZORQIZIL
yuxarida gostorilmis hesablarla olaqadar etiraz etdiyini, yaxud Podart¢inin Qorazli xotasi
haqqinda siibutlar oldugunu nazordon kegirilon Toqvim ilindon sonraki iyirmi dord (24) ay
orzindo Podratgiya yazili bildirislo (siibutlar gostorilmoklo) molumat vermass, miivafiq
Togvim ilinin hesablart homin tarix {i¢iin tosdiq edilmis sayilir. Hesablar barasinda
AZORQIZIL-in Toraoflor arasinda razilasma ilo tonzimlonmomis hor ciir etirazlar1 Arbitraj
prosedurasina miivafiq surotds arbitraj baxisina verilir. Arbitrajin gqorarinda AZORQIZIL-
1 hor hansi etirazi tosdiq edilorso, Ma’don-filiz amaliyyatlar1 hesabr miivafiq suratdo tashih
olunur.

Podratgt  Mgo’don-filiz  omoliyyatlarina dair biitin = miihasibat  sonadlorini,
boyannomolorini, kitablarini vo hesablarini onlarin aid oldugu Toqvim ili qurtardigdan sonra
az1 yeddi (7) il, yaxud AZORQIZIL Qarazli xata haqqinda iddia irali siirdiikds (i) onlarin aid
oldugu Toqvim ili qurtardigdan sonra azi yeddi (7) il, yaxud (ii) Qorozli xota ilo alagadr
olaraq Hesablara dair e’tirazlar tonzimlondikdon sonra azi bir (1) il saxlayir - hans1 miiddetin
axirda basa ¢catmasindan asili olaraq.

2. Avirmalar va xarclar

Podrate1 bu Sazisin baglandigi tarixdon sonra Madon-filiz omsliyyatlarinin aparilmasi
iiglin ¢okilmis masraflorin hamisini Madon-filiz omoliyyatlar1 hesabina aid edir; he¢ bir
mosraf hesaba bir dofadon artiq aid edilo bilmoz. Hesaba aid edilon masraf asagidakilardan
ibaratdir, lakin tokco onlarla mahdudlasmur:
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meaning in this Accounting Procedure as is given to them in the Agreement.
1.2 Accounts

Contractor shall maintain separate books and accounts for Mining Operations in
accordance with this Accounting Procedure (Mining Operations Account).

Contractor shall charge to the Mining Operations Account only those expenditures incurred
for Mining Operations.

The Mining Operations Account shall be maintained by Contractor in Dollars. Costs
incurred in currencies other than Dollars shall be converted into Dollars using translation rates in
accordance with Accepted Accounting Practices. Any gain or loss resulting from the exchange of
currencies required for Mining Operations or from translation shall be charged or credited to the
Mining Operations Account.

Costs common for more than two (2) Mining Properties will be allocated between relevant
Mining Operations Accounts on a fair proportionate basis.

Accounting shall be carried out on an Accruals Basis, provided however that the Cash
Basis principle shall be used to record recovery of the Mining Costs.

1.3 Audits

The accounts of the Mining Operations, together with the auditors report thereon, shall be
submitted to AZERGYZIL by Contractor no later than seven (7) months following the end of each
Calendar Year. AZERGYZIL may, by giving notice to that effect to Contractor not later than
twelve (12) months following the end of the subject Calendar Year, request an audit of the
accounts for such Calendar Year. Such audits shall be carried out by a firm of internationally
recognized independent accountants selected by AZERGYZIL. The cost of such audit shall be
included to the Operational Costs and shall be conducted in such a manner as not to interfere
unduly with ongoing operations. Unless AZERGYZIL notifies Contractor in writing before
twenty-four (24) months following the subject Calendar Year either that it has an objection to the
said accounts or that there is evidence of Contractors Willful Misconduct (details of which shall be
included in said notice), the accounts for such Calendar Year shall be deemed to have been
approved as on that date. Any objection to the accounts raised by AZERGYZIL shall, unless
settled by agreement among the Parties, be submitted to arbitration in accordance with the
Arbitration Procedure. In the event the arbitration award sustains any of AZERGYZIL'S
objections to the account, the Mining Operating Account shall be adjusted accordingly.

All accounting records, returns, books and accounts relating to Mining Operations shall be
maintained by Contractor for a minimum of seven (7) years following the end of the Calendar
Year to which they relate or, in the case where AZERGYZIL alleges Willful Misconduct the later
of (1) a minimum of seven (7) years following the end of the Calendar Year to which they relate
and (i1)) a minimum of one (1) year after resolution of the objections to the accounts made in
respect of such Willful Misconduct.

2. Charges and Expenditures

Contractor shall charge the Mining Operations Account for all costs incurred after the date
of execution of this Agreement in compliance with the terms of this Agreement or those necessary
to conduct the Mining Operations; no cost shall be charged more than once. Chargeable costs shall
include, but not be limited to:



2.1 Isci giivvasino mosraflor vo bunlarla slagadar digar masraflor

(a) Podratginin vo onun Ortaq sirkoatlorinin (Subpodratgt kimi foaliyyat gostoran
sirkotlordon basqa) Azorbaycan Respublikasi arazisinds vo ya Podratginin ofislori olan hor
hans1 basqa yerlordo Ma’don-filiz amaliyyatlarinda istor miivaqqati, istorso do daimi ¢alisan
is¢ilorinin omok haqqgina vo maaslarina ¢okilon imumi masraflor (o ctimlodon Hoékumot
organlart torofindon tutulan mabloglor), habelo gostorilmis omoliyyatlarla slagodar soxsi
xarclor.

(b)  yuxaridaki 2.1(a) bondino osason, bayram vo mo’zuniyyot giinlorinin, xastalik
varagalarinin, olilliyin vo omok haqqina totbiq edilo bilon digor bu ciir gilizostlorin
O0donilmasina ¢okilon mosraflar;

(c) Podratgimin yuxaridaki 2.1(a) bandina osason hesablanan amok haqqi moasraflorine
totbiq edilo bilocok xorclor vo ya Azorbaycan Respublikasi ganunlarinda nozords tutulan
O0domolar, yaxud bu 2.1 bandins uygun suratds hesablanan digor masraflor.

(d)  Hoyatin sigortalanmasinin tortib edilmis planlari, qospitallagdirma, pensiyalar vo bu
xarakterli digor giizostlor izro mosroflor.

(e) Podratginin Ma’dan-filiz omoliyyatlarinda ¢alisan amokdaslarina monzil vo dolanacaq
milavinatlori vo bunlarla slagadar xarclor.

(f) Omokdaslarin Ma’daon-filiz amoaliyyatlar1 aparmaq i¢iin e’zam olunduglart miiddat
qurtarigdan sonra Podrat¢i onlarin golocok daimi mosgullugunu to'min edo bilmirso,
Mgo’dan-filiz  omoliyyatlar1 aparmaq tug¢iin e’zam edilmis omokdaslarin isdongixma
milavinatinin e’zamiyyot miiddstlorino miitonasib hissosi hesaba aid edilir.

2.2 Materiallar vo avadanhqg

Podrat¢1 Materiallar1 vo avadanligi bu Mithasibat ugotunun aparilmasi qaydasinin 4-
cli bélmasino miivafiq suratdo Ma’dan-filiz omoliyyatlarinda istifado etmok iigiin alir vo ya
gondorir. Aglabatan hiiddudlar daxilinds amali cohatdon miimkiin oldugda va islorin somorali
vo rentabelli goriilmasine uygun goldikdo Mao’dan-filiz amoliyyatlarinda istifado olunmagq
ticlin yalniz elo Materiallar vo avadanliq olds edilir vo ya gondarilir ki, dorhal totbiq edilmok,
yaxud lazimi ehtiyat saxlamaq iiglin bunlara tolobat ola bilsin. Belo Materiallarin vo
avadanhgin artiq ehtiyatlarinin toplanmasina yol verilmir.

2.3 Noglivyat xarclori. isci hey’stinin kocma xarclori

(a) Materiallarin vo avadanligin dasinmasi xarclori vo bununla slagadar digor xorclor.

(b) Mzoa’dan-filiz amaliyyatlar aparilmasi {iglin is¢i heyatinin dasinmasi xarclori.

(c) Mgo’dan-filiz omaliyyatlar1 aparilmasina daimi vo ya miivaqqoati to’yinat almis is¢i
hey’atinin yasadig yerdon vo geriyo kogmasi xarclori. Belo xorclors hey’stin ailalorinin va soxsi
omlakiin daginmasi xarclori daxil edilir.

2.4 Xidmatlor

(a) Podrat xidmotlori, pesokar maslohotcilorin xidmotlori vo Uciincii  toroflorin
gostordiklori basqa xidmatlor.

