LEGAL GUIDE TO
INVESTMENT IN IRAQ
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This Investment Contract (this “Contract™)
1= entered into by and between THE
CONCERNED INVESTMENT
AUTHORITY in the Republic of Iraq
{(hereafter referred to as the “Fost Party™)
and FULL NAME OF INVESTING

COMPANY, which 15 registered in PLACE
OF REEGISTRATION (hereafter referred to
a5 the “Second Party™) as of DATE. Ths
contract entered into in the province of
MNAME OF PROVINCE in the Republic of
Irag as of this Day, the DAY of MONTH,
YEAR between:
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First Party:

The Investment Commussion of NAME OF
PROVINCE OF. FEDERATION in the
Republic of Irag. represenfed and
authorized by FULL NAME. in addition to
his official capacity (hereafter referred to as
the “First Party™), represented by FULL
NAME. and

Second Parey:

FULL NAME OF COMPANY, a TYPE
OF COMPANY registered in NAME OF
JURISDICTION and established by the
laws of NAME OF JURISDICTION
(hereafter referred to as the “Second
Party’™), represented by FULL NAME. who
15 authorized to sign according to the by-
laws of the Second Party.

Section 1. Defined Terms

1. Definitions. In  this Contract,
including  the  Exhibits  and
Schedules hereto, all Capitalized
terms shall have the following
meanings, unless explicitly stated
otherwise:

“Actual Enowledge” means. with
tespect to any Party, such Party. or
any of its directors, or any other
Person that represents or is
authorized by such Party in an
official or legal capacity, knows or
should reasonably know, of the
incident or occurrence; provided,
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however, that the receipt of notice
of any such incident shall be
deemed to be Actual Knowledge.

“Action Plan” means the master
plan, scope and schedule of work,
and project description submitted by
the Second Party to the First party.”

“Applicable Legislations” means
and includes without exception all
laws, regulations, instructions,
guidelines, ministerial decrees or
relevant agreements applicable in
Irag at the time of signing this
Contract.

“Approval” or “Approved” means
all approvals, permits and licenses
(including the Council of Ministers’
approval, and/or other related
approvals, to the Project, as well as
their execution and operation)
necessary to carry out this Contract
or grant an investment licenses in
accordance with the Law.

“Business Day” means any Day of
the week with the exception of
Friday.

“Change in Law” means any
change enacted by Competent
Government Authorities that results
in Serious Damage to the Second
Party, or might prejudice the Second
Party's ability to carry out its
obligations and exercise its rights
under this Contract, or prejudice the
viability of the Project, which by
way of example may include but are
not limited to the following: (i)
amendment or nullification of an
Applicable Law, or change in the
mechanism of its execution, (ii)
passage of a new Law, and (iii)
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issuance of regulations, guidelines,
or binding interpretative decisions.

“Common International
Practices” means exercising a
degree  of  professional  skill,

precision and observance that would
be normally or reasonably expected
from any entity undertaking a
project similar to the Project,
possessing the skills, abilities,
expertise and responsibility required
to carry out the activities that
encompass the tasks of the Project,
which are in accord with the
practices, methods, specifications
and standards of management,
safety and performance generally
expected for a project similar to the
Project.

“Competent Government
Authorities” means any official
authority or entity of the
Government of Irag, including its
ministries, independent government
commissions, diplomatic or consular
bodies, and any individual person or
entity carrying out executive,
organizational or administrative
responsibilities on behalf of the
above-mentioned commissions or
entities.

“Confidential Information” has
the meaning ascribed in Section 28.

“Contract” means this Investment

Contract including its annexes,
exhibits, schedules and
amendments.

“Creditors” means banks, other
financial institutions and bond-
holders  (including  guarantors,

sponsors, or shareholders of Second
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Party, or others who have economic
rights or interests in Second Party’s
shares or under contracts between
them and Second Party), which have
committed to provide credit, loans
or financing towards the Project.

“Day” means 24 consecutive hours,
beginning at 00:00 o’clock and
ending at 23:59, Baghdad local
time.

“Dispute” means any dispute or
disagreement between the Parties
relating to interpretation and/or
performance of this Contract or any
other dispute associated with or
pertaining to the Contract.

“Effective Date” means the date on
which the obligations of both Parties
to this Contract become enforceable
and effective.

“Engineering Standards” means
the common engineering standards
and specifications for execution of
the Project in accordance with this
Contract.

“Exclusive Rights” means those
rights enjoyed by the Second Party
for the duration of this Contract.

“Extension” has the
ascribed in Section 14(2).

meaning

“First Party” has the meaning
ascribed in the introduction to this
Contract.

“Force Majeure” means any event
or circumstance (or series of events
or circumstances) beyond the
concerned party’s control and
which, at the time of the signing of
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the contract, was unanticipated by
the average individual, was not due
to breach or negligence on its part,
and makes it impossible for that
party to meet any of its obligations
in a normal manner in accordance
with this contract (either wholly or
in part, temporarily or permanently,
for the duration of the Force
Majeure), in a manner that such
inability cannot be avoided or
overcome in a normal manner, and
cannot be realistically attributed to
the other party, including, but not
limited to:

a. Any general, exceptional and
permanent event or
circumstance (or series of events
or circumstances), which was
unforeseeable and makes it
impossible for such Party to
meet any obligations in a normal
manner under this Contract, in
which case, such obligation
under this Contract is null.

b. Any general and exceptional and
temporarily event or
circumstance (or series of events
or circumstances), which was
unforeseeable, and  which
establish a hardship to such
Party’s ability to meet its
obligations in a normal manner
under this Contract, in which
case, such obligation is subject
to the discretions of the relevant
court to rebalance the rights and
obligations under the Contract.

“Investment Law” means Law No.
13 of 2006, as amended, and any
Applicable Law that replaces it, and
regulations and instructions issued
in accordance with it.
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“Investment Period” means a
period of NUMBER OF YEARS
from and including the Execution
Date, as may be extended pursuant
to Section 14.

