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FOREWORD BY DR. SAMI-AL ARAJI

CHAIRMAN OF IRAQ’S NATIONAL INVESTMENT COMMISSION
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The Government of Iraq attaches great
importance to the investment sector and views
it with tremendous interest and satisfaction.
This should convey to all investors an
encouraging message: the path to working and
investing in lIraq is now wide open following
the improved political, legal and economic
climate in Irag, including two notable
milestones: the enactment of the Second
Amendment to the National Investment Law
No. 13 of 2006, granting further privileges to
investors, as well as Irag’s recent accession to
the Convention on the Settlement of
Investment Disputes Between States and
Nationals of Other States (ICSID Convention).

As a result of this promising new environment,
Iraq is witnessing greater momentum toward a
free economy through a variety of
mechanisms, including enabling the private
sector to assume a leading role in running the
affairs of the national economy. Further
strengthening this new environment is a host of
new ideas and initiatives spawned by a new
spirit of free enterprise, such as greater
freedom of movement, efficiency in allocating
resources, and utilizing profitability as an
indicator of sound economic performance.
Moreover, this new spirit is acting as a catalyst
for expanding investment, which will also help
alleviate the burdens on the national
government.

The Government of Iraq seeks to promote and
diversify investment of every kind and create
an attractive investment climate in the broadest
sense by embracing the shift toward the private
sector. By doing so, the present and future
vision of the Government of Iraq rests on the
fact that Iraq is now a peaceful and democratic
nation that is working toward building a
prosperous economy with markets that are
competitive on the regional level and fully
integrated into the global economy.

Dr. Sami Al-Araji
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FOREWORD BY THE CONTRIBUTING AUTHORS
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The authors of this Legal Guide include contributors from governments, NGOs, leading international and
local law firms and private banks. Our hope is that by providing perspectives from all facets of the
investment process, we can present the reader with a balanced understanding of the challenges involved in
creating an investment contract and insight into the practical reality of overcoming these challenges when
negotiating these complex agreements.
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Special thanks go to each and every one of the contributing authors and their respective teams that
contributed to this Legal Guide. We are especially thankful for the hard work and effort of John Furlow,
Lana Khoury and the rest of the team at Mayer Brown LLP (Legal Advice/Proofreading), Firas Jawhari,
Dr. Abdeljabber Al-Hayani, Rasha Nadeem and the rest of the team at Bayt Al Hikma (BHC Firm) (Iraqi
Legal Advice/Proofreading), Hussein Bazzi and Mohammed Loraoui at the Commercial Law
Development Program (CLDP) (Technical Support/Proofreading), and Osama Sadick and his team at
Transword (Legal Translators). We would also like to recognize the funding of the US Department of
State — Near East Affairs/lraq, the support of the Organization of Economic Cooperation and
Development (OECD), especially the leadership of Klaus Hachmeier, and the expertise of the NIC legal
staff.
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This Legal Guide is issued under the Creative Commons Attribution Non-Commercial Share Alike 4.0
International License (CC BY NO SA), which allows anyone to copy, excerpt, rework, translate and reuse
the text for any non-commercial purpose without seeking permission from the authors, so long as the
resulting work is also issued under a Creative Commons License. The Legal Guide is available in
electronic form and printed form (English/Arabic). It can be used as an online interactive resource. Many
of the contributing authors are also committed to working within their institutions to adapt this Legal
Guide for use as the basis for training courses and technical assistance initiatives.
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This Legal Guide will be continually updated
by the National Investment Commission in
light of any amendments to legislation
pertaining to investment activity or any
changes to the procedures by which the
administrative authorities facilitate investment
activity.

The National Investment Commission
welcomes any comments, suggestions or
queries related to this Legal Guide to be sent to
the following email:
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THE LEGAL TRANSLATION OF THIS
GUIDE IS NOT OFFICIAL. PLEASE
CONSULT THE ORIGINAL ARABIC
LEGAL TEXT. ADDITIONALLY, THE
ARABIC AND ENGLISH TRANSLATION
OF THIS LEGAL GUIDE MAY NOT
EXACTLY MATCH. RATHER, THE
EDITORS HAVE PARAPHRASED
SELECT PARTS. THIS APPROACH ISTO
ENSURE A BETTER UNDERSTANDING
OF THE LEGAL CONTEXT BY BOTH
ENGLISH- AND ARABIC-SPEAKING
READERS.
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INTRODUCTION

“We want to move from a centrally-planned
economy to a global economic system. We want
to open ourselves to other countries and make
all facilities available in order to encourage
investors to invest. If we want to work with the
outside world then we must engage in business
in the international way.”

~ Dr. Sami Al Araji — Chairman of the Iraq
National Investment Commission (2015)

The purpose of this Legal Guide is to
provide lawyers, public sector officials and
investors with a comprehensive guide on
the subject of investment contracts, and, in
order to encourage investment and facilitate
investor access, to provide uniform rules
for the drafting of such contracts and to
introduce investors to the way the Iraqi
legal system operates.

With a skilled workforce and high demand
for investment in housing, manufacturing,
power and other infrastructure projects,
Irag offers considerable investment
opportunities.

In recognition of the important role that
private-sector investment will play in the
reconstruction and development of Iraq and
its economy, the Government of Iraq has
put arrangements in place for the promotion
of investment activities and mechanisms to
facilitate investment.

This has been accomplished by significant
changes to the legal regime governing
investment in Iraq in order to attract and
streamline investment. These changes
include the creation of the National
Investment  Commission  (NIC) and
provincial investment commissions (PICs)
as a “One-Stop Shop” for investors in order
to facilitate and streamline the investment
process. In addition, there are new
provisions of the Second Amended
National Investment Law No. 13 of 2006,
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(National Investment Law), which offer
investors generous benefits, guarantees and
exemptions for qualifying investments,
including (See Appendix | for a brief
summary of the Second Amended National
Investment Law):

e Ten-year exemption from taxes;

e Right to repatriate investments and
revenues;

e Right to employ necessary foreign
labor;

e Exemption from import duties for
necessary equipment and materials
throughout the period of project
implementation, but before the start
of commercial operations;

e Exemption from taxes and fees for
primary materials imported for
commercial operations based on the
percentage of locally-produced
materials being used in the project;

e Protection from nationalization or
expropriation.

The purpose of this Legal Guide is to
facilitate increased investment in Iraq by
providing a common reference tool for use
by public and private sector parties in
evaluating and entering into investment
contracts, including an overview of the
procedures, rules and regulations applicable
to investment contract negotiation.

Contents of Legal Guide
The Legal Guide has six principal Sections
and an Appendix.

Section | — This Section provides an
overview of the process of making a
foreign investment in Iraq by laying out
a general description of the relevant
Iragi laws and the Iragi legal system.
This includes, specifically, a summary
of the Iragi National Investment Law
and a description of the Iragi court
system. This Section also provides, as
an example, a comprehensive summary
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of the processes and timetables
applicable  to an infrastructure
investment project, which can be used

as an example and adapted and varied

as needed for other types of
investments.
Section Il - This Section provides an

introduction to international investment
contracts of the type that governs large
investment projects. This Section also
provides guidelines for drafting and
negotiating such contracts. Many,
although not all, investment projects in
Irag will involve a contract between the
investor and a government agency.
These guidelines are intended to aid
investors in negotiating and preparing
such contracts.

Section Il — This Section provides a
description of how to create an lIraqi
company and how to obtain permits and
licenses for a specific business, as well
as a summary of the main Iragi laws
related to the investment process.

Section IV — This Section provides a
sample investment contract between a

foreign investor and the Iraqi
government for an infrastructure
project. This contract can also be

adapted and varied to suit other types of
investments.

Section V - This Section provides a
commentary on select provisions of the
sample investment contract.

Section VI (FAQs) — This Section
provides the most frequent procedural
and legal questions asked by investors
when considering investing in Irag.

Appendices — Summary of Second
Amended National Investment Law, list
of Iraqgi laws relevant to investing in
Irag, and list of resources related to
investing and doing business in Irag.

vii

Ledie Alie audll 13 iiny — AN acdl)
BB ) A G LY ) deLa)
delual Clen 5§ Gl LS | A8aall o jLially
gobie (e SN Lgilsy (ol 5 o sl olls
DAfae Gn e el Gl b L)
A Clen gl o o Caglly A sSa Agas
dgiall Sl e gl e o aiiaad) saclia

Leitlaas

Ouandls L0 s andl) 130 a0y — G andl)
el il o Jpandl 4485 48l e 48,48
S Alal dime dlai e @Y
Alawy Aaleid) Al A8) jall ol gl adle

ki)

dal ladsei andll 13 st — al N acdl)
OSars Aiadll (Sl a Lia (e g5l 281
dgfe e oAl el gl il Jaay ¢ Sk ¢

by

ASaY Lubad andll 138 208 — Gualdd) awdl)
iy e 73 ad (e 3l

Al ST sl 13 A - (udbad) acdl)
e (5 pafinnall Lga shay (Al Ay gildll 5 A01 YY)
Gloal (B LBl aa S8

Gl SN Jaaanll el e (g ging — (3adlall
Adall Gld A8 jall ool 6l A0E 5 laiuy)
.=l o L.SJM\ Jandl 4l jlaa s HlaiaYl



SECTION |
INVESTING IN IRAQ

Legal System and L.itigation in Iraq

Drafters of investment contracts must have
expertise in lraqgi laws and the Iragi court
system. This is critical to accommodate
international investors’ needs and ensure the
validity and enforceability of investment
contracts. Iraqi law is a written code of civil
laws; judicial precedent plays only an
advisory role, and the “will of the parties”
principle in contractual agreements is
virtually non-existent in terms of mandatory
provisions, as opposed to default provisions.
Therefore, when negotiating the drafting of
an investment contract between a party with
an Anglo-Saxon* legal background and a
second party with a civil law background, the
following points should be taken into
consideration:

1. Iragi Civil Law No. 40 of 1951 has
mandatory  and default  rules.
Mandatory rules are binding and not
subject to amendment by the parties to
a transaction or contract. Default rules
are those which parties are permitted to
agree on amending or replacing. An
example of mandatory rules in the Iraqi
Civil Law is Article 508, which states
“The sale of real estate is not complete
unless it is registered with the relevant
department and the registration
complies with the format set forth in the
law.” An example of a default rule can
be found in Article 542 of the Iraqi
Civil Law, which states that “the costs
of delivering goods sold, such as
volume and weighing fees, are
incumbent upon the seller alone, unless
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there is an agreement or practice
providing otherwise.”

2. Iragi Civil Law No. 40 of 1951
provides a set of rules on addressing
conflict of laws in terms of time and
place. These rules are outlined in
Articles 10 to 33 of the Iragi Civil Law.
An example of a conflict of laws rule
pertaining to time is provided in Article
10, which states that a “law is not
enforceable until it goes into effect, and
IS not retroactive unless the new law
states otherwise or is related to Public
Order and Decency Laws.” Another
example of a conflict of laws rule
pertaining to place is addressed in
Article 26, which provides that the
“makeup of contracts is subject to the
laws of the State in which they were
concluded.” To ensure enforceability of
a contract, drafters must be very
familiar with these rules before
selecting them.

3. The Iragi Law of Civil Procedures No.
83 of 1969 covers arbitration in Articles
251 to 276. Article 251 states that: “An
agreement on arbitration is allowed in a
particular dispute; an agreement on
arbitration is also allowed in all
disputes arising from implementing a
specific contract.”

When a dispute arises concerning an
investment contract in Irag, an Iragi judge
will first apply the National Investment Law
and all regulations and instructions
promulgated thereunder as the primary law.
If the National Investment Law is silent on a
particular legal issue, the judge may resolve
the issue through other relevant laws, such as
Civil Law No. 40 of 1951, the Trade Law
No. 30 of 1984, the Companies Law No. 21
of 1997 etc.

Al 40 ) Al Gadl o el ety 2
golh Aalall ael @l (e de sanae 1951
L 1y lSally gladll Cua e ol 8l
18 e 33 ) 10 e sl ade Caas
Ol Cus e il 8 & 5l JBa g, 5ilal)
V' e sls Al Gl e 10 sl (e
M U 4355y g e V) s sl
o 2 13 V) RS e B Le o (5
IS Sl dld sy omb aaall G A
"ala¥) Al kil Gl saaldl ¢ gilal)
Cus e Gl gl g Ol 2el 8 e HAT JUa
e ela Al 05 e 26 Bkl i S
Caai Gl A sl () 8 LISE b 3 shall puiad”
Sle asiall gailia ()5S o cany lldl 5 " e
2wl Bleca Lo lid) Jd sel sill o3y o3k
Szl

83 A, (Al dpadl ladl yall (58 i 3
) 251 asdl 8 oSl e 1969 i
Ssadt ol Gle 251 salall cual Cua 276
Ssae WS (e g3 el Lo gy
S cle Jliall maa 8 akadll e sy

(@l (A g i) diay Bl g Y2 g s A
A Sl iyl ol el sl Gy
Clagladill 5 Aakasl) A1S e J3xall 2006 4l 13
e Ap gl Al 25y Al iy Aua gay 3 0Ll
Ja ol Gl b ol 1aa SSaY daald
Al iy 5 AY) il sl ) e sallly & gaa sl
skl (58 i <1951 diud 40 a8, sl o S
Ll 21 B S AN o585 1084 dud 30 4

&) 1997



It is noteworthy that the National Investment
Law does outline the procedures for redress
that investors can seek should a license not
be initially granted or is subsequently
revoked. If a request submitted to the PIC in
a province is denied, the investor can ask that
the Chairman of the PIC reconsider the
decision; and in the event this request is
denied, the investor may appeal to the NIC.
If the request submitted to the NIC is denied,
the investor can ask that the NIC reconsider
the request, and the NIC’s decision is subject
to appeal by the Council of Ministers.

In the event of a disagreement between the
NIC decision and a sectorial authority
“regarding granting a license by other than
the region’s [PICs], the dispute shall be
brought before the Prime Minister for a
decision.”

In terms of litigating a contractual dispute in
Irag, the investor may appeal a decision of
the NIC, such as for refusing to issue, or
revoking, an investment license or for any
other decision that is beyond the scope of the
administrative decision-making authority of
the NIC, by filing a lawsuit in the Iraqi Civil
Court or an Administrative Court. There are
three levels of Civil Courts in Irag: the Court
of First Instance; the Court of Appeals; and
the Court of Cassation. A plaintiff or their
legal counsel may take legal action in Iraqi
courts. Please note, however, that legal
counsel must be an active member of the
Iragi Bar Association to litigate in those
courts.

The Importance of the Private Sector and
the Iragi Investment Law

Historically, the public sector has played a
central role in overseeing the development of
the Iragi national economy. From 1958 to
2003, there was an unbalanced dependency
on the State budget, which relied almost
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exclusively on oil revenues to finance
government projects. During this time the
public sector was strengthened at the expense
of the private sector, which was largely
neglected. Consequently, the public sector
became the largest employer of Iragis, the
predominant engine of economic growth and
the largest contributor to the Gross Domestic
Product (GDP). This emphasis on public
sector interests also resulted in the
development of a judicial system that not
only neglected, but at times inhibited, private
sector interests. In fact, there was little to no
legislation passed in support of private-sector
funded investments. Successive governments
pursued legal and economic policies that led
to the enactment of laws that inhibited
foreign investment, as demonstrated by
policies prohibiting non-Iragi nationals from
owning real estate as well as the
nationalization of private enterprises,
especially in the 1960s and 1970s.