(b)  Texniki xidmatlor, o cimladon, lakin asagidakilarla mohdudlasdirilmadan, bilavasito
Mpo’don-filiz omoliyyatlart ilo bagh Podratgmin vo onun Ortaq sirkotlorinin (bunlar
Subpodratgt kimi foaliyyat gostormirlorsa) gostordiklori xidmotlor: laboratoriya analizi,
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2.1 Labor and Related Costs

(a) Gross salaries, wages, (including amounts imposed by Governmental Authorities) in
respect of employees of Contractor and its Affiliates (except when acting as Sub-contractor) who
are engaged in the conduct of Mining Operations whether temporarily or permanently assigned
within the Azerbaijan Republic or located in Contractors offices elsewhere, as well as personal
expenses incurred in connection therewith.

(b) Costs of all holiday, vacation, sickness, disability and other like benefits applicable to the
salaries chargeable under paragraph 2.1(a) above.

() Expenses or contributions imposed under the laws of the Azerbaijan Republic which are
applicable to Contractors cost of salaries and wages chargeable under paragraph 2.1(a) above or
other costs chargeable under this paragraph 2.1.

(d) Cost of established plans for life insurance, hospitalization, pensions, and other benefits of
a like nature.

(e) Housing and living allowances and related expenses of the employees of Contractor
assigned to Mining Operations.

() In the event that Contractor is unable to provide continued employment for staff at the end
of their assignment to Mining Operations, the proportionate share of termination payments relating
to the employees period of assignment to Mining Operations shall be chargeable.

2.2 Material and Equipment

Material and Equipment purchased or furnished by Contractor for use in Mining
Operations as provided under Section 4 of this Accounting Procedure. So far as it is reasonably
practical and consistent with efficient and economical operation, only such Material and
Equipment shall be purchased or transferred for use in Mining Operations as may be required for
immediate use or prudent contingent stock. The accumulation of surplus stocks shall be avoided.

2.3 Transportation and Employee Relocation Costs

(a) Transportation of Material and Equipment and other related costs.

(b) Costs incurred for transportation of personnel as required in the conduct of Mining
Operations.

() Relocation costs of employees permanently or temporarily assigned to Mining Operations
to and from their point of origin. Such costs shall include transportation of employees families and
their personal and household effects.

2.4 Services

(a) Contract services, professional consultants, and other services procured from outside
sources other than services by Third Parties.

(b) Technical services, such as, but not limited to, laboratory analysis, drafting, geophysical
and geological interpretation, reservoir studies, purchasing, drilling supervision, engineering,
commercial analysis and related computer services and data processing, performed by Contractor



gertyoj ¢okmo, geoloji vo geofiziki ma’lumatlarin tofsiri, kollektorlarin todqiqi, satinalma,
gazma islorino nozarot, hasilatin texnologiyasi, kommersiya analizi, habelo miivafiq
kompiiter xidmotlori vo mo’lumatin tohlili. Homin &donislor Podrat¢inin  miihasibat
ugotunun adi priniplorine miivafiq suratds elo hesablanmalidir ki, he¢ bir manfaat vo ya itki
Podrat¢inin hesabina aid edilmoasin.

(c) Xidmotlorin konkret surotdo Mo’don-filiz omoliyyatlart ilo baghh oldugu hallarda
inzibati-togkilati to’'minat, o cimlodon hiiquq masalaloari iizrs, satinalma, podrat miiqavilalori
baglanmasi tizra xidmotlor, maliyys vo kassa xarakterli xidmaotlor, inzibati xidmatlor.

(d)  Podrat¢inin vo onun Ortaq sirkotinin (bu sirkot Subpodratgi kimi faaliyyat
gostormirsa) mithondis-texnik $6’basi  hey’atinin  xidmotlori - homin miithandis-texnik
s0’basinin giymatlondirib taqdim etdiyi haqq-hesab iizro.

(e) Sahiblik vo istismar doyarino uygun giymatlorlo Podratginin verdiyi avadanligdan vo
obyektlordon/vasitolordon istifado edilmosi, bu sortlo ki, bu istifado iqtisadi cohatdon
mogsadouygun olsun. Qiymoatlor saxlanma vo to’mir doyerini, diger istismar xorclorini,
sigortani, vergi va faizlori ohats edir, lakin bunlarla mohdudlasdiriimur.

2.5 I9mlakin zadolonmasi va itkKisi

Yangm, dasqimn, firtina, ogurluq, qoza vo ya hor hansi basqa soboblor {iziindon
omlakin zadolonmasi va ya itkisi ilo alagadar olaraq onun to’mir vo ya avoz edilmasi {i¢iin
lazim olan, sigorta hesabina 6donilmoyan biitiin xorclor vo masraflor; Podrat¢inin Qarazli
xatasi ilo bagli xarclor vo masraflar istisna edilmokla.

Podratgt hor hansit bu ciir zodolonmo vo ya itki hagqinda AZORQIZIL-a omoali
cohotdon miimkiin olan an qisa miiddstds yazili mo’lumat vermolidir.

2.6 Sigorta

(a) Mzgo’dan-filiz amaliyyatlar1 aparilmasi ilo slagodar biitiin sigorta miikafatlari, habelo
risklor {iglin miustoqil sigorta sirkotinin  miioyyanlosdirdiyi ekvivalent mobloglorda
milkafatlar; biinlar Podratginin 6z sigorta fondundan 6donilir; belo sigortalarin siyahisi vo
doyori AZORQIZIL-a togdim edilir.

(b)  Hor ciir itkilorin, iddialarin, zororin vo mohkomo gqorarlarinin kompensasiyasi
verilorkon ¢okilon vo &denilon biitiin xorclor, habelo Podrat¢inin Qorazli xotasi ilo bagh
xarclor istisna edilmakla, sigorta hesabina 6donilmoayan biitiin basqa xarclor.

2.7 Hiiquq xarclori

Mo’don-filiz omoliyyatlart ilo baghh mohkomo iddialarina vo ya pretenziyalara
baxilmasi, bunlarin éyronilmasi vo tonzimlonmasi iizra, yaxud amlakin qorunmasi vo ya onun
iiglin kompensasiya alimmasi {izro biitiin xorclor vo ya mosraoflor, lakin bunlarla
mohdudlasdirilmadan, vokillorin qonorarlari, mohkomo xorclori, siibutlar oldo etmok
moqsadilo aparilan tohqgiqatlarin xorclori, habels har hansi bu ciir mohkoma iddialarinin vo ya
pretenziyalarin nizamlanmasi, yaxud 6donilmaesi {i¢iin verilon mobloglor; Podratginin Qoarozli
xatast ilo bagl hallar istisna edilmokls.

2.8 Riisumlar vo vergilor

Azorbaycan Respublikasinda: (a) Podrat¢inin Ma’dan-filiz amaliyyatlarinda ¢alisan
omokdaslarindan (yaxud onlarin ailolorindon) vo ya (b) Podratgiya qaytarilmali artiq
O0donilmis mobloglordon Hokumot organlari torofindon tutulan biitiin vergilor (Moanfaot
vergisi istisna olmagla).
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and its Affiliates (except when acting as Sub-contractor) for the direct benefit of Mining
Operations. Such charges shall be computed in line with Contractors usual accounting policy such
that no gain or loss accrues to Contractor.

() Business support where the services provided are specifically attributable to Mining
Operations, including, but not restricted to legal, purchasing, contracting, treasury, accounting and
administrative services.

(d) Services performed by Contractor and its Affiliates (except when acting as Sub-contractor)
engineering division personnel, as computed and charged by such engineering division.

(e) Use of equipment and facilities furnished by Contractor at rates commensurate with the
cost of ownership and operation if such use is economically viable. Rates shall include but not be
limited to costs of maintenance, repairs, other operating expenses, insurance, taxes and interest.

2.5 Damages and Losses to Property

All costs or expenses necessary for the repair or replacement of property resulting from
damages or losses incurred by fire, flood, storm, theft, accident, or any other cause, not recovered
from insurance except where caused by the Willful Misconduct of Contractor.

Contractor shall furnish AZERGYZIL with written notice of such damages or losses as
soon as reasonably practicable.

2.6 Insurance

(a) All premiums for insurance carried for the benefit of Mining Operations, as well as the
equivalent amount of premiums quoted by an independent underwriter for the risks that are self-
insured by Contractor, providing AZERGYZIL with a list and value of such insurance.

(b) All expenditures incurred and paid in the settlement of any and all losses, claims, damages,
judgments and any other expenses, not recovered from insurance except where caused by the
Willful Misconduct of Contractor.

2.7 Legal Expenses

All costs or expenses of handling, investigating and settling litigation or claims arising
from Mining Operations or necessary to protect or recover property, including, but not limited to,
lawyers fees, court costs, cost of investigation of procuring evidence and amounts paid in
settlement or satisfaction of any such litigation or claims except where caused by the Willful
Misconduct of Contractor.