“Losses” shall mean all costs
incurred by the affected Party that
the liable Party must pay for those
losses to ensure that the affected
Party receives economic
compensation for the situation that
the affected Party would have been
in had the damage not taken place,
or is compensated for (in case of
litigation, or based on the case).

“Month” shall mean the month
based on the Gregorian calendar.

“Notice of Alert” shall have the
meaning ascribed in Section 22(2)
or Section 23(2), as context
requires.

“Notice of Breach” shall have the
meaning  ascribed in  Section

22(5)(b)(1).

“Notice of Confirmation” shall
have the meaning ascribed in
Section 20(2)(a).

“Notice of Objection” shall have
the meaning ascribed in Section
22(3).

“Notice of Termination” shall have
the meaning ascribed in Section
23(7).

“Notice of Termination Due to
Force Majeure” shall have the
meaning ascribed in Section 19(7).

64

Gl i) 2ae 3 58 Loy dady " laiiuy) 3aa"
a8 () Whacays dull &l e | lic)
14 ?...él\ el

lebeay 1 ol ZHS a3 " il
SLall Al e Japed) Gkl Ja
oS @Al pagll oe $Lal] g2l
gy Vsl 4 5% o il )kl
c@aw\ubg)m&ﬁj\ cJ).'aj\

(A s

sl Ty el 4l el
NERC N

G 2l il Al oSy Al jlad)
L Gua 23(2) audll 5l 22(2) ansdll

LBbed) apais

b 2amall ial) 4l )5S OMAY) )
- 22(5)(b) (7).~

8 2anal) el 4l ()5S Maslal lady
20(2)(a) e

aaall Sl A oSG "oal beY) )
22(3) el

= 2l aall Al oSy MelgdY) e
23(7) ansll

055 "BA Bl G LY Jlad)"
19(7) pxsll 3 dasall il 4



“One-Stop  Shop” means the
department through which the First
Party coordinates with the relevant
Competent Government Authorities
with respect to its obligations under
this Contract.

“Person” means any individual,
firm, corporation, company,
voluntary association, partnership,
limited liability company, joint
venture,  trust,  unincorporated
organization, government authority,
committee, department, authority or
any other body, incorporated or
unincorporated, whether having a
distinct legal personality or not.

“Project” means the project
described on Annex I, which
includes all Engineering Standards
submitted by the Second Party in
accordance with standard Iraqi
specifications Approved by
Competent Government Authorities.

“Project Land” means the Project
Land described on Annex I.

“Second Party” has the meaning
ascribed to such term in the
introduction to this Contract.

“Serious Damage” is any damage
resulting from a substantive breach
of this Contract by one Party that
substantially infringes on the rights
of the other Party with respect to the
profit rate or margin, execution
and/or economic viability of the
Project.

“Schedule” shall mean the schedule
prepared by the Second Party for
executing the project (the phases of
the project) agreed upon with the
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First Party. Such schedule may be
amended or extended by mutual
consent due to force majeure or a
change in the law pertaining to the
additional time periods, or for any
reason stated in this Contract.

“Standards” shall mean the
common international regulations,
specifications and systems
contained in the Main Final
Drawings that are applicable to the
components of the project, provided
that such standards are no less than

comparable to applicable Iraqi
standards.
“Technical Specifications and

Designs” shall mean the technical
specifications, designs and tables of
the quantities that will be used for
the Project set forth as Annex I,
and were Approved by the
Competent Government Authorities
and accepted by the Second Party,
including any amendments pursuant
to Section 12.

“Year” shall mean the Gregorian
year beginning on the first of
January and ending on the thirty-
first of December of the same year.

Interpretation. This Contract is
interpreted  according to the
meanings set forth below, unless
otherwise specified:

a. Words in the singular form
shall be construed to include
the plural and vice versa,

b. All words and phrases not
defined in this Contract shall
have the meaning ascribed to
such term by the Arabic
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Language Academy (if the
Contract is signed in Arabic),

References to the preamble,
Sections and schedules
attached to the Contract form
an integral part of the
Contract, unless otherwise
stated or the context requires,

Unless otherwise specified in
this Contract, any reference to
any legislation or ministerial
or administrative  decree,
including any amendments
thereof refers to the one issued
before the Effective Date,

Any references to “Party” or
“Parties” mean the First Party
and/or the Second Party,
including their successors and
those delegated and authorized
by them and whose powers
and obligations were
transferred to  them in
accordance with Applicable
Law and the provisions of this
Contract,

References to amendments
shall include any amendment,
addition, deletion,
clarification, change or
alteration, wherever mentioned
in this Contract, and

If there is any contradiction
between the provisions of this
Contract and any non-binding
provisions of the Investment
Law or other Applicable Law,
the provisions of this Contract
shall apply.
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Section 2. Rights of Second Party as to

Financing,
and Transfers:

Subcontracting

The Second Party has the right
and without consent of the
First Party, to finance itself
and the Project using funding
from Creditors, whether or not
located inside Irag, and to

enter into any related
agreements, including
collateral security
assignments, with such

Persons, provided that such

financing is in compliance
with Applicable Law,
including any  applicable

regulations and instructions
issued by the Central Bank of
Iraq.

The Second Party has the
right, without consent of the
First Party, to contract with
Project Contractors and to
delegate to such Project
Contractor, any of its rights
and obligations relating to the
development, completion and
operation of the Project,
provided, however, that the
Second Party shall remain
responsible for any violation
of a Project Contractor of any
obligations under this
Contract.

To the extent permitted by
Applicable Laws, the Second
Party has the right to own and
transfer any occupancy rights,
contracts, representations,
rights and exclusive and non-
exclusive rights to use trade
signs and marks or any other
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intellectual-property rights to
any Person chosen by the
Second Party.

Section 3. Right of the Second Party to
Collect Revenue from the
Project

The Second Party has the right to collect all
revenues from the Project in accordance
with the terms of any agreement between
the Second Party and any off-taker of any
product or consumer of service from the
Project.