This policy of overreliance on the public
sector has had harmful consequences for the
country’s economy. Most notably, the heavy
burden that rests with the State to provide job
opportunities for millions of Iragis has been
a key factor in exhausting the State budget.

Since 2003, to counter this unsustainable
reliance on the public sector, there has been a
discernible shift in policies aimed at giving
confidence and providing critical support to
the private sector. To that end, the
Government of Irag made a concerted effort
to transform the Iragi economy from a
planned economy to a free-market economy,
as set forth in the 2005 Constitution of the
Republic of Irag. Some key constitutional
provisions include Article 25, which states
“the State shall guarantee reforming the Iraqi
economy based on modern economic
principles to ensure full utilization and
diversification of its resources, and
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promoting and developing
sector.”

the private

Moreover, Article 26 of the Constitution also
states “the State shall ensure that investment
is promoted in the various sectors, and this
shall be regulated by law.”

These constitutional provisions, which were
geared toward spurring the development of
the private sector, were implemented through
the National Investment Law, as well as
additional pieces of relevant legislation such
as the Competition Law, Anti-Trust Law,
Domestic Product Protection Law, and
others. The main purpose behind enacting
the National Investment Law, which is
recognized as one of the most comprehensive
and modern investment laws in the region,
was to boost economic and social
development, attract technical and scientific
expertise, develop human resources, and
create jobs for Iragis. Such economic growth
would be driven by promoting investment in
all sectors based on local priorities, as well
as developing existing projects at every
economic level and granting privileges and
exemptions to investors to ensure their long-
term commitment to the country’s economic
development.

Yet, the hallmark of the National Investment
Law is that it removed the exclusion of non-
Iragi citizens from investment and trade in
Irag. This was achieved by allowing any
licensed investor to invest in a variety of
economic sectors, and by treating Iragi and
foreign investors equally in terms of the
rights and privileges established by law.

This law includes many rights and privileges
for investors, including exemptions from
customs and taxes, simplification of the
process for bringing capital in and out of the
country, and the ability to bring in foreign
workers and provide them residency to carry
out investment projects, while at the same
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time protecting those investment projects
from confiscation or nationalization.

Based on the principal of decentralization,
and to promote domestic and international
investment, the National Investment Law
created the NIC and PICs in each province of
Irag. The underlying goal of the NIC and the
PICs is to facilitate all essential and
necessary approvals for obtaining an
investment license, and to facilitate the
creation of successful and sustainable
investment projects through the “One-Stop
Shop.”

The incremental shift toward backing the
growth of the private sector is aimed at
helping to spur investment projects in order
to create jobs, provide essential services, and
to minimize pressure on the State budget,
which is largely dependent on oil revenues
that are susceptible to price fluctuation.

It is now widely recognized that the private
sector is best positioned to help diversify the
Iraqi economy and firmly establish the
country as a nation open for business to
local, regional and international investors.

Iragi Laws Relevant to an Investment

The provisions of the National Investment
Law are the general provisions for
standardizing the process of investment
activity in Irag and cannot be relied on
exclusively as detailed instructions for
establishing or operating an investment
project. Rather, several laws work in concert
to organize and govern investments in Iraq.

The Iraqgi legal regime governing investment
in Irag consists of several related laws on
establishing a project, including: Residency
Law No. 118 of 1978, Companies Law No.
21 of 1997, as amended, Trade Law No. 30
of 1984, and Banking Law No. 94 of 2004,
Civil Law No. 40 of 1951, Investment Law
on Crude Oil Refining No. 64 of 2007,
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Industrial Investment Law No. 20 of 1998,
and Free Trade Zone Law No. 3 of 1998, in
addition to several related pieces of
legislation, such as Regulation No. 5 of
1989. Additional information can be found in
Section 3 of this Legal Guide.

Three points should be noted regarding these
related laws:

First, when the text of any of these laws
conflicts with the National Investment Law,
application of the National Investment Law
supersedes these laws, even if the conflicting
law was enacted subsequent to the National
Investment Law. This is pursuant to the
principle that “specific rules restrict general
rules,” and is also affirmed in the National
Investment Law, which states that “any
provision that contradicts the regulations of
this law shall be null and void.”

Second, the general policy of the State is
toward ensuring that investments are given
priority. This is a critical point in terms of
the application of related laws, drafting
contracts, and removing ambiguities in
applying laws and procedures.

While the National Investment Law lays out
the general terms for providing benefits and
protections for investors, there are areas on
which the National Investment Law is silent
and the relevant laws outline more detailed
procedures to be followed by the investor. At
the same time, the National Investment Law
does not absolve any investor from fully
adhering to the requirements and
mechanisms of other laws, as well as any
legal requirements applicable under Iraqi law
as a whole. For example, obtaining an
investment license does not absolve a project
investor from satisfying the requirements for
registering a company under the Companies
Law, nor from registering or satisfying the
particular requirements for obtaining a
building permit or import license. Moreover,
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while the National Investment Law provides
exemptions for investors from paying
income tax for a specified number of years, it
does not exempt investors from submitting
the required financial disclosures to the tax
and regulatory authorities in Irag, as required
by Iraqgi Income Tax Law No. 113 of 1982.

Third, it is noteworthy that Iraq is in the
process of joining multilateral and bilateral
agreements  that  regulate  investment
activities, as a means of providing additional
privileges to investors. Once such
agreements are joined and acceded to by the
Government of Irag, they will supersede
local legislation and should be taken into
consideration by those concerned with the
drafting of investment contracts.

Procedures for Granting an Investment
License

Simplifying the granting of investment
licenses, obtaining the necessary approvals
from relevant authorities, and ensuring the
implementation of a project are some of the
most prominent benefits of the National
Investment Law, and the regulations issued
thereunder. The NIC and PICs in all Iraqi
provinces seek to facilitate investors’ work
through creation of the single-source solution
department or One-Stop Shop, which is
responsible for obtaining the necessary
approvals for granting investment licenses
and facilitating the implementation of
investment projects on schedule.

It should be noted that the National
Investment Law grants the Council of
Ministers the exclusive authority over
approval of investment projects in excess of
USD $250 million and no consideration is
given to the NIC or PIC that will grant the
license. It should also be noted that
Investment Regulation No. 2 in its Article
4/Second defined the projects that are
specific to the NIC as “strategic investment
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projects,” in addition to federal projects; all
other investments are under the jurisdiction
of the National Investment Authority.

An investment project goes through several
phases: (1) selecting an investment
opportunity; (2) submitting the investor’s
application and receiving an investment
license from the NIC or relevant PIC; (3)
project development and execution; and (4)
commencement of commercial operations of
the project.

The investment project may be in the form of
an investment opportunity announced by the
NIC or relevant PIC or result from a proposal
expressed by an investor to carry out a
particular project. The investor would then
present the details of the investment project
to the NIC or relevant PIC, obtain an
investment license, conclude an investment
contract, implement the project, and begin
the commercial operation phase.

At each phase of the project, there are a
number of procedures and requirements that
an investor must meet or complete to be
eligible for the benefits stated in the National
Investment Law, whether the commission
granting the investment license is the NIC or
a PIC.

First — Presenting a Project as an
Investment Opportunity

The NIC and PICs are tasked with
identifying investment projects that could be
presented as investment opportunities. The
investment opportunities selected are then
presented to potential investors. Investors
can also submit proposals for investment
opportunities that they consider suitable for
the respective PICs or NIC.
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The best way to promote investment projects
is through the Investment Map, a publication
issued by the NIC on investment projects in
Irag, which collects information from PICs
in all provinces as well as information
provided by the respective sectors, in
accordance with the Investment Law.
Additionally, investment opportunities are
announced to the general public on the NIC
and PICs” websites.

Second - Requesting and Granting an
Investment License

If an investor is interested in an available
investment opportunity, the investor can start
the process of requesting full information
about the investment project from the NIC or
PIC. Usually, the One-Stop Shop undertakes
this task considering that its purpose under
the law is to facilitate investors’ work.

A foreign investor is required to reach out to
the NIC to apply, via email, for a visa to Iraq
(Note: Iragi nationals can simply visit the
NIC or PIC to start the investment process).
To obtain a visa, the investor needs to submit
a request for a visa to the NIC stating the
reasons for the wvisit, along with all
supporting documents, including the visa
application. The NIC will then directly
coordinate with the Residency Directorate at
the lraqi Ministry of Interior to obtain the
visa, usually in three business days.

Upon the investor’s arrival at the NIC or
PIC, the investor may proceed directly to the
One-Stop Shop department, which receives
investors and prepares the requirements for
the investment project. While there, the
investor can ask all necessary questions
regarding the investment project, and the
Department will answer all questions
regarding the investment opportunity.
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If the investor decides to proceed with the
investment opportunity, the One-Stop Shop
will then provide the investor with all the
requirements for obtaining an investment
license, as provided by the National
Investment Law, which include:

1. Filling out an application prepared by
the NIC or relevant PIC. There is a
specific application that includes details
on the investor and the investment
opportunity. The One-Stop Shop is
tasked with helping investors complete
the application.

2. A Financial Capability Statement from
an Accredited Bank. The purpose of
this requirement is to demonstrate that
the investor has the financial means to
carry out the project. To qualify as an
accredited bank, the bank must be on
the Central Bank of Iragq’s (CBI)
bulletin that includes a list of all
accredited banks.

3. Investor’s Projects Within or Outside
Iraq. The purpose is to identify past or
present similar work carried out by the
investor, as this is considered an
indication of the investor’s ability to
implement a project in a professional
and timely manner.

4. Details of the Investment Project and
Economic Feasibility Study. It is the
investors’ responsibility to provide all
the details of the project, such as
blueprints and designs. The NIC or
PICs will review and refer such
documents to related authorities to
obtain the necessary approvals. The
investor must also submit a feasibility
study for the project to highlight how
the project will benefit the national
economy.
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5. Timetable for Completion of the
Project. It is the investor’s
responsibility to accurately determine
the timeline required to complete the
project and to assist the relevant parties
in taking the necessary steps to comply
with the progress of the work schedule
of the investment project.

Assuming that all of the required information
is provided, the investor will be granted an
investment license that provides the investor
with all of the rights and guarantees set forth
in the National Investment Law. Once a
license is granted, the investor then moves to
complete  the remaining  contractual
procedures with the relevant sectors and
entities owning the land, in each case based
on the particular nature of the project.

Third -
Implementation

Investment Project

At this phase, whether the project was
granted  for  residential, commercial,
industrial or agricultural purposes, the
investor must establish and build project
facilities in accordance with the investment
license and/or the investment contract.
Additionally, the National Investment Law
outlines certain obligations that the investor
must fulfill.

During the third phase, the investor enjoys
numerous advantages. The following are just
some of the benefits and exemptions
provided to investors by the National
Investment Law:

The National Investment Law states that
“Assets imported for the purposes of the
investment project shall be exempt from
import duties for the duration of project
implementation and all phases of the
project.”
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The investor shall have the right “to take out
the capital he brought into Iraq and its
proceeds in accordance with the provisions
of this law and pursuant to the instructions of
the [CBI] in an exchangeable currency after
paying all its taxes and debts due to the Iraqi
Government and all other authorities”;

The investor shall have the right to “insure
the investment project with any foreign or
national insurance company it deems
suitable”;

The investor shall have the right to “open
accounts in Iraqi or foreign currency or both
at a bank inside or outside Iraq for the
licensed project”;

The investor shall have the right to
“participate in the Iragi Stock Exchange, and
acquire membership in private stock and
mixed companies, even when there are
properties within the assets of said
companies”;

Moreover, the investor shall have the right
“to employ and use non-lraqi workers in case
it is not possible to employ an Iragi with the
required qualifications and capable of
performing the same task in accordance with
guidelines issued by the NIC.” However, the
investor should give priority to Iraqi citizens,
if possible, before hiring non-Iragi workers;

The National Investment Law guarantees the
right of ownership and protection against
confiscation or nationalization of the
investment project, except in case of a final
judicial decision, as well as protection
against appropriation of the investment
project’s ownership, partly or in full, unless
the public interest is involved and fair
compensation is made.

In addition to the above, the NIC or PICs, in
coordination with the relevant authorities,
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will provide utilities and infrastructure
services such as water, electricity, sanitation
services, roads and telecommunications, to
the perimeter of the project land, as may be
agreed in detail under the terms of the
investment contract.

Fourth — Commercial Operations

After the development, design and
construction of the investment project and
the establishment of the facilities agreed by
the parties, the investment project should
commence operations. For example, the
commercial operations of an industrial
project commences from the start date of
production of goods and/or services. At this
phase, and in accordance with the National
Investment Law, the project would be
granted a tax exemption of up to ten (10)
years and for each phase of project
implementation, which can be increased to
fifteen (15) years if the ownership ratio of
the Iragi partnership in the project is more
than 50%.

The law also grants exemption from taxes
and fees for the primary materials necessary
for commercial operations based on the
percentage of locally-produced materials that
are used in the project. The exemption rate
increases proportionately with the percentage
of locally-produced primary materials,
except for those included under ration cards
for  foodstuff, pharmaceuticals  and
construction materials, all of which are fully
exempt as long as their primary materials are
not available in Irag.

The investment project retains a valid license
until the end of the period agreed upon
between the investor and the NIC or relevant
PIC or other relevant authorities such as the
Government of Irag’s ministries and other
bodies.
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SECTION II

INTERNATIONAL
INVESTMENT
CONTRACTS

Introduction

On its face, an “investment contract” is
simply a list of agreements in which two
(or more) parties have entered into for a
particular investment. However, such a
contract is more nuanced: it is a specific set
of rules between the parties, which governs
the relationship between the parties, each of
their respective obligations to the other and
the expectations of each other going far
into the future.

There are also government-enacted public
laws — such as the National Investment
Law — that govern the general provisions
and procedures for investing in all sectors
in lIrag, except for the extraction and
production of crude oil and the banking and
insurance sectors, which are covered by
other legislation. Additionally, there are
many matters, which the public laws do not
cover or where they are unclear. While an
investor should know what the public laws
do and do not state, the parties to an
investment contract should make certain
that, between themselves, the contract
covers all the matters and details that are
important to the respective parties to the
investment.

Negotiating and drafting a comprehensive,
clear and effective investment contract is in
the interest of every party to the contract.
Such a well-crafted agreement enables the
parties:
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e To identify and consider in advance
the points the parties are most
concerned with (and which they
may disagree about in the future),
and

e To state those business and legal
points in words that will be
understood by the parties and by
others in exactly the same manner
in the future.

This  Section provides advice and
suggestions on how to accomplish such
goals.

Suggestions for Drafting an Investment
Contract

A well-drafted investment contract should
state what the parties want in a way that is
clear, that will be useful and practical,
especially as the project progresses, and
that will prevent future disputes between
the parties. Such an investment contract
should have the following features:

e User-friendly. It should have a table of
contents at the front, and every section
should have a heading that accurately
describes the section’s contents. It
should be physically presented to be
easy to read, using spacing, indentation,
punctuation and type fonts that help
achieve this goal.

e Define terms at start of the contract.
Defining terms can facilitate better
understanding of the contract and
assure that a defined concept is used
consistently throughout the contract.
However, there are certain points to
keep in mind when using defined terms,
including: the number of defined terms
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should be kept to a minimum and they
should be concise; they should not be
used for terms which are used only
once in the contract or are used later in
the contract where they can be defined,;
and they should contain definitions
only, meaning they should not state
obligations or have other substantive
provisions.