2.8 Duties and Taxes

All Taxes imposed by Governmental Authorities (except for Profit Tax) (a) with respect to
the employees of Contractor working on Mining Operations in the Azerbaijan Republic (or their
families), or (b) paid in excess of those which are reclaimable by Contractor.



2.9 Ofisloarin, fohlo gasabalorinin va digar obyektlorin/ vasitalorin saxlanmasi

Xiisusi layiho qruplan fiziki cohotdon Azorbaycan Respublikasinin orazisindo
yerlosmadiyi hallarda Azorbaycan Respublikasinin orazisindo vo ya onun hiidudlarindan
konarda Ma’don-filiz omaliyyatlarinin aparilmasina bilavasito xidmat edon har ciir ofislarin,
bolmalorin,  fohlo  gosobolorinin,  anbarlarin, yasayis  binalarinin = vo  digor
obyektlorin/vasitalorin saxlanmasina va islonmasina ¢okilon xarclar.

2.10 lsci hey’stinin hazirlanmasi vo texnologivanin verilmasi

7.6 bondino miivafiq surotdo is¢i heyotinin hazirlanmasi xorclori vo Podrat¢inin
texnologiyalarinin razilasdirilmis qaydada AZOR QIZIL-a verilmasi ilo bagl xarclor.

2.11 Enerji tochizatina masraflor

Moadon-filiz omoliyyatlarinin aparilmasi iigiin istifado edilon yanacaga, elektrik
enerjising, qizdirici sistemo, su tochizatina vo ya basqa enerji ndvlorina ¢okilon xarclar.

2.12 Rabita vasitalorino masraflor

Mo’don-filiz omoliyyatlari ilo olagadar olaraq rabito vo kompiiter sistemlerinin aldo
edilmasing, icaroys gotiirlilmasine, qurulmasina, istismarina, tomirino vo saxlanmasina
¢okilon masraflar.

2.13 Ekoloji programlara masraflor

Mgo’don-filiz  omoliyyatlar1 ilo olagadar olaraq ekoloji proqramlarin hoyata
kecirilmasino ¢okilon masraoflor, o ciimlodon, lakin bunlarla mohdudlasdirilmadan, otraf
mithitin ilkin voziyyotinin dyronilmasi igloring, cari nazarat proqramlarina vo otraf miihitin
barpasi tadbirlaring, flora vo faunanin qorunmasina ¢okilon masraflor.

2.14 Digor xidmatlor

Podratg1 6z Ortaq sirkotlori torafindon Azorbaycan Respublikasinin hiidudlarindan
konarda hoyata kecirilon vo Madon-filiz omsliyyatlarinin aparilmasina dolayisi ilo kdmok
edon imumi inzibati-toskilati tominat todbirlori ilo baglh slave inzibati xorclori Ma’don-filiz
omoliyyatlar1 hesabina aid edir. Belo komok ofis xidmatloring, o climlodon inzibati vo hiiquqi
islo, maliyya vo vergi mosolalori ilo, kadr isi ilo, ekspert biliklorinin verilmasi ilo vo daqiq
miloyyonlosdirilmosi vo ya miioyyon olmayan qeyri-texniki xarakterli digor funksiyalarin
yering yetirilmasi ilo mosgul olan heystin xidmatlorine ¢okilon masraflori shato edir.

2.15 Malivyo masraflori

Biitiin Maliyyo masraflori.

2.16 Digor xorclor

Mo’don-filiz amaliyyatlarinin (Qiivvoyominma tarixinodok olan digar foaliyyot novlori
daxil edilmoklo) lazzminca vo diizgiin aparilmasi {igiin Podrat¢inin vo onun Ortaq
sirkotlorinin (onlar Subpodrat¢r kimi foaliyyot gostormirlorso) ¢okdiklori vo ovvalki
milddoalarda nozordon kegirilmoyon, yaxud xatirlanmayan biitiin digor xorclor. Bu xarclora
Kontrakt sahasi barasinds hiiquglarin alds edilmasi vo saxlanmasi ii¢iin, yaxud Ma’don-filiz

omoliyyatlarinin aparilmasi ii¢iin lazzm olan, lakin bunlarla mohdudlasdiriimayan xorclor
daxildir.

3. Ma’dan-filiz amaliyyatlar1 hesabina kreditlor

Podratg1 omoliyyatlardan golon asagidaki xalis varidatt Mo’don-filiz omoliyyatlari
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2.9 Offices, Camps and Miscellaneous Facilities

The cost of maintaining and operating any offices, sub-offices, camps, warehouses,
housing and other facilities directly serving Mining Operations either within the Azerbaijan
Republic or elsewhere with respect to dedicated project groups which are not physically located
within the Azerbaijan Republic.

2.10 Training and Technology Transfer

The costs of the provision of training in accordance with Article 7.6, and the costs of
agreed technology transfer from Contractor to AZERGYZIL.

2.11 Energyv Expenses

All costs of fuel, electricity, heat, water or other energy used for Mining Operations.

2.12 Communication Charges

The costs incurred in connection with Mining Operations of acquiring, leasing, installing,
operating, repairing and maintaining communication systems and computer systems.

2.13 Environmental Charges

The costs of environmental programs, including, but not limited to environmental baseline
studies, ongoing monitoring programs and remedial work undertaken with respect to Mining
Operations including costs incurred to sustain flora and fauna.

2.14 Other Services

Contractor shall charge an administrative overhead to the Mining Operations Account,
covering general administrative support provided by Contractors Affiliates outside of the
Azerbaijan Republic for the indirect benefit of Mining Operations. Such support will include the
services and related office costs of personnel performing administrative, legal, treasury, tax and
employee relations, provision of expertise and other non-technical functions which cannot be
specifically identified or attributed to particular projects.

2.15 Finance Costs
All Finance Costs.
2.16 Other Expenditures

Any other expenditures not covered or dealt with in the foregoing provisions which are
incurred by Contractor and its Affiliates (except when acting as Sub-contractor) for the necessary
and proper conduct of Mining Operations (including other activities prior to the Effective Date).
These shall include but not be limited to any expenditures necessary to acquire and maintain rights
to the Contract Area or to implement Mining Operations.

3. Credits to the Mining Operations Account

Contractor will credit to the Mining Operations Account the net proceeds of the following



hesabinin kreditinoa kegirir:

(a) Sigortalanmis omoliyyatlar vo ya omlak barasinds iddialarin ~ verildiyi  vo  homin
omoliyyatlar vo omlak izro sigorta miikafatlarinin Ma’don-filiz omoliyyatlar1 hesabina aid
edildiyi hallarda Modon-filiz amoliyyatlari ilo slagodar hor hansi ugurlu sigorta iddiasi tizro
alinmis xalis varidati.

(b)  Podratgmin satin aldig1 vo ¢okilon mosroflori gabaqcadan Mo’don-filiz omoliyyatlar
hesabina aid etdiyi Materiallar vo avadanliq qiisurlu  oldugda, Podratginin
malgdndoronlordon/istehsalgilardan (yaxud onlarin agentlorindon) geri goétiirdiiyli hor ciir
tonzimlomo moblogini.

(c) Mpo’dan-filiz omoaliyyatlarinda istifado edilon omlakin satisindan oldo edilmis xalis
goliri.

(d)  9-cii Maddonin miiddoalarina uygun surstdo obyektlordon/vasitolordon istifads ilo
slagadar olaraq Uglincii toraflordon vo/yaxud AZORQIZIL-dan alinmis xalis galir.

4. Materiallar vo avadanhq

4.1 Satinalmalar

(a) Satin alinmis Materiallar vo avadanliq Podratginin qoydugu maya doyori {izro
hesablanir (Maya doyoari). Maya doyarine asagidakilar, lakin bunlarla mohdudlasdirilmadan,
maddi-texniki tochizat xorclori, noqliyyat masroflori, riisumlar, lisenziya yigimlari vo 6danilon
vergilor daxil edilir.

(b)  Hor hanst Podrat¢i torofo moxsus olan vo Mo’don-filiz omoliyyatlar: illo slaqodar
istifado olunmagq iiglin Podratgiya verilon yeni Materiallar vo avadanliq (A kondisiyasi) yeni
avadanlhigm satin alinmasinin yuxaridaki (a) bondino miivafiq surotdo miioyyanlosdirilon
Maya doyari ilo qiymatlondirilir. A kondisiyasi ilo tosnif edils bilmayan, islonmis Materiallara
vo avadanliga Toraflorin raziligi ilo onun islonmo dorocasine gors vo lazim goldikdo miistoqil
ekspertlor calb etmoklo qiymat qoyulur, bu sortlo ki, gqiymot satin alinan yeni avadanligin
Maya doyarinin yetmis bes (75) faizindon ¢ox olmasin.

(c) Miihasibat ugotunun aparilmasi qaydasina miivafiq surotdo Nozarat altinda olan
material kimi tosniflosdirilmoyan Materiallar vo avadanliq tam yiiz (100) faiz Omoliyyat
mosrafloring aid edilir.