Section 4. Rights of the Second Party to
Import, Re-export and Sell
Machinery and Other Assets

1. The Second Party has the right to
import all Project Assets used to
execute the project.

2. The Second Party has the right to re-
export all Project assets used to
execute the project, in accordance
with Applicable Laws and relevant
regulations for export, taking into
account the special nature of the
Project.

3. The Second Party has the right, after
notifying the first party, to sell
exempted assets used to execute the
investment  project to  non
investment project after paying due
fees and taxes or re-exporte it.

Section 5. Rights of the Second Party in
Intellectual Property

The Second Party has the exclusive right to
own and exploit all intellectual property
rights of the Project or any of its
components, including, without limitation,
all trademarks and names, patents of
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inventions, innovations, and designs,
including the Technical Specifications and
Designs set forth on Annex lII.

Section 6. Obligation of the Second
Party for Continuing
Maintenance of the Project

The Second Party shall provide, directly or
indirectly, maintenance for the Project for
the duration of the Investment Period, in a
manner that enables it to be operational
after the end of the Investment Period.

Section 7. Permits and Licenses

1. The First Party, through the One-
Stop Shop, shall coordinate with the
relevant Competent Government
Authorities and take all necessary
measures within the schedule to be
agreed with by the Second Party to
ensure that all Approvals required to
enable the Second Party to carry out
the Project are in accordance with
the terms of this Contract.

2. The First Party, through the One-
Stop Shop, shall coordinate with
Competent Government Authorities
to ensure that any other Approval
pertaining to the Project, or which
the Second Party requests, shall be
issued within a reasonable time
period to be agreed with by the
Second Party.

Section 8. Obligations of the Second
Party as to Environment

1. The Second Party shall use best
efforts to adhere to Common
International Practices to protect the
environment on the Project Land, to
the extent that such practices are not
lower than Iraqgi standards.
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To the extent possible, the Second
Party shall remediate any substantial
environmental damage on the
Project Land directly caused by
carrying out the Project.

Section 9. Workforce and Employment

1.

The  First Party shall, in
coordination ~ with ~ Competent
Government Authorities, expedite
the entry of foreign labor to the
Second Party (including Project
Contractors, consultants and others
who are associated with the Project
and their respective employees), and
the issuance of all necessary
Approvals with respect to such
Persons.

Notwithstanding the foregoing, the
Second Party shall exert reasonable
efforts to grant priority of
employment for Iragis. However,
the Second Party has the right to
recruit and employ foreign labor,
skilled or non-skilled, and the First
Party shall obtain work and
residency permits for such Persons
in accordance with the following:

a. The requirements of the
Project in terms of the time
needed to carry out the
activities of the Project, and

b.  Activities of the Project, and
the availability of
appropriately qualified labor in
terms of the requirements for
labor with special skills.

The Second Party, in coordination
with the First Party, shall carry out
training programs for Iraqi labor,
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and for adequate numbers of Iraqi
citizens who have academic degrees
related to the Project’s activities to
take part in such training programs,
all such training programs to be
carried out by the Second Party in
accordance with the requirements of
such programs.

The Second Party shall guarantee
that the average of the total labor
force of Iragis associated with the
Project for the duration of the
execution of the Project will equal
or exceed 50% (fifty percent).

If the Second Party wishes to recruit
and employ foreign labor, skilled or
non-skilled, in relation to the
Project, the First Party shall
endeavor to achieve the following in
consultation with the Second Party:

a.  Obtain (i) within NUMBER
OF DAYS Days after the date
of filing the application, all
work permits and visas, both
single and multiple, and (ii)
within NUMBER OF DAYS
Days, the residency and work
permits for guest workers as is
necessary to meet the labor
force requirements of the
Second Party, taking into
consideration the  security
aspects in Irag.

b. Expedite the process of
obtaining within a reasonable
period of time all work permits
and individual and multiple
visas, as well as residency and
work  permits for  guest
workers as needed to meet the
labor force of all contractors
and companies - without any
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Section 10. First

limitations - that will carry out
any of the construction work,
investment  or  necessary
management for the Project
during the execution phases of
the Project, to enable the
Second Party to meet its
obligations under this
Contract.

Party
Acknowledgements

The First Party acknowledges and agrees
for the benefit of the Second Party that:

1.

The Second Party shall be entitled to
exercise all of its rights under this
Contract.

The Second Party has the right to
freely transfer investment capital
outside of Iraq, along with debts,
revenues, and amounts payable, in
foreign currency, as well as the right
to freely apply such amounts as
contributions to the capital of any
other company in accordance with
the instructions of the Central Bank
of Iraq.

In accordance with the Applicable
Law, no Competent Government
Authority may take any measure
that may, directly or indirectly,
impede the Second Party from:

a.  Purchasing any  foreign
currency for the Project from

legally licensed exchange
firms, or
b. Open and operate bank

accounts in foreign currencies
and the Iragi Dinar (IQD) in
Irag or any other country for
the Project, or
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c.  Make payments in any foreign
currency and transfer such
amounts outside Iraq.

All foreign workers and employees
of the Second Party shall have the
right to transfer their financial assets
abroad after collecting their dues to
the public treasury or to others in
accordance with Applicable Law by
the Second Party, and the payment
of such amounts to the relevant
Competent Government Authorities.

The First Party shall appoint a
resident engineer and a consulting
firm for the purposes of monitoring
the Project and ensuring compliance
with this Contract at the expense of
the Second Party.

Section 11. Obligations of the Second

Party in Carrying Out the
Project

The Second Party shall carry out the
Project in accordance with the
Technical Specifications and
Designs, Action Plan and Schedule.

The Second Party shall submit
detailed Technical Specifications
and Designs, including any specific
designs, drawings and specifications
requested by the First Party or any
relevant Competent Government
Authority.