Concise. A contract should not be
longer than necessary and should not
have unnecessary words or unnecessary
elaboration or detail, because such
superfluous detail can confuse the
reader and create misunderstandings.

Avoid ambiguous terms. A contract
should avoid ambiguous or broad words
or phrases, such as “insurance against
ordinary risks” (i.e., what is meant by
“ordinary risks” here?), or phrases that
seek to obligate a party but ultimately
carry no such legal obligation due to the
ambiguity of the requested action.
Moreover, it is important to avoid
words that have multiple meanings, or
are unfamiliar in general business
lexicon. If the situation truly requires
the use of a word or phrase that is
known and used by both parties but is
not more commonly known (for
example, “insurance against ordinary
risks”), then the meaning should be
clarified by defining the word or phrase
in the contract. Ultimately, even though
each party to a contract may
individually understand the details, the
contract should be drafted so that an
outside person — a third party involved
in the investment or a judge or
arbitrator — can understand the intent of
the contracting parties.
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Suggestions

Omit repetition. A contract should not
cover the same point twice or in two
different manners or in two different
places in the contract. Such repetition
can create confusion and lead to
contractual disputes.

Avoid the passive voice, especially in
stating a party’s obligations. For
example, a provision stating, “obtaining
licenses will be undertaken” should
instead clearly state the party obligated
to undertake such work and the
deadlines and other requirements for
undertaking such work.

Comprehensive. The contract should
cover all subjects that a party considers
important for the contract — a party
should not assume that an important
matter is “understood” and need not be
specified in writing. This is particularly
important for investment contracts
where many topics may (or may not) be
covered under the law or a separate

investment treaty, such as
expropriation, compensation,
repatriation of capital, insurance,

project expansion, the sale or financing
of an investment project, procedures for
obtaining a license, and dispute
resolution.

for Negotiating an

Investment Contract

Before starting the negotiation, the
investor should be advised on, and
aware of, Iragi social customs, business
etiquette and cultural/religious
traditions.

Before starting the negotiation, each
party should identify the interests of the
other party and consider the best
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solutions for achieving those interests.
This can be best achieved by creating a
careful, thought-out list of all issues the
parties seek to cover.

e Take care to understand the wishes of
both parties. It is key to consider both
your and the other party’s negotiating
strengths. Put yourself in the opposite
party’s shoes before and during the
negotiation as a way to build a good
future relationship.

e Avoid zero-sum thinking: look for ways
that both parties can gain something
together.

e Do not hide issues from the other party;
help the other party see issues it may
have missed. Ensure that the other party
does not feel lost or taken advantage of;
otherwise, the business relationship
could be undermined before it even
begins.

International Construction Contracts:
Overview and Drafting Practices Using
FIDIC Terms

The terminologies used in drawing up
contracts should be close to those that are
internationally recognized, particularly for

contracts that utilize FIDIC terms
(International Federation of Consulting
Engineers), because such investment

contracts are considered international, not
local, in nature.

1. Knowledge of FIDIC conditions and
their usage based on the nature of the
contract is as follows:

e The Red Book is used in contracts for
construction work in which the
employer is responsible for preparing
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the project designs, and in contracts
where payments are made to the
contractor based on the amount of
work completed (bill of quantities).

The Yellow Book is used in contracts
where the contractor carries out the
design as well as the actual
construction. The Yellow Book is a
model of a balanced contract between
two parties, in which payment is made
to the contractor on a lump-sum basis.

The Silver Book is suitable for use in
projects where the contractor prepares
the designs, in which payment is
made on a lump-sum basis and based
on full completion, whereby the
contractor bears all risks involved.

The Green Book is used for small,
low-capital projects, or for recurring
or short-term works, where the
employer is  responsible  for
preparation of the designs.

The Gold Book is used for projects in
which the contractor bears full
responsibility for financing,
construction and operation, with less
oversight by the employer.
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adhering to them literally as written;
rather, they can be amended based on
negotiations between the two parties.
These conditions can also be adapted to
the prevailing provisions under local
legislation through what is known as
“specially amended FIDIC conditions”
— especially since investment projects
do not entail cash payments by the
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employer and are established on the
basis of investors bearing such risks —
excluding exceptional cases. One can
also utilize the guidelines on preparing
special conditions, which is appended to
the FIDIC Yellow Book.

Contract preparers should be
conscious of document precedence in
terms of application, so they do not
negate each other if there are
contradicting provisions (particularly
when using the FIDIC terms), as
follows:

a.  The contract

b.  The contract appendices,
including specifications,
quantities, schedules, designs and
drawings, and scope of work

c.  Special conditions

d.  General conditions

e.  Employer requirements

Contract preparers can also refer to
the UNCITRAL Legal Guide on
Drawing up International Contracts
for the Construction of Industrial
Works (1987), for investment projects
of an industrial nature.
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SECTION Il

INVESTING, LICENSING AND
THE KEY LAWS IN IRAQ

A. INVESTORS & INVESTMENTS

Irag’s National Investment Law enables
individuals and legal persons granted an
investment license to enjoy the benefits and
guarantees outlined by the National Investment
Law.

e Domestic and foreign companies must
be registered with the Ministry of
Trade, Companies Registration
Department, to do business in Irag.

e Business registration requirements vary
according to the nature of activity that
the company will conduct.

1. Investors in Iraq have the choice of one of
three options for the type of business they
wish to establish in Irag:?

a. Representation Office of Foreign
Company in Irag — cannot engage in
any business activities. The main
purpose of a representation office is
to study markets, businesses and
production opportunities, identify
products and services, and expedite
contact with the offices of foreign
companies and establishments. The
representation office must appoint an
Iragi attorney, chartered accountant,
and executive manager.
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b. Branch Office of Foreign Entity —
can be established by foreign
companies that have signed contracts
with the government, the public or
mixed sectors, associations,
cooperatives or companies whose
nominal capital is over 1 million
IQD, and have received approval
from the respective sector or an
investment license from the NIC or
relevant PIC. Once a Branch office is
registered, the Branch must appoint
an  lraqi  attorney,  chartered
accountant, and executive manager.

c. Domestic Companies — established
under Iragi law as a domestic entity,
including types of companies such as
joint stock companies, single-project
companies,  corporations, and/or
limited liability companies, etc.®

Relevant Iraqi Laws for investors to
Register a Company:

e Companies Law No. 21 of 1997 as
amended, and Regulation No. 5 of
1989 on Branches and representative
Offices of Foreign Companies and
Economic Establishments, which allow
foreign companies to open an office in
Iraq.

2. Strategic Projects — The NIC has the
responsibility to announce and follow up
on strategic projects as defined in Article
4/2 of Investment Regulation No. 2 of
2009.

e The NIC particularly looks to grant
licenses for projects in specific
economic sectors.
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e “Strategic projects” include:*

Ga @l A Mg iy g Lkl

[ Al paliaia)

o Infrastructure projects with capital S by dnad) )l mlie o
greater than USD $50 million, D5 sle 50 oo Lelbanl ) 25
| o

o Joint projects involving more than alB) e SEI G AS il pjlidll 0
one region or province, Adadlas

o Projects related to extracting natural 2))sall ZlyAtuly ddlidl il o
resources, with the exception of oil gl zloA) oLl Ayl
and gas extraction and production®, el 5 Jadall

o Engineering and metal industries il g i) Cleliall p i o
projects, and those involving gl Adlsalls AysbasS,yadls
petrochemicals,  pharmaceuticals Ju ¥ Al S all o i)
and vehicle production, with capital Osle (pued 50 oo Ll (il
of no less than USD $50 million, DY

o Projects to develop historical and LY Ghldl ki gl o
archaeological sites, Axd Ul

o Telecommunications projects, Yl o lde 0

o Transportation projects with capital Ose 30 oo 23 A Jll o lie O
greater than USD $30 million, Sl Y

o Projects established under OS5 B4 o gay s all 1 L3l 0
agreements to which the Republic A Ul (3 el 4 ) sean

of Iraq is a party,

o Power projects that generate more ¥ Al el g olie o
than 30 megawatts, and 5180030 oo Wiilh

o Dams, reservoirs and irrigation Gy gl bl Al o jlie o

projects that irrigate an area of no
less than 20,000 donums (approx.
5,000 acres).

Promotion of Specific Sectors, such as
Housing Projects:

e For example, the proposed Bismayah
New City Housing Program (BNCP),
located southeast of Baghdad, will
accommodate up to 600,000 occupants
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* See Investor Guide to Iraq 2015, Local Registration of Companies in Iraqg, p. 19, available at

http://investpromo.gov.ig/nic_flash/investors guide/english/ (citing Investment Regulation No. 2 for 2009, Art. 4).
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> See National Investment Law No. 13 of 2006, as amended (hereafter, the “National Investment Law”), Art.29.
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in a total of 100,000 residential units®.
The BNCP will be:

o0 Constructed according to the latest
international standards and provide
full services including schools,
clinics, and commercial, social and
recreation centers;

o0 Connected to Baghdad by a modern
network of roads built specifically
for the project, which will link it to
national highways and the Iraqi
capital; and

o Furnished with basic utilities such
as water, electricity and sewage
treatment plants.’

See “Owning & Leasing Land” of
this Section for housing program
land allocation.

Relevant Iragi Laws related to Industrial
Projects:

Law No. 20 of 1998, the Industrial
Investment Law, under which the
Department of Industrial Development
may grant investors a small-project
license so they can enjoy the benefits
and guarantees under this law.

Law No. 64 of 2007 on Private
Investment in Crude Oil Refining,
which allows Iragi and foreign
companies that meet the qualifications
for  establishing  refineries  with

® For more information on the BNCP, see www.hismayah.org.
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" See National Investment Commission, Bismayah New City — National Housing Program, available at
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technical specifications approved by
the Ministry of Oil to be granted a
license to invest.?

e Commerce Act No. 30 of 1984, which
contains  provisions  related to
merchants, commercial sales and
commercial papers.

B. PROCEDURES OF THE NIC AND
PICs

1. Formations of NIC AND PICS

The NIC consists of the following
departments and sections:

e Administrative and Financial
Department

e Legal Department

e Economic and Technical Department

e Relations and Media Department

e One-Stop Shop and Investor Services
Department

e Monitoring and Internal Auditing
Division

¢ Information Technology Division

e Provincial Coordination Department

e Contract and Security Clearance
Department

e Office of the Chairman

The following is a detailed description of
the departments that provide services to
investors:

a. “One-Stop Shop”

This innovative department expedites
and  streamlines  the  necessary
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procedures for granting investment
licenses to investors, as well as
obtaining approvals for the respective
sectoral agencies for the investment
project, and seeking the NIC’s opinion
on projects’ economic and technical
viability and presenting the investment
project’s plan of action.’

e Public Relations & Media
Department: expedites requests for
business visa applications by
investors to visit lraq and
coordinates arrangements for field
Visits. This department also
explains investment opportunities
to investors and  organizes
promotional conferences.

e Legal Department: prepares sample
investment  contracts, conducts
negotiations to conclude them,
provides legal advice on all
questions submitted and expedites
importation and tax-exemption
procedures.

Provincial Investment Commissions:

PICs enjoy a form of autonomy that
enables them to facilitate their
missions, as they are connected with
the local province. The PICs consult
with local governments regarding
investment plans and facilities, and
coordinate their activities with the NIC
on drafting investment policies. These
offices also draw investment maps of
their respective Provinces and grant
investment licenses for non-strategic
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projects.™

2. Obtaining an Investment License

Relevant

Applications for investment licenses
submitted by investors must include:

o Filing an investment license form
prepared by the NIC.

o A financial capability statement
from an accredited bank.

o Documented evidence of similar
projects completed outside Irag.

0 Details on the investment project
and economic feasibility study.

o Timetable for project completion.™

(See Section 1, “Investment Phases and
Licensing

Iragi Laws on Providing

Financial Records:

Central Bank of Iraq Law No. 64 of
1976,  which  requires  written
verification of financial viability issued
through a bank that is accredited by the
Central Bank.

Banking Law No. 94 of 2004, which
establishes guidelines for funding plans
submitted by investors and for loans
that investors intend to obtain from
banks, using project income as
collateral without the land.

10 See National Investment Law, Article 5(4).
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3. Granting an Investment License

After the NIC or the relevant PIC
receives a complete application for an
investment license, they contact the
relevant sector and government
authority owning the land to approve or
not approve the application (within a
15-business day process that entails):*?

0 Examining and reviewing investor
applications

o Studying the economic and

technical feasibility of projects

o Issuing a Statement of Opinion on
whether to grant a license for an
investment project™®

o Approval by the relevant authorities
is required; and the reason(s) for
rejection must be provided.

“In case of a dispute between the
NIC and any other relevant entity
other than the PICs as to whether to
grant the license, the dispute shall
be brought before the Prime
Minister for resolution.”**

After approval by the relevant sector,
the NIC or PIC will evaluate investor
applications through a review process
(of 30 business days that entails):*®
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12 See Investor Guide to Iraq 2015, Procedures for Granting Investment Licenses, p. 16, available at

http://investpromo.gov.ig/nic_flash/investors guide/english/.
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** See Investment Regulation No. 2 for 2009, Article 25.
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14 See National Investment Law, Article 20(2)(3).

3l 2006 4 13 &8 ) A el jLaiiny) ¢ 538 ¢(3) 5 (2) 20 okl ki,

15 See Investor Guide for Iraq 2015, supra note 15.
Ll e 16 o ¢ leiinY) @l ) gie el ja)" <2015 A G pall il iy sl

http://investpromo.gov.ia/nic_flash/investors guide/english/.

36

3



o0 Studying the investor’s application,

0 Analyzing the statement of
economic feasibility,

0 Assessing legal issues involved,
and

0 Assisting the investor in obtaining
land allocated for the project.

e An investor whose application for an
investment license is rejected can file

an appeal in accordance with the
provisions of the National Investment
Law.

(See Section 1, “lragi Legal Systems

and Courts” of this Legal Guide on
procedures for investor redress if an
application is denied.)

See “Investor Obligations” of this
Section in the Legal Guide for the
applicable requirements once an
investment license is granted and
commercial operations begin.

C. OWNING AND LEASING LAND

There are three important sources of Iraqi

investment  legislations that provide
guidelines for the Owning and Leasing of
Lands by potential Iragi or foreign
investors:

e National Investment Law No. 13 of
2006, which mandates that foreign
investors can own land strictly for the
housing sector.

e Regulation No. 7 (2010), on ““The Sale
and Leasing of Real Estate and Landed
Property belonging to the State and
Public  Sector  for Investment
Purposes.” Regulated the rules by
which rent is assessed in housing
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projects, other specified investment
projects when leasing or buying of
state real estate.

The Second Amendment (2015) to the
National Investment Law No. 13 of
2006, which broadened Article 10 of
the National Investment Law and
Regulation No. 7 by allowing Iraqi and
foreign investors to own land for
industrial sector investments, rather
than just for the housing sector alone.