4.2 Satis

Podratg1 lizumsuz saydigit Materiallarin vo avadanhigin satilmasini toklif etmasi
haqqinda Rohbor komitoyo mo’lumat vermoklo onlari satmaq hiiququna malikdir.

4.3 inventarlasdirma

(a) Podratg1 Nozarot edilo bilon biitiin materiallar1 vaxtasirt inventarlasdirir. Podratgi
inventarlasdirma kegirmok niyyatinds oldugu barads altmis (60) giin avval yazili bildiris verir
ki, onun kecirilmosindo AZORQIZIL-1n istirak etmok imkani olsun. Inventarlasdirmada
AZORQIZIL niumayandalorinin tomsil olunmamast o demokdir ki, AZORQIZIL
Podratginin kegirdiyi inventarlagdirmani gabul edir.

(b)  Inventarlasdirmanmn naticolori Mo’don-filiz emoliyyatlar1 hesabi {izro yoxlanilir,
Toroflorin taloblorine miivafiq surotdo Podrat¢r inventarlasdirmaya dair hesabat osasinda
Mpo’don-filiz omoliyyatlar hesabinda inventar ehtiyatlarina diizalislor edir.

5. Miihasibat hesabatlari
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transactions:

(a) The net proceeds of any successful insurance claim in connection with Mining Operations
where the claim is with respect to operations or assets which were insured and where the insurance
premium with respect thereto has been charged to the Mining Operations Account.

(b) Any adjustments received by Contractor from the suppliers/manufacturers (or their agents)
in connection with defective Material and Equipment, the cost of which was previously charged by
Contractor to the Mining Operations Account.

(c) The net proceeds of sale on disposal of assets used in Mining Operations.

(d) The net proceeds received from Third Parties and/or AZERGYZIL in respect of the use of
facilities pursuant to Article 9.

4. Material And Equipment

4.1 Acquisitions

(a) Material and Equipment purchased shall be charged at net cost (Net Cost) incurred by
Contractor. Net Cost shall include, but shall not be limited to, such items as procurement cost,
transportation, duties, license fees and applicable taxes.

(b) New Material and Equipment (Condition A) owned by any of the Contractor Parties and
transferred to Contractor for use in connection with Mining Operations shall be priced at new
purchase Net Cost determined in accordance with (a) above. Used Material and Equipment which
cannot be classified as Condition A shall be priced at a value commensurate with its use, provided
however that this price shall not exceed seventy five (75) percent of the new purchase Net Cost of
such equipment.

() Material and Equipment not classified as Controllable Material under Accepted
Accounting Practices shall be charged one hundred (100) percent to Operating Costs.

4.2  Disposal

Contractor shall have the right to dispose of Material and Equipment it deems to be surplus
and shall advise the Steering Committee of proposed disposals.

4.3 Inventories

(a) Periodic inventories shall be taken by Contractor of all Controllable Material. Contractor
shall give sixty (60) days written notice of intention to take such inventories to allow
AZERGYZIL to be represented. Failure of AZERGYZIL to be represented shall bind
AZERGYZIL to accept the inventory taken by Contractor.

(b) Reconciliation of inventory with the Mining Operations Account shall be made. Inventory
adjustments shall be made by Contractor to the Mining Operations Account, based on the
inventory report as required by the Parties.

5. Accounting Reports




Podrater torofindon bu 9lavonin 5 vo 6 bandlorino uygun olaraq hazirlanan biitiin
hesabatlar Qapali ugot prinsipi asasinda tortib edilir.

5.1 Kvartallig hesabatlar

Hor Togqvim kvartali qurtardigdan sonra ¢oxu qirx bes (45) giin orzindo Podratgi
AZORQIZIL-a avvalki Toqvim kvartalinda Mo’don-filiz omoliyyatlarina ¢okilmis mosraflorin
tohlili ilo birlikdo homin maosraoflori miivafiq biidcalora miigayiso etmoys imkan veran
formada Toqvim kvartali iigiin hesabat togdim edir. Foaliyyotin iki vo ya daha ¢ox novii
tiglin imumi olan moasraflor onlarin arasinda adalatli miitonasibliklo bolisdiiriliir.

5.2 1llik hesabatlar

Hor Toqvim ilinin birinci Toqvim kvartali orzinds Podratgr avvalki Toqvim ili orzindo
¢okilmis Mo’don-filiz omoliyyatlart mosroflori barodo AZORQIZIL-a illik hesabat togdim
edir.

6. Mosraflorin _ ovozinin  odonilmasi vo  Monfoot mohsulunun boliisdiiriilmasi  barads
hesabatlar

Miivafiq Yatagin sonaye istismarnin baslanmasi tarixinin daxil oldugu Taqvim
kvartali qurtardigdan sonra ¢oxu qirx bes (45) giin arzinda va hor névbati Toqvim kvartali
qurtardigdan sonra ¢oxu qirx bes (45) giin arzindo Podrat¢t Masraflorin avazinin 6donilmasi
baraodo Kvartalliq hesabati vo Monfost mohsulunun boéliisdiiriilmasi barado Kvartalliq
hesabati asagidaki molumatla birlikdo AZORQIZIL-a togdim edir:

(a) ovvalki Togvim kvartali baslananadok ovazi 6donilmomis Omoliyyat mosroflori vo
Osasli masraflar;

(b) 1.2 bondino uygun olaraq vo miihasibat ugotu aparilmasinin Kassa prinsipinag
asaslanaraq homin ovvalki Togvim kvartali arzinda ¢okilmis Omoaliyyat masraflori vo Osaslh
masraflor;

(c) mosraflorin ovazinin ddonilmosi iigiin avvalki Toqvim kvartali arzindo Podrat¢inin
yola saldig1 Omtoalik mohsulun doyari vo hacmi;

(d) ovozi Odonilmomis, lakin ovozi O6donilmokdon &trii sonraki Togqvim kvartallarina
kecirilmis Omaliyyat masraflori vo 9sasli masraflor;

(e) Madoan-filiz amoliyyatlarinda hasil edilmis, yola salinmagq {i¢iin hazirlanmis va avvalki
Toqvim kvartalinin axirinadok Toroflorin faktiki yola saldiglart Omtaslik mohsulun doyari vo
hacmi;

(f) Podratginin torkibinds olan hor Podratgi torof vo AZORQIZIL tigiin avvalki Togvim
kvartalinda ayrilmis Monfoot Omtoslik mohsul.
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All reports to be prepared in accordance with paragraph 5 and 6 hereunder shall be
produced on a basis of Ring Fenced Accounting.

5.1 Quarterly Reports

Not later than forty five (45) days after the end of each Calendar Quarter, Contractor shall
supply to AZERGYZIL a Calendar Quarter report reviewing Mining Costs, incurred during the
preceding Calendar Quarter, in a form which permits their comparison with the corresponding
budgets. Costs which are common to two or more activities shall be allocated in an equitable
manner.

5.2 Annual Reports

During the first Calendar Quarter of each Calendar Year Contractor shall supply to
AZERGYZIL an annual report reviewing Mining Costs incurred during the preceding Calendar
Year.

6. Cost Recovery And Profit Commercial Products Reports

Not later than forty five (45) days after the end of the Calendar Quarter in which the date of
commencement of commercial production first occurs, and not later than forty five (45) days after
the end of each succeeding Calendar Quarter, Contractor shall supply to AZERGYZIL a Calendar
Quarter Cost Recovery report and Calendar Quarter Profit Commercial Products division report
showing:

(a) Unrecovered Operating Costs and Capital Costs as at the beginning of the preceding
Calendar Quarter;

(b) Operating Costs and Capital Costs incurred during such preceding Calendar Quarter based
on the Cash Basis principle in accordance with paragraph 1.2 above;

() The value and volume of Cost Recovery Commercial Products lifted by Contractor during
the preceding Calendar Quarter;

(d) Unrecovered Operating Costs and Capital Costs carried forward for recovery in succeeding
Calendar Quarters;

(e) The value and volume of Commercial Products produced, used in Mining Operations,
available for lifting and actually lifted by the Parties, as at the end of the preceding Calendar
Quarter;

() Profit Commercial Products allocated to each of the Contractor Parties constituting
Contractor, and AZERGYZIL, during the preceding Calendar Quarter.