The Second Party shall ensure that
(i) all materials used are in
accordance with the Technical
Specifications and Designs, (ii) all
materials used carry the certificate
of origin, a third party inspector and
the manufacturing certificate that
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contain all tests that were performed
during the manufacturing process
and supported by the third party
inspector after agreeing to the
requested activities and Approved
by the technical entity (the
engineering inspection), and (iii)
issue a certificate to that effect.

4, The Second Party’s requirements of
space needed to  establish
headquarters during the execution
and investment phases shall be
determined in accordance with
Annex ANNEX NUMBER.

5. The Second Party shall adhere to
environmental  limitations  and
refrain from taking any action that
may harm the environment and shall
abide by applicable guidelines in
this regard, in each case to the
extent required by Applicable Law
and Common International
Practices.

6. The Second Party shall carry out the
internal infrastructure of the Project
in accordance with the Technical
Specifications and Designs.

Section 12. Amendment to the Technical
Specifications and Designs,
Action Plan and Schedule

Any amendment to the Technical
Specifications and Designs, Action Plan or
Schedule, presented by the Second Party to
the First Party, shall be subject to the First
Party’s approval.

Section 13. Total Cost of the Project

The Second Party shall carry out the Project
on the basis of investment, where the total
cost of the Project will be in the amount of
TOTAL COST.
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Section 14. Investing Duration and the
Right of the First Party to
Renew

The Second Party shall have the exclusive
right to develop the Project during the
Investment Period. Immediately upon the
expiration of the Investment Period, the
Project shall be handed over to the First
Party without any compensation (non-
housing and industrial projects, if the
investor has become the ower of the land).
The First Party has the right to renew the
Investment Period after obtaining a no-
objection letter from the concerned sectoral
entity and in accordance with terms to be
negotiated at the time.

The Project will be executed as follows:

1. The Project will be executed during
a period of NUMBER OF YEARS
Years according to the Action Plan
presented by the Second Party and
approved by the First Party.

2. If any delay in meeting its
obligations regarding the execution
of the Project or if Losses are
incurred resulting from Force
Majeure or Change in Law or any
reason granting additional time to
the Second Party, the Second Party
shall have the right to increase the
time period for a time equal to the
delay, and such delay and increase
(i) shall not be a breach of this
Contract and (ii) shall not prejudice
and shall grant the Second Party a
corresponding increase in the time
period applicable to, any rights of
the Second Party under the
Applicable Law or this Contract
(such period, an “Extension”).
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3. If the Second Party fails to meet its
obligations because of the First
Party, an additional period will be
granted equal to the period required
to meet the obligation.

4. Without  violating the above
provisions of this Section 13, if a
case of work stoppage occurs, the
First Party shall have the right to
warn the Second Party to resume the
execution of the Project. However,
if the work stoppage continues for
more than NUMBER OF DAYS OR
MONTHS, the First Party shall have
the right to impose punitive terms
based on the Project’s cost, not to
exceed PERCENTAGE percent of
the cost and in accordance with the
mechanism set forth in Annex
ANNEX NUMBER, provided that it
does not include executed portions
of the Project unless the Parties
mutually agree to terminate this
Contract.

Section 15. Privileges and Exemptions
from Taxes and Fees

The Project shall enjoy all privileges and
exemptions from taxes and fees set forth in
the Investment Law and any other
Applicable Law.

Section 16. Transfer of Project Rights by
the Second Party

The Second Party has the right to transfer
the ownership of the Project in whole or in
part during the investment’s license period
to any lIragi or foreign investor, provided
that a minimum of 40% of the project has
been completed, and on condition that the
new investor continues to implement the
Project in the same field or another field,
upon approval from the First Party. The
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new investor shall replace the Second Party
in rights and obligations transferred to it in
accordance with the Investment Law and
this Contract. If ownership of the Project is
transferred during the period in which the
investor enjoys the privileges, facilities and
guarantees granted to him in accordance
with this Contract and the Investment Law,
the new investor shall continue to enjoy
such rights until the expiration of the period
of the privileges, facilities and guarantees
granted to the Second Party in accordance
with this contract and the law, provided that
the Second Party’s responsibility continues
in accordance with this Contract and the
Action Plan.

Section 17. The Parties’ Representations
and Warranties as to
Authority and Validity

1. The Second Party represents and
warrants that:

a. It has all necessary corporate
and other power and authority
to enter into and perform this
Contract.

b.  This Contract is a valid and
enforceable obligation of the
Second Party and all necessary
authorizations under its charter
and  by-laws or  other
requirements have been taken.

2. The First Party
warrants that:

represents and

a. It has all necessary power and
authority to enter into and
perform this Contract and
abide by its provisions in
accordance with the
Investment Law.
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b. This Contract is a valid and
enforceable obligation of the
First Party and there is nothing
in  this  Contract that
contradicts any Applicable
Law in whole or part.

Section 18. Insurance

1.

The Second Party shall provide all
necessary insurance for the entire
duration of the Project through Iraqi
or foreign insurance companies.

The Second Party and its Creditors
have the right to obtain insurance
coverage against all dangers relating
to their investments in the Project.

The Second Party shall not be
entitled to any compensation from
the First Party for Losses covered by
insurance.

Section 19. Force Majeure

1.

If either Party is unable to meet its
obligations due to Force Majeure,
such Party shall be excused from
meeting its obligations during that
period in accordance with this
Contract and shall not be obliged to
pay any fees or compensation
resulting from such Force Majeure.

If a Party is unable to perform its
obligations in whole or part due to
Force Majeure, or if such Party
knows of its inability to meet its
obligations because of that, such
Party shall notify the other Party in
writing as soon as possible,
provided that such notification shall
not exceed DAYS days after Actual
Knowledge of the occurrence or the
possible  occurrence of Force
Majeure.
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Without prejudice to the other
provisions of this Section 18, the
Parties shall consult for the purpose
of taking appropriate steps and
procedures to  alleviate  the
consequences of Force Majeure.