1. Owning Land

An investor has the right to own the
land required to implement multi-
purpose urban residential projects,
provided the price of the land is not
calculated into the price of the
residential units sold.*

o The Iraqi or foreign investor is
obligated to build residential units
throughout the time  period
specified in the agreement, and to
sell or lease such residential units to
citizens for so long as the
investment license is valid.

Committees formed in the NIC and
PICs determine the value of State-
owned land and real estate for
investment purposes.

o Members of these committees will
include representatives from the
General Tax Authority and Real
Estate  Administration, and a
representative of the government
entity owning the land, to share
input in assessing land value.*’
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o The investor must abide by the
purpose for which the land or
property ownership was allocated
under the investment license, or the
Real Estate Registration
Administration will cancel the
registration and  return  the
land/property to its former owner,
at the request of the NIC or the PIC
issuing the license.™®

2. Leasing Land

To establish an investment project, the
investor may lease land and real estate
from the government, private owners
or mixed sectors for a term of not more
than 50 years, which term is renewable
after consideration of the nature of the
project and its economic viability.*

The NIC leases the land required for
commercial, industrial, agricultural,
service, recreational and  other
investment projects, beginning on the
date that commercial operations
commence. Leasing rates of return for
sectors are calculated as follows:

o Strategic  agricultural  projects
leading to increased and improved
animal and plant production, as
follows:

I. Reclaimed agricultural land
with water share, at a return of
20% of the estimated annual
lease return;
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ii.  Non-reclaimed  agricultural
land with water share, at a
return of 10% of the estimated
annual lease return;

iii.  Non-agricultural land with no
water share, at a return of 1%
of the estimated annual lease
return.

Industrial projects built in areas
allocated for industrial investment
projects, at a return of 2% of the
estimated annual lease return.

Electric power and oil projects
located beyond municipal borders
and implemented to build, operate
and either own or transfer to the
authority at a return of 2% of the
estimated annual lease return.?

Service projects (hospitals,
educational centers, universities,
etc.) at a return of 5% of the
estimated annual lease return.?

Tourism Projects (sporting and
entertainment  complexes), in
exchange for a State share of 10%
of the estimated annual lease rate.*

Commercial Projects  (shopping
centers and hotels), in exchange for
a State share of 10%.%

% See Regulation No. 7 for 2010, Article 8.
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2! See Regulation No. 7 for 2010, Article 8.
Gl aa el i,

22 See id. at Article 9.

2010 i 7 485 ol (3n 9 5Ll

2 See id. at Article 9.
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Relevant Iraqi

Expanded  Ownership  Privileges
(Second Amendment of 2015 to the
National Investment Law):

e Amendments now allow foreign
investors to own State or Public
sector land for Industrial projects
rather than only in the Housing
Sector. (See Part Four of Appendix

1)

Laws on Leasing and

Owning Land:

The sale and leasing of government
properties to Iraqi and foreign investors
to build housing projects “are excluded
from the directives in the Sale and
Lease of Government Assets Law No.
21 of 2013, or any law replacing it.”**

Law No. 35 of 1983 on utilizing
reclaimed agricultural land, exempting
investment projects from its provisions.

The Baghdad Municipality Law,
whereby the Mayoralty of Baghdad has
established certain guidelines and
conditions for obtaining a building
permit. If the project land is located
within Mayoralty limits, the province
and the entity owning the land should
approve the project. If it is located
beyond the Mayoralty, the Directorate
of Urban Housing under the Ministry
of Construction and Housing and the
entity owning the land should approve
the project. In addition, the Real Estate
Registration Administration issues the
necessary title work and documentation
for residential units.
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 See National Investment Law, Article 10(4). ‘
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e The Second Amendment (2015) to the
National Investment Law also clarifies
previous contradictions between the
National Investment Law and other
Iragi legislations that arose between
regulations on Iragi or foreign
investors who own land. (See Part
Seven (A-E) of Appendix I for a list of
which laws are excluded from the
National Investment Law regulations).

D. INCENTIVES AND GUARANTEES
FOR INVESTORS

The legal benefits and privileges from
obtaining an investment license for Iragi and
foreign investors under the NIC are listed in:

e Chapter Three of the National
Investment Law, which outlines
general guarantees, benefits and
privileges.

e Chapter Five of the National
Investment Law, which outlines tax
and customs duties exemptions.

e Local Partnership information and
application available on the NIC
website.

1. Guarantees and Privileges®

e The right to buy and sell stocks and
Treasury securities listed on the Iraq
Stock Exchange;

e The ability to create investment
portfolios of stocks and bonds;

e Protection against seizure and

% See id. at Articles 11-12.

3l 2006 4l 13 a8 Al yall SLaiin) o 518 (e 12-17 o sall i,

% See id. at Article 11. ‘
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nationalization of all or any part of the
relevant project; except for public
benefit, in exchange for fair and just
compensation;

Insuring the project through any
foreign  or  domestic  insurance
company;

Opening bank accounts in local and
foreign currency, both in Irag and
overseas, in connection with the
project;

Hiring foreign workers when needed,
after priority is given to Iraqi
workers.?’

Opening a branch of the foreign
company.

Registering a patent for an investment
project.

(See Employment  and Labor
Requirements” of this Legal Guide for
investors’ guarantees for workforce
management.)

The right for non-lraqi workers to
transfer salaries and compensation in
and out of Iraqg, after paying fees and
debts owed to the State; and

Obtaining more than one investment
license in a certain sector or in
different sectors, as well as purchasing
other investment projects that have an
investment license, according to the
National Investment Law regulations
and without land speculation.
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2.

Tax and Customs

Incentives and

o The

Exemptions

Exempts investors from taxes and fees
for a period of ten years from the date
that commercial operations begin.-®

An increase of up to 15 years in the
period of exemption from taxes and
fees in the event that participation by
Iraqi investors is over 50%.

Exemption from import duties for the
project’s fixed assets for the duration
of project’s implementation and for
each phase of the project.

National Investment Law
defines “assets” as the *“tools,
equipment, machinery, gear, means
of transportation and office
furniture dedicated for exclusive
use in a project, and the furniture,
furnishings and required items for
hotels, tourist sites, hospitals,
schools and colleges.”*

0 These exemptions include:

= Imported spare parts for an
unlimited period, if the value of
those parts does not exceed
20% of the value of those
assets; and

= Imports for refurbishment and
updating made at least once
every four years for certain

projects, including  hotels,
hospitals and education centers,
provided they are imported

within three years of NIC

28 See National Investment Law, Articles 15-17.
J3al) 2006 4l 13 a8, Bl Sidagll Hlaiiny) ¢ sil8 ¢17-15 o sal) lail,
2 See id. at Article 1, Definitions.
J3all 2006 dinad 13 o8 5 (B yall SlaiinY) o slE" ¢y il ] salall ks,
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approval of their importation.*

e If any customs-exempt assets are sold
in violation of the provisions of this
law or used for purposes other than the
project, the investor must pay the taxes,
fees and fines applicable by law.*

e In addition, there is an exemption from
taxes and fees for primary materials
used to manufacture products based on
the percentage of locally-produced
material used in the process.

Relevant Iragi Laws on Taxes and
Duties:

e Income Tax Law No. 113 of 1982 and
Customs Law No. 23 of 1984.
Although the National Investment Law
exempts investors from paying income
tax for a limited number of years, it
does not exempt investors from
submitting the required financial
disclosures to tax and customs
regulatory authorities in Iraq, as well as
any documents required under those
laws.

e Customs Tariff Law No. 22 of 2010
regulates the percentage of customs
fees on imported goods according to
the rates set forth in the tariff tables of
customs duties and the agricultural
calendar attached herein. Irag’s
customs system utilizes Harmonized
System (HS) coding.*

% See id. at Article 17.
J3dl) 2006 4l 13 a8 ) Al pall SLaiin) ) sil8 (4a 17 3okl i,
3 See id. at Article 18.
J3dl) 2006 4l 13 a8 Al pall SLaiin) ) sil8 (he 18 salall i,
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%2 See Investor Guide to Iraq 2015, Customs Tariff Law, p. 35, available at

http://investpromo.gov.ig/nic_flash/investors guide/english/.
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3.

Free Investment Zones (F12s)*

With approval from the Council of
Ministers, the NIC can create industrial

zones to provide optimum
environmental and health, water,
sewage, road,  electricity and

communications services to investors,
including to industrial zones.*

O Industrial zones are aimed at
supporting small- and medium-size
industrial enterprises and private-
sector management.

0 There is also the objective of
balanced regional development.

o The NIC is in the process of
securing investment areas for 1Zs

in:

= Baghdad (Baghdad
International  Airport); Basra
(Khor Al-Zubair area); Babylon
(Hittin area); Anbar; mid-
Euphrates (between the
provinces of al-Najaf al-Ashraf
and Holy Kerbala); Nineveh;
and Diyala.

Aside from Free Zone Commission
Law No. 3 of 1998, the National
Investment  Law  provides the
framework for F1Zs, where:

% See Investor Guide to Iraq 2015, Free Zones in Iraq, p. 27; see also Ministry of Finance, Iraqi Free Zones,

available at http://freezones.mof.gov.ig.
il 5 Q7 a ¢"31al s all 3Ll <2015 Gl (8 el Jals ail: hittp://freezones.mof.gov.ig
% Mazin Sabah Ahmad and Carl Dawson, Designing an Investment Zones Strategy for Irag, MENA-OECD
Investment Programme, available at http://www.oecd.org/mena/investment/47549223.pdf.

% See Investor Guide to Iraq 2015, Free Zones in Irag, p. 30, available at http://investpromo.gov.ig/wp-
content/uploads/2015/06/english-invester-guide-.pdf.
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4.

(0}

(0}

(0}

The zones themselves are strategic
investment projects.

They are under the authority of the
NIC.

A board of directors will be formed
for each zone, comprised of:

= The developer/investor;

= Representative from each of the
NIC, the relevant PIC and the
One-Stop Shop;

= Representative of the province;

= Representative of the investors.

e FIZs will provide:

(0]

Appropriate new infrastructure and
an increasingly experienced
workforce;

Alleviation of pressure from
economic growth on sub-standard
existing infrastructure;
Diversification of investment and
commerce for all regions of Iraq;
Creation of a specialized industry in
each geographic region; and

The right to benefit from all
incentives and exemptions under
the National Investment Law.

Local Partnerships

There are benefits from adopting strategic
partnerships between foreign investors and
local Iraqi partners, including:

Knowledge of the dynamics of the

market;

Experience

with regulatory

requirements;
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e Ability to provide labor and other Dby s OAY) EAlls Alleall 55 e

inputs at competitive prices; and Al
e Established sales networks and work Gleall pe oo ClBle 5 Clane 4S5
relations with others, i.e., banking and Ol £S5l 5 b jlaallS dial)

distribution.*’

5. Bilateral and Multilateral rdlhY) Basia g LUl clBUY) 5
International Agreements:

Foreign investors will benefit from Iraqg’s G e ulal) il adiv
international agreements and  current Al Gl eluay Adsall &) el
accession attempts related to the promotion & Y L S B LAY alecaidl
and protection of investments:*® Leiben 5 < LaiuY) g g 53
e Iraq currently has multilateral trade fo Badie Bolad A8 Glall Ly e
agreements with the Arab League, as Clilaly XS Lad g dyoall dadal)
well as other countries. GSAJ 9 s las
e lIrag has bilateral investment treaties il 0 ol Glell Ly e
with countries including the United Baniall LVl (e IS ae lainy)
States, France, Japan, Kuwait, Jordan, Cusflly gULlls Ladsds A Y
Armenia and other countries.* A Jsas eyl 2,
E. INVESTOR OBLIGATIONS Aliual) el 53 sLaald
There are certain Investor Obligations in terms 0 G G el e Apea Clal Jil) 2a g
of project implementation and commercial el e 2 ol daddlly gl
operation after the investment license is O sl A3 ) oL ol Sy (Al 5 ¢ L)
granted, which can be broken down into three Pl cilallial)

major types of requirements:

¢ Notification and Reporting DD 5 £y clllie o
Requirements

e Employment and Labor Requirements laadl 5 ol i) clillaia @

%" See Investor’s Guide, Local Partnerships, p. 19, available at

http://investpromo.gov.ig/nic_flash/investors gquide/english.

Lol e 19 e ¢aglaall S ettt Qo sl http://investpromo.gov.ig/nic_flash/investors_guide/english
% See Investor’s Guide, Iraq’s Bilateral and Multilateral Agreements, p. 20, available at
http://investpromo.gov.ig/nic_flash/investors gquide/english.

20 L <"l Ll Baaxie g AN 51 jall CHlEE)" ¢ pativall Jala lail

http://investpromo.gov.ig/nic_flash/investors guide/english

¥ |d.; see also NIC Investor’s Guide to Iraq 2015, Table of Multilateral and Bilateral Treaties, p. 20.
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1.

e Environmental, Safety and Public
Order

Notification and Reporting
Requirements:

After an investment license has been
granted and a project has commenced, the
investor still has certain obligations to meet
to keep the NIC, the PICs and other
relevant agencies informed of the status of
the investment project, as well as to honor
the commitments made when applying for
a license. These obligations include:

e Notifying the NIC or PIC in writing
immediately after the installation and
equipping of the fixed assets for the
purposes of the project and the date of
commencement of commercial
operations.

e Keeping proper records audited by a
certified accountant in Irag in
accordance with Iragi law.

e Providing an economic and technical
feasibility study for the project and any
information, data or documents
required by the NIC or other competent
authorities regarding the budget of the
project and the progress made in its
execution.

e Keeping records of the projects’ duty-
free imported materials and specifying
the depreciation periods of these
materials.

e The time difference between the start
of actual work on the project and the
proposed work progress schedule
submitted by the investor during
application shall not exceed six
months, or the investor will face
punitive  conditions or  possible
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revocation of its license by the NIC.*°

2. Employment and Labor
Requirements:

Investors need to meet Iragi and
international legal standards for labor
regarding salaries, vacations and work
hours and conditions, in addition to other
requirements.**

e Employment priority must be given to
Iragi workers, if possible:

o lragi nationals must make up at
least 50% of the workforce in the
project.*?

o However, investors have the right
to employ non-Iragi workers, only
where lragis with the requisite
skills and qualifications are not
available.

(See “Investor Guarantees” in this Section
of the Legal Guide).

e A foreign investor’s business must
“train and rehabilitate its Iraqi
employees as well as raising their
efficiency, skill and capabilities.”*

e All companies must register with the
Ministry of Labor (MoL) Worker’s
Retirement and Social  Pension
Organization.**

“0 See National Investment Law, Article 14.

J3aall 2006 dinad 13 485 B all Slain) 58 (e 14 83kl lal,
! See id. at Article 14(6).

Gl xa yall (4a (6) 14 salall ki,

“2 See Investment Regulation No. 2 for 2009, Article 30.
2009 Al 2 a8 5 L) alai (ya 30 salall i,

* See id. at Article 14 (8).
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o Companies must deposit funds
equal to three months estimated
social security deductions for all
employees.

0 Investors will then be given a
receipt voucher from the Ministry
of Labor certifying the payment as
well as the social security number
issued to the company.

The investment project must utilize
local materials and satisfy the potential
local demand for the project’s product,
in order to benefit from the taxes and
import duties as determined by law.*

Relevant Iragi Laws on Employment and
Labor Requirements:

Iragi Labor Law requires that the
investor maintain  required work
conditions and hours and train lraqi
employees based on requirements
under the Ministry of Labor and Social
Affairs.