3-cii OLAVO

AZORBAYCAN RESPUBLIKASI
HOKUMBOTININ TO’MINATI VO OHDOLIKLORI

Kima: R.V.INVESTMENT GROUP SERVICES, LLC, USA

Hormoatli conab

Biz, Azorbaycan Respublikasinin Hokumoti (Hokumot) Godoboay, Qosa, Orubad
qrupu (Piyazbasi, Agyurd, Sokordara vo Koaloki), Soyiidlii, Qizilbulaq vo Vejnali quzil filizi
yataglariin birgo geoloji kosfiyyati, islonmasi vo hasilatyn pay bolgiisit haqqinda Sazislo -
bir torofdon Hokumoto moxsus vo onun yurisdiksiyasinda olan Azarbaycan Respublikasi
AZORQIZIL Dévlot Sirksti vo digor torofdon PODRATCI sifotilo ¢ixis edon R. V.
INVESTMENT GROUP SERVICES, LLC arasinda 1997-c1 il

ayimin -da(do) baglanmis Sazislo (Sazis) tanis oldug.

Hokumot bununla zomanot verir, Ohdosino gotiriir vo PODRATCI-ya aid
asagidakilar barasindo raziliga golir:

1. Hokumot bununla asagidakilara tominat verir:
(a) Saziso goro AZORQIZIL-in PODRATCI-ya verdiyi va ya veracayi hiiquqlara; vo
(b)  Saziso goro AZORQIZIL-1n gotiirdiiyii vo ya gotiiracayi 6hdaliklara; va

(c) Hokumot Kontrakt sahosi iizorinds tokbasina vo miistosna yiirisdiksiyaya malikdir vo
onu Sazisin qiivvado oldugu biitiin miiddat orzindo 6ziindo saxlayir vo AZORQIZIL
PODRATCI-ya Sazisdo nozords tutulan hiiquglari vo monafelori biitiinlitkklo vermoya vakil
edilmisdir; vo

(d)  Hokumat Sazisin qiivvads oldugu biitiin miidat arzinds Sazis iizro PODRATCI-nin
hiiquglarin1 vo monafelorini hor hansi sokildo azaldan, pozan, logv edon va ya
mohdudlasdiran har hansi miigavilaloras, hokumatlorarasi sazisloro vo ya hor hansi basqa
razilasmalara getmoyoacokdir; habelo Hokumotin baglaya bilocoyi vo Kontrakt sahasina
volyaxud Sazis iizro PODRATCI-nin hiiquglarina vo monafelorino hor hansi sokildo aid
olan hor hansi miigavilalor, hokumotlorarasi sazislor vo ya hor hansi basqa razilagsmalar
Sazis tizro PODRATCI-nin hiiquglarin1 vo monafelorini nazors alan vo saxlayan, agiq ifado
olunan miiddoalar1 ohata edacokdir; va

(e) PODRATCI torofin he¢ bir hiiququ, monafeyi vo ya omlaki Azorbaycan
Respublikasinin hor hansi hakimiyyst orqanlarmmin hor hansi horokotlori noticasindo
ekspropriasiya edilo bilmoz, millilosdirilo bilmoaz vo ya basqa sokildo Ozgoninkilosdirilo
bilmoz. Lakin To’'minatin vo Ohdoliklorin (To’minat) miiddoalarina baxmayaraq,
PODRATCI toraofin hor hansi hiiquqglari, monafelori vo ya omlaki (o ciimlodon islonmayan
chtiyatlari) ekspropriasiya edilorse, millilosdirilorss va ya basqa sokildo 6zgoninkilosdirilarsa,
Hokumot olverisli konyunktura soraitindo olahiddo marag olan alicinin vo saticinin
movcudlugu sortilo nagd pulun diskontlagdirilmis axinlart metodunu totbiq edorok
PODRATCI-ya isloyon miiossiso timsalinda miioyyon edilmis tam bazar doyori iizro ABS
Dollari ilo tam hocmda dorhal kompensasiya verilmasini to’min edacokdir, har¢ond alverissiz
soraitds vo belo bir soraitin noticasindo Podrater torof 6z hiiquglarindan, monafelorindon vo
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APPENDIX 3

GUARANTEE AND UNDERTAKING
OF THE GOVERNMENT OF THE AZERBAIJAN REPUBLIC

To:  R.V.INVESTMENT GROUP SERVICES LLC, USA

Dear Mr.

We the Government of the Azerbaijan Republic (the Government) have full knowledge of
the Agreement on the Exploration, Development and Production Sharing for the Prospective Gold
Mining Areas: Kedabek, Gosha and Ordubad Group of Deposits (Piazbashi, Agyurt, Shakardara,
Kiliyaki), and Soutely, Kyzlbulag and Vejnaly Deposits (the Agreement) signed on day of
1997 between the State Company AZERGYZIL of the Azerbaijan Republic
(AZERGYZIL), being a company under the jurisdiction of and owned by the Government, of the
First Part, and R.V. INVESTMENT GROUP SERVICES LLC, USA ofthe Second Part.

The Government hereby guarantees, undertakes and agrees as to Contractor as follows:

1. The Government hereby guarantees:
(a) those rights granted or to be granted by AZERGYZIL to Contractor under the Agreement; and
(b) those obligations undertaken or to be undertaken by AZERGYZIL under the Agreement; and

() that the Government has and shall maintain throughout the entire duration of the
Agreement sole and exclusive jurisdiction over the Contract Area and that AZERGYZIL has full
authority to grant the rights and interests to Contractor as provided in the Agreement; and

(d) that the Government shall at no time during the entire duration of the Agreement enter into
any treaties, intergovernmental agreements or any other arrangements which would, in any
manner, diminish, infringe upon, nullify or derogate from the rights and interests of Contractor
under the Agreement; and that any treaties, intergovernmental agreements and any other
arrangements which the Government might enter into which would in any way concern the
Contract Area and/or Contractors rights and interests under the Agreement will include an express
recognition and preservation of the rights and interests of Contractor under the Agreement; and

(e) that none of Contractor’s rights, interests or property shall be expropriated, nationalized or
otherwise taken by reason of any act of any authority of the Azerbaijan Republic. In the event,
however, that, notwithstanding the provisions of this Guarantee and Undertaking (Guarantee), any
such expropriation, nationalization or other taking of any of Contractors rights, interests or
property (including undeveloped reserves) occurs, the Government shall provide full and prompt
compensation in US Dollars at the full market value determined on the basis of a going concern
utilizing the discounted cash flow method, assuming a willing buyer and a willing seller in a non-
hostile environment and disregarding the unfavorable circumstances under which or following
which such Contractor has been deprived of its rights, interests or property. The Government shall
submit itself to the jurisdiction of the arbitration panel as provided in Article 21 below and the
arbitration panel shall select an investment bank of good international reputation for the purpose of



omlakindan mohrum olur, Hokumot 21-ci Maddodo nozords tutuldugu kimi, arbitrajin
yurisdiksiyasina tabe olacaqdir; belo haldaarbitraj mohkomasi bu sonadin prinsiplorina
uygun olaraq, PODRATCI torafin gostorilon hiiquglarinin, monafelorinin vo amlakinin tam
bazar doyorini qiymotlondirmak {i¢iin m&’tobar beynolxalq niifuza malik investisiya bank1
to’yin edacokdir.

(f) Sazisin qiivvads oldugu vo uzadildigl hor hanst miiddsto PODRATCI-dan savayi heg
bir basqa torafo, Sazisdo noazords tutulan konkret hallar istisna olmaqla, Kontrakt sahasinda
nainki qizil filizi ehtiyatlarinin kosfiyyati vo islonmasi hiiquqlari verilmayacak, elaco do bela
hiiquqglarin verilmosino imkan yaradilmayacaqdir; vo

(2) Sazisin azorbaycanca motninin biitiin miiddoalar1 Sazisin ingilisco matninin biitiin
milddslarinin mo’nasini doqiq ifado edir.

2. Bundan olava, Hokumaot razilasir vo 6hdasina gotiiriir ki, Saziso vo To’minata goro
PODRATCI-ya, PODRATCI-nin Ortaq sirkotlorine vo onun Subpodrat¢ilarina, habelo
Omoliyyat sirkotino vo PODRATCI-nin hor hansi basqa hiiquqi soxsino verilon hiiquqlarin,
imtiyazlarin va giizostlorin tam hiiquq vo to’sir qlivvasini tomin etmok mogsadilo Sazisi vo
To'minati qanun soviyyasine qaldirmaq {i¢iin dorhal qanunvericilik todbirlori géracokdir, o
ctimlodon:

(a) Sazisin miiddoalarina uygun olaraq PODRATCI-ya Mo’don-filiz omoliyyatlar
aparmagq, 0z hiiquglarindan istifado etmok va 6hdaliklorini yerins yetirmak {i¢iin lazim olan
biitiin lisenziyalari, icazolori, tosdignamalori, bayoannamo sonadlorini va salahiyyatlori istor
Azorbaycan Respublikasinin Hokumsoti adindan, istorsa do onun nazirliklori vo ya basqa
rosmi orqanlari adindan PODRATCI-ya veracokdir;