The Party whose obligations are
affected by such Force Majeure
shall do the following:

a. Exert its utmost efforts to
remove the consequences of
the Force Majeure, resume
meeting its obligations in
accordance with this Contract
as soon as possible after the
Force Majeure has ended or to
the extent that it is allowed to
resume meeting its
obligations, and

b. Notify the other Party of its
knowledge that the Force
Majeure has ended and of the
date of the resumption of
meeting its obligations in
accordance with this Contract
or the possible date of
resumption.

If the First Party and the Second
Party have consulted in accordance
with Section 20(3) and were unable
to accomplish the following within a
period of NUMBER OF DAYS OR
MONTHS after the date of receipt
of the notification referenced in
Section 20(2), they shall:

a. Reach an agreement on the
occurrence of Force Majeure,
and

b.  Agree on appropriate steps to
alleviate the consequences of
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the Force Majeure;

The inability to reach an agreement
on clause (a) and (b) above shall be
considered a Dispute to be resolved
in accordance with Section 26.

If the Second Party has been unable
to complete the Project or any part
thereof in accordance with the
Schedule due to the occurrence of
Force Majeure, the period during
which the Project’s tasks were
supposed to have been completed
shall be extended, as well as the
period during which the Force
Majeure is present, provided that its
consequences, if any, are removed.

If Force Majeure and its
consequences continue for a period
exceeding DAYS days and either
Party’s performance was late or
such Party was unable to meet its
obligations in accordance with this
Contract for that period or longer,
and the affected Party has
determined that it would not be
possible to resume its obligations in
accordance with this Contract within
a reasonable period of time and that
the Project was hampered or that its
completion  was permanently
hampered due to the Force Majeure,
then the First Party shall state its
desire to postpone the execution
and/or the operation of the Project
or, if so required, its desire to
terminate this Contract in whole or
part or to amend the provisions of
the Contract affected by such Force
Majeure. (“Notice of Termination
Due to Force Majeure™).

If Force Majeure continues for a
period exceeding DAYS days and
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the First Party and/or Competent
Government  Authorities  were
unable to meet their obligations in
accordance with this Contract or if
that was not possible due to the
Force Majeure, and the Second
Party determines that the delay by
the authorities in meeting their
obligations as a result of such Force
Majeure would not permanently
hinder the Project, then the First
Party shall negotiate in good faith to
agree on determining a new
schedule for meeting the obligations
of those Competent Government
Authorities due to Force Majeure.
The First Party and the Second Party
should also agree to settle their
obligations, including any change in
the special Schedule relating to the
execution of the Project’s tasks.

The First Party shall send its
response within DAYS days after
the date of receipt of the Notice of
Termination Due to Force Majeure
(the date of receipt shall be
considered the date of Notice of
Termination Due to Force Majeure)
either accepting the content of that
notification or rejecting it according
to the following:

a. If the First Party accepted the
content of that notification,
this Contract shall terminate to
the extent set forth in that
notification as of the date of
the Notice of Termination Due
to Force Majeure. In that case,
the Competent Government
Authorities shall not be
obligated to pay any
compensation to the Second
Party to the extent that the
Force Majeure was the only
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reason for the termination.

b.  If the First Party rejected the
content of the notification and
the two Parties were unable to
resolve the difference within
DAYS days after the receipt of
the rejection notification, the
dispute  shall  then  Dbe
considered a Dispute to be
dealt with in accordance with
Section 26.

Section 20. Change in Law

1.

The First Party shall immediately
inform the Second Party of any
Change in Law if that change would
have any substantial effect on this
Contract.

If a Change in Law may cause
Serious Damage to the Second Party
regarding the performance of its
obligations in accordance with this
Contract or prejudice the exercise of
its rights or its obligations, the
following provisions shall apply:

a. If the Change in Law was
made after this Contract’s
entry into force, the Second
Party shall, within a period not
to exceed DAY'S days after the
date on which it was published
in the official gazette of Iraqg
or the date of its Actual
Knowledge of, inform the First
Party of such change by
written notice, explaining in
detail the possible effect of
that change and its expected
financial consequences on the
Second Party (“Notice of
Confirmation”). The Notice of
Confirmation shall also
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include the ways that the
Second Party sees appropriate
for removing the consequences
of the Change in Law or
blocking or alleviating such
consequences.

The First Party shall, within DAYS
days after the date of receipt of the
Notice of Confirmation, notify the
Second Party in writing of its
acceptance or rejection of the Notice
of Confirmation. Lack of response
by the First Party during that period
shall be considered an implied
acceptance with the Notice of
Confirmation.

If the First Party rejected the Notice
of Confirmation, the Parties may
negotiate in good faith to determine
the applicability, nature and effect
of the Change in Law. If the Parties
were unable to agree within DAYS
days after the date of the rejection
confirmation or did not exercise the
right to negotiate, the Second Party
may refer the Dispute to be resolved
in accordance of the provisions of
Section 26.

The Parties shall use reasonable
effort to agree to the additional
periods  within  DAYS  days
referenced in clause (4) above. If an
agreement is not reached, the issue
in question shall be considered a
Dispute to be dealt with in
accordance with Section 26.

Notwithstanding the foregoing, if a
Change in Law took place after the
Execution Date and before the
Effective Date of this Contract, the
Second Party shall inform the First
Party in writing of the Change in
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Law within PERIOD after the date
on which it was published in the
official gazette of Iraq or the date of
its Actual Knowledge. This
notification  shall include an
explanation of that change and its
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expected consequences and Jad e ol A jaell U dsdled
financial ramifications on the ae) P @ A deasll (S e )%!\
Second Party. Following that S Cophall el o)l e Lagy (pLY)

notification, the Parties shall
immediately meet to agree on the
validity, applicability, consequences
and financial ramifications resulting
from the Change in Law and the
steps that must be taken to remove
the consequences of the Change in
Law. If the Parties fail to reach
agreement within DAYS days after
the date of notifying the Second
Party regarding the Change in Law,
the issue that is the subject of the
Dispute shall be resolved in
accordance to Section 26.
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would not be retroactive, unless
otherwise  stipulated by the
Applicable Law.
Section 21. Breach by the First Party Jo¥) cihll Guila (e JMAYY 21 el
The following, without limitation, shall e JMA) ¥l pan g A Glaal) UK
constitute a breach by the First Party: 1Y) cahall cula

1.