The Pension and Social Security Law
No. 39 of 1971 for Workers, as
amended, establishes the retirement
and social pension requirements, which
includes Social Security deductions
equal to 17% of an employee’s wages
(5% from the employee and 12% from
the employer).

The investor must adhere to the
provisions stipulated in the
Commercial Bookkeeping Regulation
No. 2 of 1985 required for income
tax.*
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2009 4l 2 8 ) Jlaiin¥) ol (e 30 s2lall ki,

*® See Id. at Article 17 of the National Investment Law.
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3.

Depreciation of materials imported for
the project shall be determined
according to Depreciation Regulation
No. 9 of 1994, which includes using
the historical value of fixed assets as a
base for calculating depreciation.*’

Environmental, Safety and Cultural

g s siall 83 ) gicaall o) sall dad Jlini) 23a% @
ad 9 ?BJ ;u.L:\‘J\J JLSJ.'\\‘J\ ?LL'.‘ 8
i 01 Al alie) o3 Jatis (1994

Requirements:

Investors must protect the safety of the
environment and adhere to valid quality

control

systems in Iraqg and under

international regulations, in addition to the
laws relating to security, health, public
order and Iragi values.”*®

These include specific requirements
such as:

o0 Soil testing requirements, where the
investor must submit a complete
study of soil tests on the land
designated for the project, which
should be conducted by a
professional testing center and the
costs for which the investor will be
responsible.

o Paying for the removal of any
antiquities, if found, on the
project’s land.

The investor must conform to the
standards of products and production
processes covered by Iraqi
specifications and standards and with
the International Standards
Organization (1SO).*
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47 See Id. at Article 18 of the National Investment Law.
2009 43ud 2 ad ) lafiuy) alkas (e 18 32kl Dkail,

“8 See id. at Article 14(5).
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9 See id. at Article 21. ‘
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Relevant on
and Cultural

Laws
Safety,

Relevant Iraqi
Environment,
Requirements:

e Ministry of Environment Law No. 37
of 2008 on studying the environmental
impact of the project and the degree to
which it conforms to the environmental
conditions required.

e Antiquities and Heritage Law No. 55
of 2002 on investigating and digging
for antiquities on the land designated
for the investment project.

e Ministry of Oil Law No. 101 of 1976,
Ministry of Oil/Technical
Directorate/Environment Section
requires that licensing only be granted
after verification that there are no oil
pipeline restrictions within the land
area of the project.

e Ministry of Industry and Minerals No.
38 of 2011, which emphasizes the
implementation of scientific methods
and quality control, to ensure optimum
mineral investment through effective
exploitation while preserving natural
resources, protecting the environment
and improving quality; for the purpose
of encouraging extraction- and
transformation-based industries in the
public, mixed and private sectors; to
facilitate and clarify procedures; and to
remove legal obstacles and secure the
state’s rights in natural mineral
resources.

DISPUTES AND SETTLEMENTS

If there is a conflict between a provision of
the National Investment Law and a
provision of another Iraqgi law that pertains
to investment, then the National Investment
Law shall govern.>®

53

Lol cllbic ilaiel L)l il 50

R

2008 4wl 37 o) dll 3,55 (58 e
S2es g sohall Sl YA )y palal)
Banaal) Al Lo g 8l ataldag

2002 sl 55 o8 il JEYI o
Y e ity goalll e pady
g oY) g s phall )l e

1976 4 101 o8, Ldill 3l 55 o518 @
L yidy dagl) dfAydl) 3 _alall/daail) 3 ) 5 g
pie e Al 2ay V) B 5AY) miai Y
u."‘)i u.mALs.\ c_\:uh\ QL«);.A A

.tj)m‘

) s e 2S5 o) 2011 A
33sa Oladal de gl 3okl ddall
Iiay) YA e el 3 L)
deade ddailaall g dumdall o) gall JiaY
oAl Y dae sl Gauads Al dles
Sl adn Ll cleliall aeads
dadl gl 5 Jysailly 2 janay)
Q\c«\ﬁ?‘ ):\.a.u:\j) 6&&“9 M\}
Oaliy 4 i3l bl 1Y s i
Agpdal) Aganall Lo ) ge 8 A sall (3 gia

M g g ke Uil b Lot

S ol Gn omils dia IS 1Y
O5SE AR iy (AN A8 el ol sl
i) o a4 51 5Y)

%0 gee id. at Article 34 (“No text shall be valid which contradicts the provisions of this law.”).



1.

Dispute Settlement

Investors and related parties are to
follow the procedures set forth in the
National Investment Law for dispute
settlement and investor violations
pertaining to projects covered by the
National Investment Law and related
Iragi laws. **

o Disputes arising between parties
who are subject to the provisions of
the National Investment Law are
also subject to Iragi law unless
otherwise agreed.>

o With the exception of certain cases
that will exclusively be “subject to
provisions of Iragi law or the
jurisdiction of Iragi courts, such as
disputes arising from labor
contracts which are exclusively
subject to the provisions of the Iraqi
law and jurisdiction of Iraqi
courts.”?

0 Non-Iraqi laborers shall be subject
to Iraqi labor laws unless otherwise
stated in the employment contract.

If parties to a dispute are non-lIraqis
and the dispute does not arise from a
crime, the opponents may agree on the
law to be applied, the competent court,
or any other agreement to resolve their
dispute.

If a dispute arises between investors or
partners in a project subject to the
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National Investment Law, and results
in a stoppage of work that exceeds
three months:>*

0 The NIC may withdraw the license
and ask the owners of the project to
settle the dispute within three
months.

o If no settlement is reached between
the partners or owners of the project
and others, the NIC may take legal
measures to liquidate the project
and deposit the resulting funds in a
bank account after paying any
amounts due to the State or others.

Any parties subject to provisions of the
National Investment Law may agree on
a mechanism to resolve disputes
including arbitration pursuant to Iraqi
law or any other recognized entity.*®

Disputes that arise between the NIC (or
other government entity) and any of
those that are subject to the provisions
of the National Investment Law and
not related to violations of the National
Investment Law are subject to Iraqi
laws and Iraqgi courts on civil matters.

For commercial disputes, parties may
resort to arbitration if an arrangement
stipulated in the contract organizing the
relationship  between  parties in
accordance with the requirements
outlined in Iraqi laws.
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bl g a4l

55



2. Investor Violations

If the investor violates any conditions of

the National

Investment Law, the NIC

reserves the right to: >

e Warn the investor in writing to remedy
the violation within a specific period.

(0]

o |f

If the investor does not remedy the
violation  within the specified
period, the NIC can request the
investor to perform other settlement
options.

a violation is repeated or not

remedied within the specific period
established in the warning, the NIC
reserves the right to:*’

(0]

Withdraw the investor’s license
issued by the NIC and order a
stoppage of work on the project;

Retain the State’s right to deny the
investor, commencing on the date
of the wviolation, the granted
exemptions and privileges; and

Allow others to retain their rights to
demand compensation for the
damage caused by the violation.

% See id., Article 28, Procedures for Investor Violations.
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Procedures for Establishing a National Company, Branch Office or Representation Office
for a Foreign Company

Ministry of Trade/Companies
Registration Department

. Representation National
Foreign Branch Office Company
Office
Submit an Submit an Submit an
Application Application Application
Foreign Companies Office Foreign Companies Office Companies Establishment
Office
Minister Minister 10 days to issue a certificate
to establish a company
60 days to approve the 60 days to approve the
request request Draft of Memorandum of
Association and Launch of
\L \L Deposit Capital within 30
days
Published in the local newspaper and the
Published in the local newspaper Internal Bulletin of the Companies
and the Internal Bulletin of the Registration Department
Companies Registration
Department \L

15 days to issue office license

15 days to issue branch
license
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Procedures for Granting an Investment License

[ Investor (Individual or Legal Person) j

lSubmit an Application

The Relevant Investment Commission (the
“One-Stop Shop”)

Ministry of
Oil Ministry of
- Electricity
Ministry of
Municipalities

Baghdad Ministry of Finance-State Real- Ministry of the
Municipality Estate Department Environment

15 days

[ NIC or relevant PIC J

l 45 days

Investment
License

NOTES:

e The 45-day period necessary for granting an investment license begins from the date all the
requirements required for granting a license have been completed.

e The responsible sectoral bodies (shown in the diagram above) change according to the nature
of the project and the entity owning the land.

e Aninvestor may submit more than one application to obtain an investment license to carry
out activities in a particular sector or various sectors.
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SECTION IV

MODEL INVESTMENT
CONTRACT

The following form investment contract
was originally drafted for a housing project
in Iraq. The form contract has since been
modified so that drafters can adapt the
contract to suit different sectors and
projects throughout Irag.

INVESTMENT CONTRACT
Between
FIRST PARTY
And
SECOND PARTY

Dated as of DATE

&)b.“ (u.us.“
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NOTE: THIS DRAFT IS FOR
DISCUSSION PURPOSES ONLY AND
HAS NOT BEEN APPROVED BY THE
NATIONAL INVESTMENT
COMMISSION. THIS DRAFT DOES
NOT CONSTITUTE AN AGREEMENT

BY THE INVESTMENT
COMMISSION OR A COMMITMENT
BY THE INVESTMENT
COMMISSION TO ENTER INTO AN
AGREEMENT AND REMAINS
SUBJECT TO CHANGE. ANY
REPRESENTATION TO THE

CONTRARY IS VOID.

This Investment Contract (this “Contract”)
is entered into by and between THE
CONCERNED INVESTMENT
AUTHORITY in the Republic of Iraq
(hereafter referred to as the “First Party”)
and FULL NAME OF INVESTING
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COMPANY, which is registered in PLACE
OF REGISTRATION (hereafter referred to
as the “Second Party”) as of DATE. This
contract entered into in the province of
NAME OF PROVINCE in the Republic of
Iraq as of this Day, the DAY of MONTH,
YEAR, between:

First Party:

The Investment Commission of NAME OF
PROVINCE OR FEDERATION in the
Republic of Iraq, represented and
authorized by FULL NAME, in addition to
his official capacity (hereafter referred to as
the “First Party”), represented by FULL
NAME, and

Second Party:

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
is 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 Knowledge” means, with
respect 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,

62

oY) k)

L jseen A aliY) ) dliladl o) leiia) L
A Al (JalSl ) Lo Jsaall g Aliaall () yall
MUY Gkl elial b Led) L) dens ) dia

3

(Sl k)

el 0l B e dngay cpabaidl) dga

s(u‘;_',tf,]\ QJH\n - oLl 65 L@—}S\ JL»,;) (abaiayl

e leie &J—S‘Jﬂh Jrall (Je) asyl A
S Calall ddalall oyl gal)

cilalbaaall iy 1 el
\.\Auﬁ ’BJJ\)}\ g.{.g)\.a.\.“ujs.\ g_ujl.z:ﬂ\ 1
(;si;\)muaérdu e JS ¢ 3 Al

Gl e

O «cih (Y Aty g AR alat)
oadd )5l 4 e e gl sl ccahall 1
ey bl 138 Ge (mghe 5l Jiae LA
B ik gl Cim Ayl gl dpen
s caaall b Aadl gl Gopmy o A sine
A e jUad) WD) e old ey

Lagy lle a4l )



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)(i).

“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).
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“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 llI,
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 Il1.

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 Iraqi 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 Iragi 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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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.

Section 10. First 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 Iraqgi 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
(1)) 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
the Force Majeure;
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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
the First Party and/or Competent
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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
reason for the termination.
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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  be
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 Iraq
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
include the ways that the
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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
Law within PERIOD after the date
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7. The Second Party shall benefit from J Gsis gl ge GO Gkl s 7

any additional rights or privileges & daxd gl e LS Adla) @l i)

that may arise from any amendment O e s AV Gl Al ) Lyl o 5

to the Investment Law or other o3 1Y) ey il gl Lge i Y

Applicable Laws, provided that they Al e e sl o gal)

would not be retroactive, unless

otherwise  stipulated by the

Applicable Law.
Section 21. Breach by the First Party Jo¥) ikl Gl ¢ JIAYT 21 Al
The following, without limitation, shall e JIA) OV pean (g0 AUl Silaal) IS
constitute a breach by the First Party: JsY) Gkl s
1. Not issuing or withdrawing any Clnl il ge Gl a5 ) aae 1

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

expected consequences and
financial ramifications on the
Second Party. Following that

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.

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
issued, or the expiration of which
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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
adequate to remove the breach,
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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
and specified for another
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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
of Breach if a Creditor sent a
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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
receiving it by sending a Notice of
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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
intention to terminate the Contract
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Section 24. Creditors’

to the First
Termination”).

Party (“Notice of

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.

to
to

Rights
Guarantees from, and
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.
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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) in
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
Parties agree on another
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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:CC

CC:CcC

E-mail Address: E-MAIL

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

CC:CC

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
within DAYS days as of the
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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
Party appointing one (1)
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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
whatever actions as may be
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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
reasonably believe that it has
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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
representatives, which include,
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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
information, the fact that this
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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.
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Section 31. Copies and Language

1.

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,
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conversations and/or memoranda of
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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SECTION V

MODEL INVESTMENT
CONTRACT
COMMENTARY

This section provides guidance and insight
for drafters utilizing the Model Investment
Contract in Section IV (the enumerated
sections below correspond to the relevant
sections in the Model Investment Contract).
The provisions highlighted below were
selected based on their degree of complexity
and commonality in investment contracts in
Iraq.

Note: The information below is not a
comprehensive account of every possible
issue for these specific provisions in the
contract. Drafters are strongly advised to
seek legal counsel and consider the
suggestions in Section Il when negotiating
and drafting investment contracts in Irag.

SECTION 2. RIGHTS OF THE
SECOND PARTY AS TO FINANCING,
SUBCONTRACTING AND
TRANSFERS

With the consent of the First Party, the
Second Party has the right to assign the
contract and transfer its rights and
obligations under the investment
license/agreement to new investor who
agrees to implement the project according to
the timetable devised for the project, on
condition that 40% of the project has been
completed.

This right of assignment gives assurances to
the new investor that he has the (same)
rights and benefits as the previous investor
under the investment license/agreement, and
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also gives assurances to the First Party that
the new investor will be bound by the pre-
existing obligations under the investment
license/agreement. This ultimately ensures
that the new investor will complete the
project without delay. In general, the
assignee  must apply for and receive
qualification as a new investment licensee
under the National Investment Law and
accept all legal and financial commitments
associated with the assigned project.

Occasionally, lenders or equity investors
may also require the concerned party to
place all assets of the Project, including the
investment license, in a new company that is
100% owned by the investor and created for
the specific purpose of undertaking the
Project. The goal of this structure — which is
commonly used in most countries and is
accepted in Iraq and also known as a Special
Purpose Vehicle (SPV) - is to limit the
investor’s liability with respect to the
Project, as an individual, to the extent of its
investment as long as the company is a
limited liability company; the liability of the
SPV remains directly within the extent of the
company’s capital. SPVs and specific
companies may, on approval by the NIC,
assign/transfer the investment license and
contract expeditiously, making them the
preferred means of most financiers and
lenders for funding investment projects.