(b) PODRATCI-ya bitiin lazimi lisenziyalari, icazolori vo tosdignamolori, gdmriik
icazolorini, vizalari, yasayls icazolorini, oraziyo vo ya su sahosino daxil olmaq iiglin
lisenziyalari, idxal vo ixrac lisenziyalarini, homginin bank hesablari agmaq, omokdaslardan
otril i3 otaqglar1t vo monzillor icaroys gotiirmok vo ya almagq, rabito vasitolorindon istifado
etmok hiiquglarimi vo Mo’don-filiz amaliyyatlarini somarali sokildo hoyata kegirmok iiglin
vacib sayila bilon buna banzar basqa hiiquqlar veracokdir;

(c) Saziso uygun olaraq PODRATCI-nin Azorbaycan Respublikasinda oaldo edilon
mohsuldan 6z paymni almaq mogsodilo noagletmoa, e’'mal vo ixrac {iizro biitiin zoruri
obyektlordon/vasitolordon vo infrastrukturdan, homg¢inin Madon-filiz omoliyyatlar1 iigiin
PODRATCI-nin ona gorak olan torpaq sahalorindon istifado etmasina imkan yaradacaqdir,
hom do Hokumoto moxsus olan vo ya onun nozarati altinda olan hor hansi bu cir
obyektlordon/vasitalordon, infrastrukturdan va ya torpaq sahalorindon istifads etmok imkani
(nozaratin AZORQIZIL torofindon hoyata kegirildiyi hallar istisna olmaqla) PODRATCI-ya
belo obyektlorin/vasitalorin vo infrastrukturun kommersiya cohatdon miistoqil olan hor hansi
digor istifadagisine verilon va ya onunla razilagdirilan on sorfali sartlordon PODRATCI {i¢iin
he¢ do az sorfali olmayan sortlorlo verilmalidir;

(d) PODRATCI-nin Aarbaycan Respublikasinda basqa obyektlorlo yanasi, tikinti vo
hazirhq tigiin bazalardan, anbarlardan, nagletms vasitolorindon, mallardan vo xidmatlordon
istifadosini to'min etmokdon 6trii miistoqil suratdo vo ya Azorbaycan Respublikasinin digor
hakimiyyat orqanlar1 vo ya Ugiincii toroflor ilo birlikdo maksimum so’ylor gdstoracokdir; hom
do PODRATCI-ya bu ciir istifado imkani belo obyektlorin/vasitalorin vo xidmatlorin
kommersiya cohatdon miistaqil olan har hansi digor haqiqi istifadagisina verilon vo ya onun
razilasdirilan on sorfoli sortlordon he¢ do az sorfoli olmayan sortlorlo vo belo
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appraising the full market value of said rights, interests and property of such Contractor on the
principles stated herein; and

() that no grant of rights to explore for and develop gold mining reserves in the Contract Area
shall be given or permitted to be given to any parties other than Contractor during the term of the
Agreement and any extensions thereof, except as otherwise expressly provided in the Agreement;
and

(2) that all of the provisions in the Azeri version of the Agreement accurately convey the same
meaning as all of the provisions set forth in the English language version of the Agreement.

2. In addition the Government agrees and undertakes that such legislative measures will be
taken forthwith to enact the Agreement and this Guarantee into law so as to ensure that all rights,
privileges and exemptions granted under the Agreement and this Guarantee to Contractor,
Contractors Affiliates and their Sub-contractors, as well as the Operating Company and any other
entity established by Contractor pursuant to the Agreement, have full legal force and effect, and in
particular:

(a) to provide Contractor with the necessary licenses, permits and approvals, permissions and
authorizations whether from the Government, its ministries or other official bodies in the
Azerbaijan Republic, required by Contractor to enable it to carry out Mining Operations, exercise
its rights and fulfill its obligations in accordance with the provisions of the Agreement; and

(b) to provide Contractor with the necessary licenses, permits and approvals, customs
clearances, visas, residence permits, licenses to enter land or water and import and export licenses,
as well as the right to open bank accounts, lease or acquire office space and employee
accommodation, operate communication facilities and to do all other such matters as may be
necessary for efficient implementation of the Mining Operations; and

() to ensure that Contractor has, in accordance with the Agreement, access for its share of
mining products to all necessary transportation, treatment and export facilities and infrastructure in
the Azerbaijan Republic, as well as access to land required by Contractor for Mining Operations,
and that such access to any such facilities , infrastructure or land owned or controlled by the
Government ( other than through AZERGYZIL ) is on terms no less favorable to the Contractor
than the best terms granted or agreed with any other bona fide arm's length user or such facilities
or infrastructure.

(d) to use its best endeavors, whether itself, with other Azerbaijan authorities or Third Parties,
to ensure that the Contractor has access to fabrication facilities, supply bases and vessels,
warehousing, means of transportation, goods and services in the Azerbaijan Republic and that such
access 1s on terms no less favorable to the Contractor than the best terms granted to or agreed with
any other bona fide arm's length user of such facilities and services, and at rates commensurate
with the quality and efficiency of such facilities and services, which shall in no circumstances
exceed prevailing international market rates for such facilities and services outside the Azerbaijan



obyektlorin/vasitolorin vo xidmatlorin keyfiyystino vo somorasino uygun golon qiymatlorlo
verilmalidir; homin qiymaotlor he¢ bir soraitds bu ciir obyektlor/vasitalor vo xidmotlor {igiin
Azorbaycan Respublikasinin hiidudlarindan konarda tstiinliik toskil edon beynolxalq bazar
giymatlorindon artio olmamalidir;

(e) PODRATCI-nin Ma’don-filiz omaliyyatlar1 aparmaq iigiin Azorbaycan Respublikasi
orazisinin hiidudlarindan konarda osaslandirilmis sokildo zoruri saydigi hiiquqlari,
imtiyazlari, sanksiyalari, tosdignamolori, orqanlarla vo yurisdiksiyalarla basqa razilasmalari
oldo etmosine komok etmokdon 6trii miistoqil suratdo vo ya Azorbaycan Respublikasinin
digor hakimiyyat orqanlar1 va ya Ugiincii toraflar ilo birlikde maksimum soylor gostaracokdir.
Belo razilasdirmalar Kontrakt sahosinds ¢ixarilmig vo toplanmis hasilat mohsulunun,
homginin Azorbaycan Respublikasinin orazisino gotirilon vo ya Azorbaycan Respublikasinin
orazisindon géndorilon materiallarin, avadanligin vo basqa mallarin dasinmasi, mithafizasi vo
bosaldilib-yiiklonmosi, homginin yuxarida gostorilon bu ciir yurisdiksiyalarda aparilan
Mo’don-filiz omoliyyatlar1 ilo bagh milli, yerli vo basqa vergilordon, goémriiklordon,
risumlardan, Odonclordon, tranzit haqlarindan vo digor haqlardan vo rlisumlardan
azadedilmo baraodo icazolor vo Ohdosliklor kimi masalolori ohato edo bilocok vo bunlarla
mohdudlasmaq macburi olmayacaqdir;

(f) logv etmo islori barodo PODRATCI-nin 6hdosliklorini yalniz Sazisds nozords tutulmus
O0hdoaliklarlo mohdudlasdiracaqdir; xiisuson PODRATCI amlak: logv etmok niyyati barada
bildirisi gobndorondon sonra AZORQIZIL-1n yiyslondiyi hor hansit amlakin logvi ilo slagadar
mos’uliyyot dagimayacaqdir;

(2) Sazisdo gostarilon, Podratgi torafdon (hoamg¢inin miivafiq hallarda Ortaq sirkatlordon,
Ucgiincii toraflordon, ©Omoliyyat sirkotindon, eloco do PODRATCI-nmn yaratdigi har hansi
basqa toskilatdan, onlarin har birinin amokdaslar1 vo Subpodratgilart daxil olmaqla) tutulan
Vergilorlo, habelo Sazisdo gostorilon Vergilordon azadetmo hallar ilo kifaystlonacokdir; hom
do AZORQIZIL-in Hoékumotdon ala bilocoyi hor hansi pul vosaiti vo basqa giizostlor
PODRATCI-nin 6dadiyi Vergilorin moblagi vo ya Vergi qoyulan monfaati ilo bilavasits vo ya
dolayzst ilo olagolondirile bilmoz;

(h) PODRATCI-nin Sazisdo nozords tutulan bank omoliyyatlar1 aparmaq ve valyuta
doyisdirmok hiiququna riayst olunmasini, o ciimlodon PODRATCI-ya oldo edilmis filiz
mohsulu ixracindan vo/yaxud satisindan oldo etdiyi biitiin varidati Azorbaycan
Respublikasinda vo ya onun hiidudlarindan konarda sorbost surotdo saxlamagq, eloco do
bunlarin sarbast soroncamgisi olmaq hiiququ, Podrat¢inin Ma’dan-filiz omoliyyatlari ilo bagh
foaliyyotdon oldo etdiyi biitiin varidati sorbast vo geyri-mohdud suratdo aparmaq hiiququ
verilmasini to’min edacakdir;

(1) Hokumoto, onun nazirliklorino vo departamentlorine vo ya Azorbaycan
Respublikasinin digor dovlot organlarina verilon hor hanst moxfi informasiya vo ya mo’umat
barado moxfiliyin saxlanmasini to’min edacokdir;

() Sazis Azorbaycan Respublikasinin Parlamenti torafindon tosdiq olundugdan sonra
Azorbaycan Respublikasinin ganunu olur va agor Sazisin hor hans1 miiddosalar1 Azarbaycan
Respublikasinin qiivvads olan har hansi ganununa (va ya onun bir hissasing) uygun golmoazsa
Sazigo tistiinliik verilocokdir.