Not issuing or withdrawing any
Approvals for unexplained and
unreasonable reasons or delaying
them in an unreasonable way after
double the period specified in
writing by the first party to the
second party after an application has
been filed to have the Approvals
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issued, or the expiration of which
without renewing them or delaying
their renewals, withdrawing or
amending them in contradiction to
normal procedures in accordance
with the terms based on which they
were issued, which may affect the
Second Party’s ability to meet its
obligations in accordance with this
Contract or inflict a Serious Damage
on it.

A breach by the First Party and/or
Competent Government Authorities
of any of the terms and provisions
of this Contract that may prejudice
the Second Party’s ability to meet its
obligations in accordance with this
Contract or exercise its rights
hereunder.

Section 22. Termination by the First

Party

The First Party may terminate if a
material breach by the Second Party
has occurred and the First Party has
followed the provisions set forth
below.

If the First Party wishes to terminate
this Contract in the case of a
material breach by the Second Party,
it shall first send a written notice
(“Notice of Alert”) to the Second
Party including the following:

a. The nature of the breach

claimed,

b. Actions that may be
considered reasonable and
necessary to remove the
breach, and

c. The time period that may be
considered reasonable and
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adequate to remove the breach,
provided that such a period is
not less than DAYS days or
not to exceed DAYS days after
the date of receiving the
Notice of Alert.

The Second Party has the right to
object to the Notice of Alert within
a period not less than DAYS days or
not to exceed DAYS days after the
date of receiving the Notice of Alert
by providing a Notice of Objection
(“Notice of Objection”) to the First
Party.

If the First Party does not respond to
the Notice of Objection within a
period of DAYS days after the date
of receiving it or if the First Party
consents in writing, the Notice of
Alert may then be considered null
and void and has no effect.

If the First Party rejected the Notice
of Objection, the following two
conditions may apply:

a. The rejection may be
considered a Dispute to be
resolved in accordance with
Section 26 of this Contract, or

b.  The following action may be
taken:

i. If the Second Party does
not remove the breach
referenced in the Notice
of Alert and if measures
were not taken to address
it, the First Party may
then  provide another
notification (“Notice of
Breach”) to the Second
Party, explaining the facts
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and specified for another
reasonable period of time
of no less than DAYS
days for the Second Party
to address the breach, if
the breach by the Second
Party could not be
corrected and a
reasonable period of time
of no less than DAYS
days were specified to
allow Creditors to
exercise any rights as set
forth in Section 23.

While taking into consideration
items 23(8) and 23(9) and after a
Notice of Alert and Notice of
Breach were sent in accordance with
item 23(2), if the breach was not
addressed  within  the  period
specified in the Notice of Breach,
the First Party shall have the right to
terminate this Contract by sending a
notification of its intention to
terminate the Contract to the Second
Party through a Notice of
Termination.

Either Party has the right to refer
any disputed question relating to the
claimed breach, the Notice of Alert
or the Notice of Breach to be
resolved in accordance with Section
26 of this Contract at any time
between the date of the Notice of
Alert and the date specified in the
Notice of Breach. The First Party
does not have the right to terminate
this Contract during the time in
which  the disputed question
referenced in this item is being
considered in accordance with item
26.

The First Party may not terminate
the Contract after sending a Notice
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of Breach if a Creditor sent a
notification expressing its desire to
exercise its rights in accordance
with Section 24, provided that such
Creditor shall abide by its
obligations regarding such rights.

Section 23. Termination by the Second

Party

The Second Party may terminate
this Contract only if the First Party
and/or the Competent Government
Authorities carried out the breach of
the Contract at case and the Second
Party has followed the procedures
set forth below.

If the Second Party wishes to
terminate this Contract in case of a
substantial breach by the First Party
or the Competent Government
Authorities, the Second Party must
send a written notification to the
First Party (“Notice of Alert”),
including the following:

a. The nature of the breach
claimed,

b. Reasonable and necessary
actions to address the breach,
and

c. A reasonable and adequate
period of time to address the
breach, provided that such
period is not less than DAYS
days and does not to exceed
DAYS days, measured from
the date of receipt of the
Notice of Alert.

The First Party has the right to
object to the Notice of Alert within
a period of DAYS days after
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receiving it by sending a Notice of
Objection to the Second Party
(“Notice of Objection”).

If the Second Party does not respond
to the Notice of Objection within a
period of DAYS days after the date
of receiving it or if the First Party
consents in writing, the Notice of
Alert may then be considered null
and void and has no effect.

If the Second Party has rejected the
Notice of Objection, one of two
options shall apply:

a. The rejection shall be
considered a Dispute to be
resolved in accordance with
the provisions of Section 26 of
this Contract, or

b. The provisions below shall
apply.

If the First Party did not address the
breach referenced in the Notice of
Alert, the Second Party may send a
Notice of Breach to the First Party,
explaining those facts and specified
for another reasonable period of
time not less than DAYS days for
the First Party to address the breach
or if the breach by the First Party
cannot be cured.

While taking into consideration
items 23(8) and 23(9) and after a
Notice of Alert and a Notice of
Breach were sent in accordance with
item ITEM, if the breach was not
addressed  within  the  period
specified in the Notice of Breach,
the Second Party shall have the right
to terminate this Contract by
sending a notification of its
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Section 24. Creditors’

intention to terminate the Contract
to the First Party (“Notice of
Termination™).