SECTION 7.
LICENSES

PERMITS AND

The First Party agrees to help the Second
Party in obtaining all relevant approvals and
authorizations. In the event of a dispute with
any of the relevant government agencies
concerned with granting any relevant
approvals or authorizations, the Second
Party may seek the First Party’s assistance in
settling such disputes (See Legal Guide -
Section I)
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SECTION 10. FIRST
ACKNOWLEDGEMENTS

PARTY

These acknowledgements establish the
obligations of the First Party as a
government entity, and address the issues of
currency transfer,  convertibility, and
repatriation outside of Irag. Investors may
agree on additional covenants and conditions
based on the specific nature and priority of
each case.

SECTION 17. PARTIES’
REPRESENTATIONS AND
WARRANTIES AS TO AUTHORITY
AND VALIDITY

THE

In relation to this section, both parties have
legal authority to sign the contract or have a
recognized presence under the law. By this,
the parties to the contract affirm and accept
the veracity of the representations and
warranties as an actual fact; the breach of
which constitutes an event of default.
Investors may request additional
representations and warranties specific to the
investment, which can only be provided by
the First Party on a case-by-case basis.

Note: In Iraqi legal terminology, the term
for “warranties and representations” is
undertaking and affirmation.

SECTION 19. FORCE MAJEURE

This provision excuses contractual non-
performance or modification thereof due to
events beyond the control of a given party.
These events are generally floods, fires or
other natural disasters, or certain political
risks (e.g., war, strikes, riots, expropriation
and host government action/inaction or
delay). [Iragi Civil Code, Articles 146, 168,
and 425].
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Under Iragi Civil Law, Force Majeure is a
legal concept, not a contractual one. In
other words, the parties cannot agree to a
Force Majeure clause that contradicts Article
146 of the Civil Law, otherwise, the Force
Majeure clause would be unenforceable and
void.

When an Iraqgi court concludes that there has
been an incidence of Force Majeure, the
court will try to balance the interests of both
parties; Iragi courts have discretionary
power to determine how to balance the
parties’ interests. Finally, the remedies for
Force Majeure may include reducing the
obligations of the non-performing party or
extending the time period for carrying out its
obligations. Compensation for the investor’s
losses is not permissible under Article 146
unless otherwise agreed by the two parties.

A Force Majeure event generally does NOT
include the following:

e General changes in market conditions;

e Delay/non-performance by any
contractor or sub-contractor;

e Normal wear and tear or breakdown of
material and/or equipment; and

e Strikes or other work stoppages specific
to the Project.

Points of negotiation between parties can
include:

e Scope of definitions and exclusions;

e Notices and procedures;

e Mitigation requirements; and

e Remedies for prolonged Force Majeure
Events (e.g., termination).

SECTION 20. CHANGE IN THE LAW

A change in the Investment Law provisions
does not impact the guarantees and
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incentives already granted to the investor by
the National Investment Law. This clause is
important to investors because they make
their financial decision to invest based on
certain regulatory frameworks, and any
change to those laws, which are beyond the
control of the investor may negatively
impact the investment. Consequences of
changes to Iragi law, including investment
law provisions, include creating events that
adversely affect a given party. Examples of
such consequences may include but limited
to being excused from contractual non-
performance, extensions of time, financial
remedies, waiver of penalties, and/or
termination of the contract, all of which are
subject to other provisions in Iragi law.

Note: The National Investment Law
guarantees investors a form of stability and
reliability through the provision that any
modification of its provisions will not have
any retroactive effect on the assurances,
exemptions and rights affirmed thereunder.
Should there be a change in the National
Investment Law that is damaging to the
investor, the investor is entitled to
compensation for losses sustained if such
change impinges on his rights (e.g., if the
National Investment Law were changed such
that the tax-free period applicable to the
Project is reduced from ten years to seven
years, the investor would be entitled to be
compensated for the three years of taxes that
it would now be required to pay). However,
the investor would not be entitled to
compensation for changes in other Iraqi laws
or policies unless the Force Majeure clause
provides otherwise.

SECTION 24. CREDITORS’ RIGHTS
TO GUARANTEES FROM, AND TO
REPLACE, SECOND PARTY

Investors who obtain financing for the
Project will be accountable to the lenders
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providing that financing. At a minimum,
lenders will seek provisions in the contract
that guarantee a transfer of an investor’s
rights to the lenders in the event the investor
fails to meet its commitments, and the
Commission granting the license will
approve such provisions.

Note: It is generally not permissible to allow
the use of investment contracts as collateral
except when authorized by the NIC or PIC.

e Lenders typically request a collateral
assignment of all of the borrower’s
assets, as well as all rights and interests
under contracts or licenses or other
approvals. Examples of assigned rights

include:
0 Investment Agreements;
o0 Operating, Investment and Other

Licenses and Permits; and
o0 Land Rights.

e Lenders then request that the Second
Party enter into a consent agreement
under which the First Party agrees to
such collateral assignment and which
provides other protections for lenders.

e Lender consent agreements may include:
o0 “Step-in Rights” providing the lender
the right to take over or transfer the
Project in the event of default by the
company;

0 “Lender Cure Rights” providing the
lender the opportunity, but not
obligating it, to cure any default by
the company under any agreements
entered into between the company
and the host country; and

o “Other Confirmations and
Clarifications” by the Government of
Irag for the benefit of the lender,
with respect to terms of the
underlying agreement.
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Note: Lenders generally do not accept
consent agreements governed by the laws of
the host country due to concerns of
neutrality, especially with disputes that
involve governmental entities.

SECTION 26. CHOICE OF LAW AND
DISPUTE RESOLUTION

Under the Iraqgi legal system, the general rule
is that the law governing the contract is the
one in place on the date the contract is
signed, unless otherwise agreed upon. A
distinction must be made between the law
that is in effect over the contract and the law
applied in the event of arbitration, i.e., the
law governing arbitration procedures.

Dispute resolution provides the parties an
alternative forum to the local court system
for resolving disputes that arise from the
contract. ~ Such  mechanisms include
mediation and arbitration. Investors prefer
this forum for neutrality, legal certainty, and
efficiency.

Provisions on the requirements of arbitration
are among the fundamental provisions that
require drafters to make the utmost effort to
cover all of the relevant aspects, in terms of
the mechanism and conditions for
arbitration, the law that must be applied and
the arbitration location.

SECTION 29. JUDICIAL
WAIVER

IMMUNITY

The First Party waives any right it might
have to claim immunity from any legal
proceedings brought against it. This provides
investors with assurance that they can
legally claim their rights against any
government entity. This is standard legal
practice in international contracts and is
permissible under Iragi Law.
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Note: In Iraq, this immunity is referred to as
“judicial  immunity,” not  sovereign
immunity, and it means that the State is
immune when it acts as a sovereign (e.g.,

when the government appoints an
ambassador).
SECTION  31. LANGUAGE OF
CONTRACT

The parties agree in which language the
contract will be interpreted in the event of a
dispute. This clause is common in cross-
border transactions. While a contract may be
executed in more than one language, only
one language should be selected to prevail in
the event of a dispute arising from the
language of the contract.

Note: It is advisable to match the language
of the contract with the jurisdiction of the
governing law to minimize the potential for
disputes regarding the text.

KEY LEGAL TERMS

As Soon as Practicable: A standard phrase
that generally means as soon as is feasible in
a particular situation, or as soon as a party is
reasonably capable of fulfilling the
applicable obligation or endeavor. A
determination of the objective facts
surrounding its use is important when
assessing what is deemed to be “as soon as
practicable.”

Best Efforts: This term means using diligent
efforts to carry out an obligation and
includes doing everything known to be
usual, necessary and proper for ensuring the
success of the endeavor. As a standard, a
best-efforts obligation is stronger than a
“good faith” or “reasonable efforts”
obligation. Best efforts are gauged by the
measures that a diligent and reasonable
person would make in the same
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circumstances and of the same nature as the
acting party.

Business Day: A measurement of time that
typically refers to any day in which normal
business is conducted, excluding weekends
and major public holidays. In Iraq and the
rest of the Middle East, this is generally
considered to be Sunday through Thursday
from 8:00 a.m. to 4:00 p.m. local time, and
elsewhere in the world, this is generally
considered to be Monday through Friday
from 9:00 a.m. to 5:00 p.m. local time. A
“Business Day” is usually defined as
including one or more jurisdictions (e.g.,
Business Day in Baghdad, Irag; Business
Day in New York, NY, USA; Business Day
in London, England).

Commercially Reasonable: This term
means conducted in good faith and in
accordance with commonly accepted
commercial practices.

Commercially Reasonable Efforts: This
term means efforts conducted in good faith
and in accordance with commonly accepted
commercial practice for the particular
situation. Commercially reasonable efforts
are measured by the measures that a
reasonable person in the same circumstances
and of the same nature as the acting party
would take as judged by the standards of the
applicable business community. A party
obligated to use commercially reasonable
efforts may give reasonable consideration to
its own interests, exercising discretion
within its good faith business judgment, in
devising a strategy for achieving its ultimate
goal. Commercially reasonable efforts
should be consistent with good faith
business judgments. It is generally
understood to impose a lower obligation
than “best efforts.”
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Good Faith: An abstract and comprehensive
term  that encompasses a  general
presumption that the parties to a contract
will deal with each other fairly and with a
sincerity of intention, motive and belief and
without any malice or intent to defraud the
other party. While the parties to an
agreement are expected to understand this, it
is nonetheless good practice to include such
language in the agreement. It is generally
understood to impose a lower obligation
than “best efforts.”

Material/Materiality: A standard which is
used in judging how significant or essential
the issue or matter at hand is to a party and if
it is of such a nature that knowledge of the
issue or matter would affect a party’s
decision-making.

Reasonableness: Refers to a standard that
involves a subjective test of what a
reasonable person in the same circumstances
and of the same nature as the acting party
would take.

Reasonable Efforts: This term means
reasonable efforts that an average,
reasonable person would take to carry out an
obligation. Reasonable efforts are measured
by the measures that a reasonable person in
the same circumstances and of the same
nature as the acting party would take. It is
generally understood to impose a lower
obligation than “best efforts.”
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SECTION VI

FREQUENTLY ASKED
QUESTIONS

OVERALL INVESTMENT CLIMATE

1. With which private sector entities
and/or international non-
governmental organizations does the
Iragi government consult when
shaping its national
economic/investment policy?

The Government of Iraq, represented by the
NIC, consults with a number of Iraqi
private sector and civil-society entities,
such as the Iragi National Business Council,
the Iragi Businessmen Union, the Private
Sector Development Center and the Iraqi
Institute for Economic Reform.

The Government of Iraq also consults with
several international governmental and non-
governmental organizations and agencies,
such as the Organisation for Economic Co-
operation and Development (OECD), the
U.S. Department of Commerce and various
United Nations specialized agencies and
bodies, including the United Nations
Industrial Organization (UNIDO), the
United Nations Development Programme
and the World Bank.

2. What are the respective roles of the
following bodies of the Government
of Iraq relating to foreign
investment?

a. National Investment Commission
The NIC is the agency responsible for

establishing national investment policy and
overseeing its implementation.
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The NIC was created to be Iraq’s principal
governmental agency dealing with direct
investment and to serve as “promoter,
facilitator, and monitor of investment.”

The NIC is also responsible for overseeing
investment projects of a strategic nature,
based on the overall national strategic

policy.
b. Provincial Investment Commissions

All projects not on the strategic project list
for implementation by the NIC fall under
the authority of one of the PICs. PICs
consult with local governments regarding
investment plans and facilities, and
coordinate their work with the NIC in
granting investment licenses and creating
investment policies.

Source: Article 4, Investment
Regulation No. 2 (2009) of the
National Investment Law.

c. Ministry of Finance

The Ministry of Finance is responsible for
allocating land for investment projects. In
addition, the General Commission for Free
Zones under the Ministry of Finance
administers Free Zone Authority Law No. 3
of 1998, which permits investment in Free
Zones in Irag.

d. Other relevant Sector-level authorities
including: the Ministry of Transport;
the Ministry of Industry and Minerals;
the Ministry of Qil; the Central Bank of
Irag; and the Communications and
Media Commission

These other Ministries develop and propose
investment projects, which then fall under
their portfolio. The Office of Company
Registration within the Ministry of Trade
manages the company registration process.
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Domestic companies in lIraq first require
entity name registration and the registration
of trade names, which is managed by the
Chamber of Commerce.

3. Does Iraq have any Special Economic
Zones? Which sectors and regions
are being developed for future special
economic zones?

Yes, lraq is currently in the process of
completing the requirements for
establishing several Special Economic
Zones. Irag currently has four Free Zones
with tax exemptions and other incentives
for the transportation, industrial and
logistics sectors. Future zones will target
the manufacturing sector (among others),
and aim to serve broader development
goals.

See Section I, “Free Investment Zones,”
of Section 111 of this Legal Guide.

Source: Iraq Investment Map 2015,
“Investment Zones in Irag,” p. 73, available
at

http://investpromo.gov.ig/nic flash/refrence
materials/english%20investment%20Map

2015.pdf.
(For additional detail, see “List of Zones”).

4. Where can investors find economic,
demographic, and market data and
statistics? (N1C Website)

The “Provinces and Sectors” section of the
NIC website contains a significant amount
of data and information on Irag. To request
additional information, please visit the
“Contact Us” page or visit the website for
the Central Organization for Statistics and
Information Technology (COSIT) available
at http://cosit.gov.ig/english/
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Source: For an up-to-date snapshot of the
Iragi economy, see 2015 Investor Guide, p.
5-9

PROJECT LOGISTICS

5. How can the “One-Stop Shop” of the
NIC/PIC help an investor? (NIC
Website)

The One-Stop Shop at the NIC and the
PICs serve as a single point of contact for
foreign and domestic investors. It offers
investor facilitation services and assists
investors to understand the legal and
regulatory requirements relating to the
investment process, including those related
to work permits, customs and business
registration.

See Section 111 of this Legal Guide; see also
2015 Investor Guide; see also the NIC
Website, One Stop Shop Department (OSS)
at the National Investment Commission
(NIC), available at
http://investpromo.gov.ig/one-stop-shop/.

6. How can an investor travel to Irag?
Where are the international airports
located? (NIC Website)

Several airlines serve Irag's international
airports in Baghdad, Mosul, Basra, Najaf
and Erbil.  For more information on
traveling to Iraqg, please visit the “Visiting
Irag” page on the NIC’s website.

Suggested: For a full list of commercial
airlines with service to Iraq, please consult
the 2015 Investor Guide, Airlines operating
in Irag, p. 45; or visit the Visiting Irag page
on the NIC Website, available at
http://investpromo.gov.ig/visiting-irag/.
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For more information regarding
applying for an Iraqgi Visa through
NIC/PIC or Iragi  embassies
information, see Ministry of Foreign
Affairs Website, Visas webpage,
available at
http://www.mofa.gov.ig/en/consular-
services/visa.

7. Where should investors stay when
visiting specific cities? Are there
recommended locations or hotels for
foreign investors?

The NIC and the PICs can provide up-to-
date information on recommended locations
and hotels in specific cities.

See the NIC’s “Visiting Iraq”
webpage or the 2015 Investor Guide
“Hotels,” pp. 47-44, for an up-to-
date list of hotels.