3. AZORQIZIL-1n 6zollosdirilmosi, to’diys iqtidarsizliqi, Iogv olunmasi, yenidon toskil
edilmasi vo ya strukturunda, yaxud hiiquqi voziyystindo hor hansi basqa doyisikliklor bas
vermosi Hokumotin bu sonaddon irali golon 6hdolikloring to’sir gdstormomolidir. Hokumaot
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Republic.

(e) to use its best endeavors, whether itself, with other Azerbaijan authorities or Third Parties,
to assist the Contractor in obtaining such rights, privileges, authorization, approvals and other
agreements from authorities and jurisdictions outside the territory of Azerbaijan as the Contractor
shall reasonably deem necessary for the Mining Operations. Such agreements may include, but
need not be limited to such matters as rights, permits and undertakings with respect to
transshipment, storage or staging of extracted products and saved from the Contract Area,
material equipment and other supplies destined to or from the territory of Azerbaijan Republic, and
exemptions from national, local and other taxes, duties, levies, imposts, transit fees, and other fees
and charges on Mining Operations being conducted in such other jurisdictions;

() that the only abandonment obligations of the Contractor shall be as set forth in the
Agreement and in particular the Contractor shall have no liability for abandonment of any fixed
assets which have been taken over by AZERGYZYL upon the Contractor's notice of its intention
to abandon them,;

(2) that liabilities and exemptions of Contractor Party (and where relevant, Affiliates, Third
Parties, the Joint Operating Company, as well as any other entity established by Contractor,
including employees and Sub-contractors of any of them) with respect to Taxes shall be as set out
in the Agreement, and any funds or other benefit which AZERGYZIL may receive from the
Government shall not be determined, directly or indirectly, by reference either to the amount of
Taxes paid by the Contractor or by its Taxable Profit .

(h)  to ensure the banking and currency exchange rights provided for in the Agreement, including
the granting to the Contractor of the right to freely retain, whether in Azerbaijan or elsewhere, and
dispose of all of the Contractor's proceeds from the export and/or sale of Mining Products and the
free and unfettered right of repatriation of all proceeds from the Contractor's activities in relation
to Mining Operations;

(1) to ensure observance of confidentiality with regard to any confidential information or data
disclosed to the Government, its ministries and departments or other Azerbaijan State bodies;

(j) to ensure that, upon approval by the Parliament of the Azerbaijan Republic of the Agreement,
the Agreement shall constitute a law of the Azerbaijan Republic and shall take precedence over
any law (or part thereof) of the Azerbaijan Republic which is inconsistent with or conflicts with
any of the provisions of the Agreement; and

3. The privatization, insolvency, liquidation, reorganization or any other change in the
structure or legal existence of AZERGYZIL shall not affect the obligations of the Government
hereunder. The Government shall, throughout the entire duration of the Agreement, ensure that the



Sazisin qiivvado oldugu biitin middot orzindo AZORQIZIL-in Sazisdon irali golon
hiiquglarinin vo 6hdaliklarinin bu ciir 6hdaliklor gétiirmaya vo yerino yetirmaya qadir olan
organa verilmasini hokmon to’min etmolidir, oks toqdirdo AZORQIZIL-in Sazisdon irali
golon biitiin 6hdsliklorini Hokumat 6zii yerino yetirmolidir.

4. Bu To’minatla Podratgi torofo verilon hiiquqlar vo monafelor onun hor hansi hiiquqi
varisi va ya milkiyyat hiiququ verilmis digor soxslor ti¢iin hiiquqi qiivvays malikdir.

5. Bu To’minatda istifado olunan va Sazisdo miloyyon edilon s6zlor vo ifadslor Sazisdo

verilon eyni mo’nan1 dasiyir.

6. Bu To'minat totbiq edilo bilon hiiququn Sazisdo goéstorilmis prinsiplorine uygun
surotdo tonzimlonir va tofsir olunur.

YUXARIDA DEYILONLORIN TOSDIQI OLARAQ HOKUMSOTIN solahiyyotli
niimayandasi bu To’minati vo bu Ohdoaliklori 1997-ci il aymin -da(do)
Baki sohoarinds imzalamigdir.

AZORBAYCAN RESPUBLIKASI HOKUMOTININ
adindan va tapsingi ilo
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rights and obligations of AZERGYZIL under the Agreement are always vested in and undertaken
by an entity authorized to and capable of performing such obligations, failing which the
Government itself shall perform directly all such obligations of AZERGYZIL under the
Agreement.

4. The rights and interests accorded to a Contractor Party under this Guarantee shall ensure
for the benefit of any successor or assignee of such Contractor Party.

5. Words and phrases used in this Guarantee and which are defined in the Agreement shall
have the same meaning as in the Agreement.

6. This Guarantee shall be governed by and interpreted in accordance with the principles of
the applicable law provisions set out in the Agreement.

IN WITNESS WHEREOF the authorized representative of the Government has executed
this Guarantee and Undertaking in Baku on , 1997.

For and on behalf of
THE GOVERNMENT OF THE AZERBAIJAN REPUBLIC




4-cii OLAVO
LAYIHO STANDARTLARI VO TEXNIiKi SORTLOR

Moveud qurgularin modifikasiyast proqramlari g¢argivasindo qurasdirilan yeni m’don-filiz
obyektlorinin vo avdanliginin hamist Beynolxalqg Ma’don-filiz sonayesinin milasir standartlari
iizro layihalogdirilocokdir.

Hor Mo’dan-filiz yatagindaki mévcud qurgular tikinti zamani totbiq olunan standartlar {izro
layiholosdirilmisdir. Yeni avadanligin tohliikesizliyi ii¢lin Podratginin  zoruri saydigi
hallardan basqa, onlar Beynolxalq Mo’don-filiz sonayesi standartlarina uygun olaraq
modernlogdirilmoyacokdir.

Layihado istifado olunan texniki sortlor milasir standartlara vo ya taninmis beynolxalq
konstruktor toskilatlarinin vo assosiasiyalarinin - onlarin ba’zilori asagida sadalanir - nosr
etdiklori tovsiyo moktublarina asaslanacaqdir.

Bu ciir beynolxalq standartlarin osasinda Podrat¢inin isloyib hazirladigi olavo toloblor do
layihonin texniki sortlorins daxil edilo bilor.

AIME - Amerika Ma’don-filiz Senayesi Miihandislori Institutu

ANSI - Amerika Milli Standartlar Institutu

ASME- Amerika Miithandis-Mexaniklor Comiyyati

ASTM- Amerika Sinaglar vo Materiallar Comiyyati

BSI - Britaniya Standartlar Institutu

CEN - Avropa Normallagdirma Komissiyasi

CIMM - Kanada Modon vo Metallurgiya Senayesi Miihondislori Institutu
IEEE - Miihondislor - Elektriklor vo Elektrongular Comiyyati (ABS)

IMM - Mo’don vo Metallurgiya Sonayesi Miihondislori Institutu (London)

ISO - Beynolxalq Standartlasdirma Togkilati
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APPENDIX 4
DESIGN STANDARDS AND SPECIFICATIONS

All new mining facilities and all new equipment added as part of a modification program to
existing facilities, will be designed in accordance with current International Mining Industry
Standards.

Existing facilities on each Mining Property were designed to the standards appropriate at the time
of their construction. They will not be modified to comply with International Mining Industry
Standards except where determined necessary by Contractor for the safe operation of new
equipment.

The design specifications used will be based on current standards and recommended practice as
published by recognized international engineering organizations and associations some of which
are listed below.

The design specifications may also include additional requirements developed from these
international standards by Contractor.