Either Party has the right to refer
any disputed question relating to the
claimed breach by Either Party, the
Notice of Alert or the Notice of
Breach to be resolved in accordance
with Section 26 of this Contract at
any time between the date of the
Notice of Alert and the date
specified in the Notice of Breach.
Either Party does not have the right
to terminate this Contract during the
time in which the disputed question
referenced in this item is being
considered in accordance with
Section 26.

The Second Party has the right if it
so chooses to not exercise its right
to terminate the Contract within a
period of DAYS days and complete
the development stage relating to
the breach carried out by the First
Party. In that case, all incentives and
privileges granted in accordance
with this Contract and Applicable
Law shall continue and the Second
Party shall be granted an additional
period of time equivalent to the
duration of addressing the breach
and its consequences perpetrated by
the First Party.

Rights to
Guarantees from, and to
Replace the Second Party

Creditors have the right to obtain
collateral security over all assets
relating to the Project, including
Project Assets, contract rights, and
ownership interests of the Second
Party except using the project land
as collateral security.

91

leale Alus gl dony o) b Y o

Sl ol gl el S Gkl
apll Sl F )l G Cly ) A sk
G Y YAV el & saadl & lll
i gl A gl 138 elgd) oy hall (e (Y
a3 Leal) Laall g il Al ¢ 685 (g2

26 el 85 L 1l 5 s adl

Al aldiu) aae o SE) Calall Bay
Lo (pLY) 230) 33 DA i) ol
Uy Alaiall 255kl dls el JWS)s
s A IV Gl L Q8 3l YAy
gl el S s Al
¢ aalsl) Ol g 2a2l) 2 GO g As giaall
830 Jalad Adlia) 820 (AU G hall miad
Cahall Ly ol Ll JOAY) Alls dalles

La Uy Y

O Gliladal) Gllay cudilall g8a
Adaa Jalal) by Y ikl

e Gllas e Jpasdl gulall 3an
& Les cp 3 pally Aalaiall il g sall 8lS]
Gty dall Ggin g g g phall Jgual olld
e Lag ) Gaolll aaull, AL

(bl (e & 5 il i ) lasiad



Creditors have the right to replace
the Second Party in this Contract in
whole or in part in the event that the
Second Party  breaches its
obligations under the financing
documents with such Creditors,
provided that such replacement does
not have a material adverse effect on
the Project or the rights of the First
Party in this Contract.

Section 25. Notices under This Contract

1.

Any additional notifications or
correspondence sent in accordance
with this Contract or regarding this
Contract shall be in writing and
signed by or on behalf of the Party
sending such notifications. Such
notifications or  correspondence
must be delivered either (a)
person or (b) by express mail or
prepaid registered mail. Any
notification delivered by hand or
mail shall be considered delivered
as follows:

a. In case of delivery by hand or
delivery by prepaid registered
mail or express mail, upon its
delivery on an official holiday
or after 5:00 in the evening of
a Work Day, delivery shall be
considered as delivered at 9:00
a.m. of the following Work
Day. All references to time
and date in this item shall be
references to the local time
and date of the site of delivery.

b.  For the purpose of this Section
24, both Parties’ addresses for
the delivery of notifications
and other correspondence shall
be as follows, unless the
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Parties agree on another
address by official
notification, provided that

each Party would provide the
other with the names of the
individuals authorized to sign,
as well as forms of the
Approved official documents:

To First Party:

Baghdad, Iraq

Address: ADDRESS
Attention: NAME, TITLE
CC:CcC

CC:CccC

E-mail Address: E-MAIL

To Second Party:
NAME OF CITY/STATE
Address: ADDRESS
Attention: NAME, TITLE
CC:CC

CC:CcC

E-mail Address: E-MAIL

2. All  official  notifications  or
correspondence in accordance with
this Contract or relating to it shall be
in Arabic.

Section 26. Choice of Law and Dispute
Resolution

1. This Contract is governed by Iraqi
Law and is to be interpreted in
accordance with it.

2. Dispute Resolution Procedures:

a.  Except as otherwise provided
in this Contract, the Parties
shall endeavor to settle all
Disputes resulting from an
interpretation or application of
this Contract or any of its
items in a cordial manner
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within DAYS days as of the
date on which one Party sent a
written notification of the
Dispute to the other Party,
through talks between the
Parties.

A board represented by the
First Party or its representative
and the executive president of
the Second Party or its
representative shall be
established to resolve any
Dispute concerning the
interpretation, execution and
application of this Contract,
and to consider and decide on
it within a period not to exceed
DAYS days of the date that
the Dispute is referred to such
board.

If any Dispute is not settled
within ~ the  periods  or
procedures set forth above,
such Dispute shall be referred
to arbitration in accordance
with the provisions of this
Contract, unless the Parties
otherwise agree in writing.

Arbitration Procedures:

Any Dispute that may arise

from this Contract, its
interpretation or execution
shall be referred to and

resolved in a final manner to
arbitration, which takes place
in PLACE and shall be
conducted in accordance with
the rules of RULES agreed by
both parties.

Three (3) arbitrators shall
conduct arbitration, with each
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Party appointing one (1)
arbitrator and such arbitrators
appointing the third. In the
event that the arbitrators are
unable to agree on the
selection of a third arbitrator,
the third arbitrator shall be
appointed by PARTY. The
language of arbitration shall be

Arabic and arbitration
decisions shall be in
LANGUAGE.

Each Party  shall be

responsible for the arbitration
costs according to the manner
decided by the arbitration
board.

Either Party may file a petition
to any lIragi court to enforce
any decision issued by the

arbitration board, including
any arbitration  decision
containing a  temporary

injunction against the other
and may obtain any evidence
(either through discovery of
documents, questioning, or
under oath affidavits, witness
statements, etc.) determined by
the arbitration board as a result
of its accepting the arbitration
procedures or in terms of
expedited measures or for the
purposes of appealing the
arbitration decision.