8. Can the NIC help an investor find
service providers (such as legal,
logistical or other services)? (NIC
Website)

The NIC and other agencies (such as the

Federation of Iragi Chambers of
Commerce, the Baghdad Chamber of
Commerce, the Irag Chamber of

Commerce, the Provincial Chambers of
Commerce and other investment and
business-related associations) can help to
connect investors with local service
providers. To make a request, please visit
the NIC’s “Contact Us” webpage, available
at http://investpromo.gov.ig/contact-us/
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INVESTOR _RIGHTS, INCENTIVES,

OBLIGATIONS

AND

9. What are the relevant registration
procedures applicable to doing
business in Iraq? (NIC Website)

Individuals and companies interested in
establishing operations in Iraq are required
to choose from one of three entity forms:

(1) Trade Representation Offices, which
may not engage in formal business
activities;

(2) Foreign Company Branch Offices,

which may be established for foreign

companies that hold an investment
licensee in Irag; and,

(3) Established Domestic Companies,

which refers to companies registered

under the Iraqi company law, including

Limited Liability Companies and Joint

Stock Companies, Joint Liability

Companies.

However, an individual may elect to apply
and obtain an investment license in their
personal capacity without applying for
registration of one of the entity forms
mentioned above.

See Section 11 of this Legal Guide.

Source: Companies Law No. 21 for
1997, as amended, and Regulation
No. 5 for 19809.

10. What is the difference between an
investment license and business
registration? (NI1C Website)

Business  registration and investment
licensing are quite different. Business
registration is required for a company
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(domestic or foreign) to do business in Irag.
The Ministry of Trade has jurisdiction over
the establishment and registration of
companies and businesses, the requirements
for which vary based on the nature of work
the company will perform. An investment
license is required for an investor to qualify
for the incentives provided by the National
Investment Law for an individual
investment project. Investment licensing is
managed by the “One-Stop Shop” at the
NIC.

See Irag’s Investor Guide of 2015 or
the “FAQ” or “Contact Us” pages on
the NIC Website.

11. What are the minimum requirements
to qualify for an investment license?

For an investment project to receive a
license, the value of the business must be at
least USD $250,000.

For requirements for a National Strategic
Project, please see Part I, “Investors &
Investments” of Section IlI.

Source: Investor Guide 2015, NIC
Strategic Projects, p. 12, available
at http://investpromo.gov.ig/wp-
content/uploads/2015/06/english-
invester-guide-.pdf.

12. What are the steps involved in
obtaining an investment license?

Applications submitted by investors to
obtain an investment license must
contain the following:

e An investment license application
form prepared by the NIC or the
relevant PIC.

e A funding plan for the project,
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accompanied by a guarantee of
funding from an accredited financial
institution.

e Proof of similar current or previous
projects completed, in or outside
Iraq.

e Details on the investment project
and the economic feasibility study.

e A timetable for completion of the
investment project.

For more information, see Section I,
“Stages of Investment and Licensing
Procedures” of this Legal Guide.

The NIC or the relevant PIC would then
study the investor’s application through
a review process that includes
examining the application, the feasibility
study, any relevant legal issues in
addition to obtaining the investment
license and the land allocated for the
project, in coordination with the entity
that owns the land.

Approval by the relevant government
entities should be secured within a
maximum of 15 days. At the end of this
process, the relevant authorities should
issue an opinion on whether or not an
investment project should receive a
license. Obtaining the approval of the
relevant authorities is essential. If a
request is denied, the reason for denial
must be provided.

See “The Investment License
Procedures” in Section Il of this
Legal Guide, p. 5.

Source: Investment Guidebook 2015
Procedures for Granting Investment
License, p. 16.

122

A lanzay 40 yita & 5 pliall Jy sai Ao
DAA:\I.A :\3\11.4 :\.aujA e d:\}Aﬂ‘
S Alls Al Jlee by fgss\ Slo ddyansi o
Aa Al Glall Jab dgl
Al a5 gl ¢ 5 piall Jualds ol o
ApLaBY) (g sanll

il ) il slaall (0 3 3a e J el
"(ua;x';)ﬂ\ Gilel ja) 5 ladiay! d;\)A ¢
Jaall e

DlainY) A/ jlaiinl dgila gl Al I 5

OV e yeitosal) s i olly ey Alsilaally
sl Gl allall A )3 Jalii daa) e dglee
ALall el A il Jlaall Jila p Apalay|
el L) 88 g e J gemsl I 2LV
o Y5 bl g 5 phall 3 3aY) mia e
Ghansily o3 5 ¢ 5 L) ¢ 5 pall Al
S el ae

bl e dinal) clgal) 438 o Jlasiu) aig
flee s A5 oadl 23S Ly 15500 PIa
13 Le e sty Gl Aimall ilgall 2385 daa)
Jymanlly 53 mians Hliiuyl & g phall IS
135 .53 mm el Ainall Cillald] 4881 5o e
Liese b )l 06 o 2 Y bl iy

Pl Clg) pal"” ‘;_\L“d\ & all JAJ/
5 dada (Jdall (g "Jbﬁlﬂ}]\

e Glel jal" <2015 )LA:..\:\J\;” Jala :J.La.q.“
16 Aadia M Hldiiny) dad



13. How much does it cost to apply for an
investment license? (NI1C Website)

Investment license applications are free.

14. What incentives are available to an
investor after obtaining an investment
license? (NIC Website)

The various benefits and incentives
(exemptions), privileges and guarantees
available to an investor with an investment
license include the right or ability to:

e Receive a ten-year exemption from
taxes as of the start of commercial
operations;

e Repatriate profits from investments;

e Employ foreign workers when needed,
if Iragi workers are not available;

e Obtain exemption from import duties for
the duration of project implementation
and all phases of the project for required
equipment and materials;

e Obtain guarantees from the government
that it will not nationalize or confiscate
investments;

e Open bank accounts in local and foreign
currency, both in Iraq and overseas, in
connection with the project;

e Acquire and dispose of equity and debt
securities listed on the Iraq Stock
Exchange;

e Form investment portfolios in stocks
and bonds; and

e Ownership of land for residential and
industrial use.

See Section I11 of this Legal Guide.

15. Can a local Iraqi investor enjoy the
benefits of the National Investment
Law?

Yes. Local Iragi investors are entitled to
enjoy the same benefits as foreign
investors.
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16.

What are the next steps an investor
takes if an investment license is
granted?

After obtaining the investment license, the
investor must:

17.

Begin the implementation of the project
based on the timetable prepared.

Notify the NIC or the relevant PIC, in
writing, of the date of commencement of
the operation of the project.

Maintain proper accounting records with
the assistance of an accredited Iraqi
accountant.

Keep a record of any import-fee-
exempted items imported for the project.
The records must specify the
depreciation period of these imported
items.

Refrain from harming the Iraqi
environment and adhere to all applicable
quality control systems in place in Irag.
Adhere to Iraqi labor laws as they
pertain to salaries, time off, working
hours, and other stipulated working
conditions.

Commit to implementation of
schedule/timetable for work progress.
Recruit and train employees and
workers (with recruitment priority to be
given to the recruitment of Iraqi
workers).

the

Source: Investor Guide 2015, p. 17-18,
available at
http://investpromo.gov.ig/wp-
content/uploads/2015/06/english-
invester-guide-.pdf.

Is there an appeal process if an
investment application is denied?
See Section |,

“Legal System and
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Litigation in Iraq,” and the diagram set
forth in this Legal Guide.

18.Can | own or lease property/real
estate? If possible, what is the process
to do so?

Yes, a foreign investor may own land in a
residential housing and industrial project.
As for other projects, an investor may lease
land for the project for up to 50 years,
which term may be renewed based on the
nature of the project and its feasibility.

See “Owning and Leasing Land” in Section
I11 of this Legal Guide.

Source: Investment Regulation No. 7
(2010) for “the Sale and Lease of Real
Estate and Landed Property of the State and
Public Sector Investment Purposes.”

19.Is it recommended that investors
partner with local companies? If so,
how does an investor find local
partners? (NIC Website)

Local partnerships are a good way for
international investors to quickly enter the
Iragi economy. The NIC recommends that
interested investors explore the potential of
teaming with a local partner. The “Local
Partnership” page of the NIC website can
be accessed at
http://investpromo.gov.ig/local-

partnership/.

Source: “National Investment Commission,
Frequently Asked Questions, available at
http://investpromo.gov.ig/fag/.

20. What types of protections are offered
to foreign investors (e.g., repatriation
of funds, free convertibility, and
protection from nationalization)?
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See Sections | and 111 of this Legal Guide.

21. How is the NIC structured and
regulated as an lIragi governmental
agency? How does it coordinate
investments between different
regions?

The NIC is charged with drafting national
investment policy and strategy at the
Federal level, including developmental
plans, regulations and guidelines for
implementing this policy, as well as
monitoring its implementation.

22. If there is a conflict between the
National Investment Law and other
Iraqi laws, which law prevails?

When a conflict arises in relation to
investment matters in Iraq, an Iraqi judge
will first apply the National Investment
Law as a specific law that regulates
investment activities. If the National
Investment Law is silent on a particular
legal issue, the judge will apply relevant
laws of general application such as Civil
Law No. 40 of 1951 and Trade Law No. 30
of 1984.

See Section | of this Legal Guide.

23. Does Iraq have specialized
commercial  courts that offer
alternative dispute resolution

proceedings (such as arbitration,
mediation or conciliation)? Does the
Iraqi legal system provide for the
recognition and enforcement of
foreign arbitral awards?

Throughout decades of war and sanctions,
Iragi courts became isolated from
developments in international commercial
transactions. More recently, Iraqi courts
have begun to see a significant increase in
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commercial cases. However, contract
enforcement in Iraq has been problematic.
Moreover, the amount of international
contract enforcement cases is expected to
rise with the promotion of the National
Investment Law, which specifically outlines
that dispute resolution will be carried out in
Iragi courts.

Specifically, the Higher Judicial Council
created the First Commercial Court of Iraqg,
which has specialized jurisdiction over
commercial disputes.

According to the State Department’s Iraq
Investment Climate Statement of 2015, the
“court has received over 500 cases since its
establishment,” with over 300 of them
being adjudicated, “many in as few as 30
days.

Source: Iraq Investment Climate
Statement of 2015, Dispute
Settlement, p. 9-10, available at
http://www.state.gov/e/eb/rls/othr/ic
$/2015/241599.htm#1.

Iraq is a signatory to the League of Arab

States  Convention on  Commercial
Arbitration and the Riyadh Convention on
Judicial Cooperation, and is currently
working toward joining the ICSID

Convention on investment disputes; and all
that remains involve procedural matters

Iraq is not a signatory to the Convention on
the Recognition and Enforcement of
Foreign Arbitral Awards (New York
Convention). The enforcement of arbitral
awards must comply with the special
requirements set forth in current Iraqi civil
procedure law and other related laws.

Source: Iraq Investment Climate
Statement of 2015, Dispute
Settlement, p. 9-10, available at
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http://www.state.qov/e/eb/rls/othr/ic
s/2015/241599.htm#1.

24. What is the Government of Iraq
doing to eliminate corruption in
commerce?

According to the Department of State’s
“Investment Climate Statement of 2015”
for Irag, “public corruption is a major
obstacle to the development of Irag’s
economy and to political stability” and as a
result, Iraq has created “three principal
institutions  specifically designated to
address the problem of corruption,” which
include:

e Inspector generals, similar to those that
exist in U.S. federal agencies, which
“are responsible for inspections, audits,
and  investigations  within  their
ministries;”

e “The Commission of Integrity (COI),
initially established under the Coalition
Provisional Authority (CPA), is an
independent government commission
responsible for pursuing anti-corruption
investigations, upholding enforcement
of laws, and preventing crime;”

e “The Federal Board of Supreme Audit
(BSA), established in 1927, is an analog
to the U.S. Government’s General
Accountability Office. It is a financially
and administratively independent body
that derives its authority from Law 31
of 2011 - The Law of the Board of
Supreme Audit.”

Source: Iraq Investment Climate
Statement of 2015, “Dispute
Settlement,” p. 9-10, available at
http://www.state.gov/e/eb/rls/othr/ics/20
15/241599.htm#1.
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Irag is a party to the United Nations
Convention Against Corruption, but is not
yet a party to the OECD Convention on
Combating Bribery of Foreign Public
Officials in  International  Business
Transactions.

Source: Iraq Investment Climate
Statement of 2015, Dispute
Settlement, p. 9-10, available at
http://www.state.gov/e/eb/rls/othr/ic
$/2015/241599.htm#1.

25. Does Irag have a legal insolvency,
bankruptcy and/or restructuring
system?

Under Iraqi law, an Iragi debtor may file for
bankruptcy, and an Iraqi creditor may file
for liquidation of that debt. In addition, the
Iragi Companies Law regulates the process
for liquidation of legal entities.

Source: Iraq Investment Climate
Statement of 2015, “Dispute
Settlement, Bankruptcy,” p. 9,
available at

http://www.state.gov/e/eb/rls/othr/ic
s/2015/241599.htm#1.

26. Can foreign investors enjoy benefits
under international bilateral and/or
multilateral agreements? If so, which

international agreements are the
most important for foreign
investment?

Foreign investors will benefit from Irag’s
international agreements and current
accession attempts related to the promotion
and protection of investments. lIraq is
currently negotiating many bilateral and
multilateral agreements with the Arab
League and other international
organizations related to the promotion and
protection of investment.
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See Section 111 of this Legal Guide.

Source: Investor Guide 2015, “lraq’s
Bilateral and Multilateral
Agreements,” p. 20, available at
http://investpromo.gov.ig/nic_flash/i
nvestors _guide/english.

OPERATIONAL CONDITIONS,
INFRASTRUCTURE, AND BUSINESS SUPPORT

27. Are there any conditions, restrictions
or requirements concerning import
and/or export? What are the rates for
customs duties?

The Tariff Law No. 22 of 2010, as
amended, regulates the percentage of
customs fees imposed on imported goods
(including agricultural products) based on
the tariff tables and schedules. Customs
duty rates range from 5% to 40%.

Source: Article 33 of the 2015 Federal
Budget Act activated the Custom
Duty/Tariff Law No. 22 of 2010, as
amended.

Note: The Second Amendment of the
National Investment Law expanded
privileges for Investors on Customs
Duties for a wider range of imported
materials and prolonged enjoyment of
free Customs Duties.

28. What is the current income tax rate?
(NIC Website)

On NIC Website: Investors awarded with
an investment license receive a ten-year
exemption from taxes commencing as of
the project’s commercial operations. Even
after the expiration of the tax-free period,
investors will continue to benefit from
Irag's low corporate tax rate of 15%, one of
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the most competitive in the region and
globally.

The flat tax of 15% is levied on income
earned by Iragi and foreign companies. No
taxes are imposed on verified income
derived from foreign government sources,

international  organizations or  non-
governmental organizations.
Personal income tax rates in Iraq are:
e 3% below Iragi Dinar (IQD)
250,000
e 5% above IQD 250,000
e 10% above IQD 500,000-1QD
1,000,000

e 15% above IQD 1,000,000

29. Does Irag monitor product quality
and food hygiene standards?

Yes. The Central Organization for
Standardization and Quality  Control
(COSQC), a government agency under the
Ministry of Planning and in coordination
with the Ministry of Health, carries out
inspections for product quality and food
hygiene. In addition, the Ministry of the
Environment conducts radioactive testing.

These procedures are undertaken at food
processing and storage facilities and at
ports of entry. The COSQC inspects local
and imported goods to ensure they meet
health, safety and quality standards.