AIME - American Institute of Mining Engineers

ANSI - American National Standards Institute

ASME - American Society of Mechanical Engineers

ASTM - American Society for Testing and Materials

BSI - British Standards Institution

CEN - European Committee for Normalization

CIMM - Canadian Institute of Mining and Metallurgy

IEEE - Institute of Electrical and Electronics Engineers (USA)
IMM - Institute of Mining and Metallurgy (London)

ISO - International Organization for Standardization



5-¢ci OLAVO
BEYNOLXALQ MO’DON-FILiZ SONAYESI STANDARTLARI

Beynolxalq Mo’don-filiz sonayesi standartlar1 elo praktika, isullar, texnologiya vo
foaliyyotdir ki, Mo’don-filiz sonayesinin biitiin saholorindo vicdanla c¢alisan  mo’don
operatorlari torafindon hoyata kegcirilir vo asagidaki toskilatlarin iizvii olan, yaxud onlardan
hor hansi birinin prinsiplorine amal edon, Ma’dan-filiz sonayesinin texniki cohatdon soristali
miitoxassislori torafindan totbiq olunan vo hamiligla gabul edilon yiiksok sonaye standartlari
sayilir:

IMM - Mo’don vo Metallurgiya Sonayesi Mithondislari Institutu (London)
AusIMM - Avstraliya Mo’don vo Metallurgiya Senayesi Institutu

AIME - Amerika Mo’don Senayesi Institutu

CIMM - Kanada Mo’don vo Metallurgiya Sonayesi Institutu
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APPENDIX §
INTERNATIONAL MINING INDUSTRY STANDARDS

International Mining Industry Standards are those practices, procedures, techniques and
activities carried out by prudent mining operators in all aspects of their mineral industry
activities and which are generally accepted as being of the highest industry standards by
technically competent mining professionals who are members of or adhere to the principles
of any of the following associations:

IMM - Institute of Mining and Metallurgy (London)
AusIMM - Australian Institute of Mining and Metallurgy
AIME - American Institute of Mining Engineers
CIMM - Canadian Institute of Mining and Metallurgy
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APPENDIX I.1.

CONTRACT AREA AND MAP

1

As of the date of execution of the Agreement, the Contract Aren is the
arca inside the perimeter constituted by the geographical co-ordinates sct
forth below and as separately identified on the map attached hereto

1
The Contract Area is bounded by straight lines on RAG«('.ISSvagcr projection
which is referenced to Pulkovo 1942 geodetic datum, Krassovski 1940
ellipsoid and with defining parameters of:
Latitude of Origin: 0degrees North {the equator)
Longitude of Origin: 0 degrees East (of Greenwich)
Scale Factor at Origin 1.0
Grid co-ordinates at Origin: 500.000 meters East. 0 meters North
Grid units are meters

Geographic co-ordinates for the four corners of the Contract Arca are:

Point |Pulkovo 1942 Gauss-Kruger

Datum gnd. Zona D-2
Latitude |Longitude|North Easing
(North) |[(East) (Y) (X)

4504000 8560000
4504000 8574000
4484000 8574000
4484000 8560000

40"40'00" |45%42735"
4040°00" |45°5320"
40'29'00* |45°53°20"
40°29'00" [45%42'35"

LR

The surface of the Contract Area above defined is
approximately 300 square kilometres.
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APPENDIX 1.2

CGNTRACT AREA AND MAP

As of the date of execution of the Agreement, the Contract Ajeais the
arca inside the perimeter constituted by the geographical co-ordinates set
forth below and as separately identified on the map attached hereto

]
The Contract Arca s bounded by straght lines on . CGluss
which is erenced to Pulkovo 1942 geodetic datum, K
ellipsoid and with defining parameters of: .

Cr praject.on

ssovskr | 940

Latitude of Origin: 0 degrees North (the equator)

Longitude of Origin 0 degrees East (of Greenwich)
Scale Factor at Qrigin 1.0
Grid co-ordinates at Origin: 500.000 meters East. 0 meters North

G units are meters

Gragraphic co-ordinates for the four corners of the Contract Aren arc:

Point |Pulkovo 1942 Gauss-Kruger
Datum gnd. Zona G-2
Latitude [LongIJude North Easing
(North)  |(East) (Y) (X)

48*35'40" | 4518000 | 8552400
48%43°00" | 4511500 | 8561000
453320 | 4498000 | 85468500
45725130 | 4508000 | BSIA000

c¢ of the Contract Area above defined is
cly 300 square kilometres.
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APPENDIX 1.5.
CONTRACT AREA AND MAP

As of the dute - | executror of the Agreement, (he Contract Asca s the
arcivinside the perimeter constituted by the peographical co-ordinates set
rarth below and as separately identified on the map atlached hereto

The Contract Area is bounded by straight lines on a Gayss-Kruger projection
which is referenced to Pulkovo 1942 geodetio®atum, Krassovski 1940
cllipsoid and with defining parameters of: :

Latitude of Origin: 0 degrees North (the equator)
Longitude of Origin: 0 degrees East (of Greenwich)
Scale Factor at Origin 1.0

Grid co-ordinates at Origin: 500.000 meters East, 0 incters North
Grid units are meters

Geographic co-ordinates for the four corners of the Contract Arca are:

Point |Pulkovo 1942 Gauss-Kruger
Datum gnd. Zona E-4
Latitude |Longitude{North Lasing
(North)  [(Fast) (Y) (X)

't 40°1230" [4ct42'00" [ 4458000 640000

2 AP0T'00" [46"B'00" [ 4442500 |BGSO0CY

k] IFS6:307 [46°37°30" 4425000 RG634000

14 40°05'00" 4630700 | 4440000 8624000

‘The surface of the Contract Area abuve defined is
approximately 300 square kilometres
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APPENDIX 1.3.
COMNTRACT AREA AND MAP
As ol the date of execution of the Agreement, the Contract Arca is the

- mside the perimeter constituted hy the geographical cp-ordmates -t
o pelow and ay separately /entified on tie map attacfied heree

The Contract Arei is bounded by straight lines on o Gauss-Kroger 14
- which is referenced to Pulkovo 1942 geodetic datum, *
eliipsoid and with defining parameters of:

Latitude of Origin: 0 degrees North (the equator)

Longitude of Origin: 0 degrees East (of Greenwich)
Scale Factor at Origin 1.0
Giid co-ordinates at Origin: 500.000ineters East. 0 meters Horth

Girid units are meters

Geographic co-ordinates for the four corners of the Contract Area are:

Point | Pulkovo 1942 Gauss-Kruger

Datum gnd. Zona G-2
Latitude |Longitude|[North L
(North)  |(East) (Y)
1 19°07°10" [45%4R 4332000 |8570000
2 IPe20" (460027 4328000 | 8592000

€] IFE00" [ 46°08 4308000 BEOGO00
N840 20" [45°837 30" | 4309000 8578000

The surface of the Contract Arca above defined is
approximately 462 square kilomelres.
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APPENDIX L4,
CONTRACT AREA AND MAP
1.
As of the date of execution of the Agreement, the Con(fact Area is the

rea inside the perimeter constituted by the geographical co-ordinates sot
forth below and as separately identified on the map attached hereto

L waemkract Arca is bounded by straight lines on o Gauss-Kruger projection
which is referenced to Pulkovo 1942 geodetic datum, Krassovski 1940
cllipsoid and with defining parameters of:

Latitude of Origin: 0 degrees North (the equater)

| engitude of Origin: 0 degrees East (of Greenwich)
tieale Factor at Origin 1.0
Crid co-ordinates at Origin: 500.000 meters Cast. 0 meters Nerth

Crid unils are meters

Geographic co-ordinates for the four corners of the Contract Arca are:

Point |Pulkove 1942 Guauss-Kruger
Datum gnd. Zona E-2
Latitude |Longitude|North Easing
(North) |(East) (Y) (X)

1 40°17+40" [45°57°00" [ 4463000 18581000
2 40170 146°11°00" | 4463000 601000
3 4U°09'40" [45°57°00" 4448000 8581000
4 40°09'40" [46°11°00" 4448000 BG01000

The surface of the Contract Area above defined is
approximately 300 square kilometres
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APPENDIX 1.6.
CONTRACT AREA AND MAP

As of the date of execution of the Agreement, the Contract Area is the
arca inside the perimeter constituted by the geographical co-ordinates set
forth below and as separately identificd on the map attached hereto.

The Contract Area is bounded by straight lines on a Gauss-Kruger projection
which is .. referenced to Pulkovo 1942 geadefic datum, Krassovski 1940
ellipsoid and with defining parameters of:

Latitude of Origin: 0-degrees North (the equator)
Longitude of Origin: 0 degrees East (of Greenwich)
Scale Factor at Origin 1.0

Grid co-ordinates at Origin: 500.000 meters East. 0 melers North
Grid units are meters

Geographic co-ordinates for the four corners of the Contract Area are:

Point |Pulkovo 1942 Gauss-Kruger
Datum gnd. Zona G-4 )
Latitude [Longitude|North Easing
(North) |(East) (Y) X)

1 391030 |46%0'50" | 4340000  |8647000

2 39°03'00" |46%4440" | 4331000  |B650000

3 38°81'30" [46'32'00" | 4305500 8633500

4 39*57'00" |46'30100" | 4315000 ]8631500

The surface of the Contract Area above defined is
approximately 300 square kilometres.
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