The First Party shall, without
any conditions or reservations
of any kind and
unconditionally, accept the
decision or the order issued by
the arbitration board as
binding and executable and
undertakes that it will take
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whatever actions as may be
necessary to expedite the
execution of that decision or
order.

Section 27. Complete Agreement

The terms and provisions set forth in this
Contract constitute the full agreement
between the two Parties relating to the
subject matter hereof. All previous
correspondence, statements and agreements
between the Parties concerning the Project,
verbal or written, shall be annulled. Any
amendment to this Contract shall be invalid
unless it is in writing and officially signed
by the two Parties.

Section 28. Confidentiality and
Disclosure

1. The Parties shall maintain and
endeavor to have their employees
maintain the confidentiality of all
financial information, clients’ lists,
activities and operation statistics,
trade secrets, technical data and
other information of a secret nature
(“Confidential Information”) owned
by either Party or that neither Party
would obtain it from the other Party
except any information that:

a. Is or becomes publicly
available in any form other
than as a result of an action by
the receiving Party or its
agents, representatives,
advisers or employees.

b. Is or becomes available to the
other Party in such a manner
that  such Party  may
reasonably believe that it is not
Confidential Information and
that the receiving Party may
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reasonably believe that it has
the right to freely disclose
without restriction.

c. Is required to be disclosed (i)
in accordance with a decision
by any court of jurisdiction,
(if) in accordance with any
discovery  procedures  for
documents in any judicial
procedures with a court of
competent jurisdiction or any
other way by the force of law,
(iii) by any entities that have
the power of the law, or (iv)
by the jurisdiction of a
recognized stock of exchange
or regulatory agency.

d. Is required to be disclosed to
the receiving Party’s legal
counsel, advisors or
consultants, provided that such
Persons have a legal or
contractual obligation not to
further disclose such
Confidential Information.

e. Is required to be disclosed to
any Creditors or potential
Creditors and their advisors
for the purpose of financing
the Project.

Confidential Information includes
all: (a) written information clearly
labeled as confidential or special
information, (b) verbal information
described in writing as Confidential
Information  after they  were
disclosed regardless of the fact that
such written or verbal information
was issued from the divulging Party
or others. Confidential Information
also includes all written information
issued by any Party or its
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representatives, which include,
reflect, or gleaned from Confidential
Information submitted. The “written
information” phrase includes all
written, recorded or stored digitally
on electronic, magnetic or visual
media.

Upon learning of an order to
disclose information or any other
action as set forth in Section
28(1)(c), the disclosing Party shall
inform the other Party of such
Confidential Information
immediately and shall cooperate
with the other Party in any effort to
have a protective order issued to
prevent or minimize the scope of
such disclosure.

Upon submitting a reasonable
request by a disclosing Party at the
time of termination of this Contract,
all Confidential Information
submitted in accordance with this
Contract or concerning such Party
shall be destroyed, with the
exception of the Confidential
Information that may be in the
collected information, studies or
other documents prepared by the
receiving  Party, its  agents,
representatives or associates, or be
returned to the Person from whom it
was received by a written request,
along with an appropriate assurance
that all copies have been destroyed.

While taking account of any
Applicable Laws, neither Party may
announce, disclose or inform the
public in any other way of any
information regarding this Contract,
transactions or arrangements
included, without prejudicing the
public nature of the aforementioned
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information, the fact that this
Contract was signed by the Parties
or any other question associated
with that without prior written
information from the other Party. If
a request was made to make a public
statement in accordance with the
Applicable Law, the rules of any
court of jurisdiction, or the
regulations of any stock exchange
where the securities of any Party in
question are traded, such a public
announcement may be made
provided that a notification should
be submitted to the other Party
while taking into account any
deadline  stipulated by the
Applicable Law, the court or the
stock exchange.

6. The Parties shall agree on the format
and the content of any press
statements regarding this Contract.

Section 29. Judicial Immunity Waiver

The First Party agrees that it will not
invoke its judicial immunity against the
Second Party in pursuing its right to seek
arbitration and shall waive any motion or
objection relating to such immunity. The
First Party agrees to the jurisdiction of the
arbitration board provided in Section 26 of
this Contract in case any Dispute arose
regarding the interpretation or execution of
this Contract, as well as any decisions
issued by the arbitration board regarding
this Contract.

Section 30. Schedules and Annexes to this
Contract

The Schedules and Annexes attached to this
Contract represent an integral part of it.

Section 31. Copies and Language
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The Parties shall sign the Contract
in 4 (four) additional copies. Each
Party shall keep at least 1 (one)
original copy.

This Contract was initially written
in LANGUAGE.

Both Arabic and English shall have
the same force, and in case of any
divergence, the LANGUAGE
version shall prevail.

Section 32. General Provisions

1.

At the requesting Party’s expense,
each Party shall cooperate with the
other and sign any documents as
may be reasonably requested by the
other Party to enable the requesting
Party to fully benefit from its rights,
powers and obligations under this
Contract.

The failure of any Party to exercise
any of its rights under this Contract
shall not be interpreted as a waiver
of such Party’s rights unless
expressly waived in writing by such
Party.

No delay in exercising any right or
its execution in accordance with this
Contract shall be considered a
waiver of such right unless
explicitly waived in writing by the
Party entitled to such right.

This Contract and the annexes and
schedules attached to this Contract
constitute the final agreement
between the Parties with respect to
the subject matter of this Contract;
any  previous  correspondence,
conversations and/or memoranda of
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understanding or agreements with
respect to the subject matter of this
Contract shall be invalid.

5. This Contract shall not constitute or
be interpreted to constitute any
partnership or joint venture of or
between the Parties.

6. Each Party shall act in good faith
towards each other regarding
anything relating to this Contract
and/or implementation of the
Project.

7. In the event that either Party
requests any consent from the other
Party as set forth in this Contract,
such  consent shall not be
unreasonably withheld or delayed.

This Contract was signed in PLACE on
DATE.

First Party:
Name:
Title:

Second Party:
Name:
Title:
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