Furthermore, the Iragi Council of
Representatives passed the Consumer
Protection Act in 2010. Iraq is a member of
the 1SO.

See “Iraq’s Central Organization for
Standardization and Quality Control,”
available at http://www.cosqc.gov.iq.
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30. Can foreign workers be hired for
investment projects? If so, is there a
preference given to lraqi workers or
a minimum required number of Iraqi
workers?

Yes, foreign workers may be hired for
investment projects, when needed after
priority is given to Iraqi workers.

However, if an investment license is
granted for a project, at least 50% of the
project’s workers must be lIraqi nationals,

according to the National Investment
Regulation No. 2 of 2009.
See “Employment and Labor

Requirements” in Section Ill of the Legal
Guide for relevant investor guarantees and
obligations related to managing their
workforce.

31. What is the average annual wage rate
and minimum wage for the local
labor force?

Average daily wage rate, for example in the
construction sector (in 2013):

Skilled: 1QD 63,733

Semi-Skilled: 1QD 32,533

Unskilled: 1QD 24,800

See Central Organization for Statistics and
Information Technology (COSIT), Ministry
of Planning, available at
WWW.cosit.gov.ig/en.

Minimum wage for an unskilled worker in
the private sector: 1QD 250,000/ month (as
of July 2015).

132

o bl il Jles Ciuli 65 (S JA 30
SUA Ja IS 1Y) (S 1) T laliuy)
Ca gllaa asmd i cpd) o) Jlaall Judads
¢l al) Jlaad)

b uila¥) Jlaall s 55 (S cans
Jaall 45 51 Y1 plac) any dalal) die jlainy)
Ol all

Ol 2Dl g g i el 8 3l s 1) (S

g sdall Jae e JBYI e 43l 850 o5
?LL'.' %\.m:tﬂlh) coz\:\g\‘)ﬂ\ U:L\L“}Aj‘w
2009 Al 2 85 3 jall ey

¢ yad) "Alaad) 5 Cands @l clllaia" L
Tyl e g3 3 o8 il (o uald)
e O aiiuall dadaal) lilaally Alaial)
Alad) 5 680 5 ) G

A 2l g g i) 2l Jima dacigia s L 31
SAlaal) dlalall 5581 ) gadl

e il 5 bl pUad 3 el 2 YY) Lo i

1(2013) JEd) s

sk IQD 63,733

s aleasd IQD 32,533
sale it IQD 24,800

Lin sl 55 slean DU (58 yall Sleall il
el 3 ) ) e il glal)
WWWw.cosit.gov.ig/en

oalall gl 8 alall e Jalall SaY) aal
(2015 s ) Loed e sl ll 250



32. Are there specific labor
regulations/laws for domestic and
foreign workers, such as pensions,
health/life insurance and training
requirements?

Yes. These include Labor Law, the Iraqi
social security law and related laws and
regulations with respect to foreign
employment in Irag. A new draft Labor
Law has been passed by the Iragi Council
of Representatives (Iraqi Parliament). Iraq
has also signed other international
agreements on labor. Before launching any
activities, companies must deposit the
equivalent of three months’ worth of social
security payments for each of its employees
with the Retirement and Social Security
Department under the Ministry of Labor
and Social Affairs.

Source: Investor Guide 2015, “Worker’s

Retirement and Social Pension

Organization,” p. 34.

33. Does Iraq have specific
environmental requirements (e.g.,

disposal, pollution controls)?

Yes. The Environmental Protection and
Improvement Law No. 27 of 2009 sets forth
specific  environmental  requirements,
including the preparation and submission of
an environmental impact assessment for
every project. The purpose of such a study
is to eliminate and treat current and any
possible future damage, as well as to
safeguard public health, natural resources,
biodiversity, cultural and natural heritage
and prohibit all activities that contribute to
environmental pollution.

See “Environmental, Safety and Cultural
Requirements” in Section Il of this Legal
Guide.

133

Jlaadl dima dalles (pail g8/Aaliil 22 g3 JA 32
Oalillfdaial) g cldlaal) Jha cuilal) g claal)
Sl clllaia g Blad) e

aves| uybiuytaj\a&?kﬁu,p\}shjﬁ

4 39 4 ) (B jall elain) Glaall o 5ilE
Alaall Canla 3 Alaial) Aadai¥l g ol 8l 5 <1971
Sl s e 8 8 (B al b Ain )
) ) ABLaYL Jaall o silal Basas Eljm (AN
alaai¥) e Gl jall Balea ) 4 sal) culdlasy)
o el A gl ey el J8 <A e g L)
and 53 Ll lalal) JS1 e laia ¥l lasall
Jaadl 5 )l 55 A celial¥) glaall 5 aelal)

A laia¥) (il

ac &) ?“'“5" <2015 )Aﬁl..mj\ d:\h :Jw\
34 dadia " elaiaY) Glaall 5

L 4y cilallaia (31 al) sl a5 o
S (sl o 8 sl g i)

33

223, 2009 4 27 @8 Al (i g dglas () 88 ans
DY) i) Al 3 ol e callaly 5 Badae Ayt Cilillaia
Dol dadlae 5 Al 3 () aagd o g e IS Sl
Al e Jaiall s Ledle ¢ play o215 Lot 3 5m 5al
Sl 5 YT g il Ayl 3 ) sall 5 Al

et | I8 Wk V) I L CER | T W20 PV °N | P i |

AL 5 Y g Al g duind) cillbaialt L
(3 i) andll (e aaladl ¢ 3all)



34. Does lIragq have a stock exchange or
equity market available to investors?

Yes. The Iragi Stock Exchange (ISX) has
been operating since 2004 through the Iraqi
Stock Exchange in Baghdad. National
Investment Law allows foreign investors to
buy and sell shares and other securities
listed on the ISX.

Source: Investor Guide 2015, “Investment
in the Iraqi Stock Exchange,” p. 30.

35. Can foreign investors access local
credit and financing?

Yes. Iraq’s banking system is growing and
consists of forty-nine banks, many of which

can, for instance, transfer money
electronically.
Source: Investor Guide 2015, “Irag’s

banking system and currency,” p. 23-26.

36. Does Iraq have any seaports? If so,
what kind of cargo can they handle?

Yes. Iraq currently has two international

seaports:
1. Khor Al Zubair,
2. Umm Qasr.

The port of Umm Qasr is Iraq’s largest and
only deep-water port. It handles liquid and
dry bulk, general cargo and containers.

37.What is the quality of the
telecommunications services, such as
Internet and telephone?

Irag has an extensive telecommunications
network with as many as six service
providers offering Internet and telephone
services. Mobile-cellular subscriptions in
Irag reached 96.1 per 100 inhabitants in
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2013, according to the International
Telecommunication Union.

Source: Investor Guide 2015,
Communication Networks, p. 46, for a full
list of telecommunications service
providers and their websites.

38. Which governmental agencies
facilitate access to public utilities,
such as power, water supply, and
transportation needed for projects?

The Ministry of Electricity, the Ministry of
Industry and Minerals, the Ministry of
Municipalities and Public Works, the
Ministry of Transport and the NIC,
facilitate access to these services.
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APPENDIX |

Privileges Granted to Iraqgi and
Foreign Investors under the
Second Amendment (2015) of
the National Investment Law
No. 13 of 2006

On October 27", 2015, the Iraqi Parliament
passed the second amended law of the above
(Investment) Law. This amendment deals
with most of the provisions under the current
Law:  primarily the administrative and
regulatory aspects of both the National
Investment Commission (NIC) and the
Provincial Investment Commissions (PICs).
In addition, the amendment deals with the
rights and privileges of investors, which will
be covered here. As such, we will focus on
the provisions that encourage and attract
investors to come into the Iragi market.

After careful study and review of the
amendments on rights of investors or those
issues regarding their activities, it is clear
that these amendments go in two directions:
first, the addition of new concepts of the
Law not previously provided for, and
second, the amendment of many existing
provisions, along with attempts to remove
the ambiguity appearing in some of them.
We will attempt to clarify the above in the
following points:

First: Addition of the concepts of
“developer” and *“secondary developer” to
the Law, since these concepts were not
common/familiar before. Article 1/Twelve
of the amendment defines the developer as:

“every natural or legal person that obtains a
permit to enter into strategic investment
projects in the sectors of urban housing,
investment zones, or any other development-
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related sector that is outside the basic
schematic design recommended by the NIC,
and is approved by the Council of
Ministers.”

Article 1/Thirteen then states that the
secondary developer is “every natural or
legal person to whom is transferred
ownership of part of an investment project,
for the purpose of developing it within major
urban  housing  investments,  secure
investment zones, or any other sector
recommended by the NIC, that is approved
by the Council of Ministers in accordance
with the basic schematic design of the
project.”

The addition of these concepts is significant
because they have been established by virtue
of practical need for large-scale projects,
such as housing, where it is not possible for
one developer or investor alone to carry out
operations but requires assigning parts of the
project to other developers, in order to finish
them within the timetable established for
completion of the project.

Second: Establishing new criteria regarding
allowance for the purpose of obtaining the
land and property necessary on which to
build investment projects—according to the
type and location of the project—through
Avrticle 5 of the amendment, which provides
for deleting the text of Article 9/Six of the
above Law, to be replaced with the
following article:

“Facilitate obtaining the necessary property
to build projects in the manner specified by
the NIC in coordination with the agencies
concerned, as follows:

1. With allowances for housing projects
that fall within the basic schematic
design.
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2. With no allowances for housing projects
that fall outside the basic schematic
design, provided that the value of the
land is not factored into the value of the
housing units for sale to citizens.

3. With allowances for other non-housing
projects.”

Third: Including foreign as well as Iraqi
investors in receiving concessional loans
through Article 5 of the amendment, which
provides for deleting the text of Article 9,
Item Eight, and replacing it with a new
provision; the previous provision included
only Iragi investors while excluding
foreigners. In addition, the new amended
provision establishes a specific mechanism
for how to go about obtaining loans. The
new article provides for:

“Encouraging Iragi and foreign investors to
partner with Iraqis by offering them loans
and financial concessions in coordination
with the Ministry of Finance and other
financial institutions, provided the investor
has already completed 25% of the project,
using project installations as collateral, and
establishing an interest rate that is
concessional in terms of housing projects
and the end user, provided that the use of
Iraqi labor is consistent with the size of the
loan.”

Fourth: One of the major amendments to
the new Law is that contained in Article 6 of
the amendment, which cancels the provision
in Article 10 of the Law on foreign and Iraqi
ownership of land allotted for building
investment projects, and replacing it with a
new provision with the same article number,
whereby it grants Iraqi and foreign investors
equal rights to own land for the purpose of
building housing projects, as well as the
right of both (i.e,, Iragi and foreign
investors) to own land allotted for industrial
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projects that belongs to the State or public
sector. This means that the new amendment
has broadened the scope of sectors in which
Iragi and foreign investors are allowed
ownership: while previously restricted to
housing projects, they now also include
industrial  projects. This is a major
development and significant change brought
about in the new amendment, as provided
for in Article 10/Second/A of the new
article, which states:

“1. Iraqi or foreign investors are allowed to
become owners of land allotted for housing
projects that belongs to the State or public
sector. Iraqgi or foreign investors are also
allowed to purchase land belonging to the
private or mixed sectors to build housing
projects exclusively, on condition that does
not conflict with uses prescribed in the basic
schematic design.

2. Iraqgi or foreign investors are allowed to
become owners of land allotted for
industrial projects that belongs to the State
or public sector. lIragi or foreign investors
are also allowed to purchase land belonging
to the private or mixed sectors in
accordance with regulations issued by the
NIC.”

Fifth: The new Article 10 also grants further
concessions to investors/developers in these
types of projects. In addition to the right to
acquire land for investors or developers, the
latter can now transfer ownership of part of
the investment project to a secondary
investor/developer in order to complete the
project, on condition that the investor or
developer has already completed 40% of the
project. The above appears in Item Two/E, F
of this article, which states:

“E. Developers are allowed to transfer
ownership of part of an investment
project—after having completed 40% of
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the project—to a secondary developer,
with approval from the Commission
granting the permit. However,
secondary developers may not transfer
ownership of an investment project until
after the project is fully completed.

F. Secondary developers may partake in
the advantages of this Law, and are
subject to the responsibilities thereof,
from the date of acquiring an investment
permit for the part of the project that is
transferred to them.”

Sixth: The new Article 10 also places
specific responsibilities on government
agencies to provide land for investment
projects according to a map that is updated
annually. In the event their decisions/actions
do not conform to this map, the Council of
Ministers may transfer ownership of that
land without allowance to the NIC, which
will then take over its allocation for
investment projects. This is set forth in
Paragraph Four of Article 10, amended,
which states:

“A. The ministries and agencies not
connected with the Ministry of and
townships in a province are responsible
for providing the appropriate real estate
on which investment projects may be
built, and for advising the NIC of their
identifying numbers, surface area,
ownership, category and use, through
creation of a map that is updated
annually.

B. In the event an agency owning such
real estate fails to carry out the
responsibilities appearing in Paragraph
“A,” of this Item within 60 days of the
date requested to do so by the NIC, the
Council of Ministers may transfer
ownership of the land to the NIC,
without allowance, and the NIC will then
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take over allocating it for investment
projects.”

Moreover, local authorities are responsible
for delivering infrastructure services to the
boundary of the project’s land, as provided
for in Paragraph “F” of the new Article 10,
which states: “Local authorities are
responsible  for  delivering  external
infrastructure services to the boundaries of
investment projects.”

Seventh: Further to the above, in the text of
the new Article 10, the contradiction that
arose therein between application of the
regulations on foreign and Iragi investors
becoming owners of land under the Law,
and between other laws that might contain
regulations that openly or implicitly
contradict the procedures followed to
allocate land under the Law. As a result, this
has removed a significant burden that made
the smooth allocation of land to investors
difficult or impossible. The new Article
10/Fifth states that:

“Real estate that is allocated for building
investment projects thereon is excluded from
regulations under the following laws and
resolutions:™

A. Sale and Lease of State Funds Law
21 (2013), which outlines the values
at which a sale and lease are to be
adjudged, according to the system
put in place ad hoc.

B. Sale of Agricultural Reform Lands to
Agricultural Firms and Individuals
Law 35 (1983), the Reorganization of
Agricultural Proprietorship Law 42
(1987), and the Lease of Arable
Agricultural Lands Law 79 (1985).

Law 20
investor’s

Investment
the

C. Industrial
(1998), regarding
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retention of a portion of the land
allotted him accordingly.

D. Paragraph 2 of Revolutionary
Command Council (now-dissolved)
Resolution 850, issued on July 5,
1979 and amended by Resolution 940
on December 21, 1987.

E. Revolutionary Command Council
Resolutions 581 (May 5, 1981), 1187
(September 19, 1982), 222 (February
26, 1977), and 165 (January 1,
1994).

Eighth: The new amendment introduces
new provisions that incorporate many
privileges into the current ones regarding
tax, Customs and other exemptions that
grant Iragi and foreign investors:

1. Greater exemptions from taxes and fee:
Article 9 of the amendment cancels the
First Item of Article 15 of the Law and
replaces it with the following:

A. “Projects that have obtained an
investment  license from the
Commission are exempt from
taxes and fees for a period of 10
years from the date on which
commercial operations commence,
and for each stage of construction
in the project. Exemption from
Customs fees is not included,
pursuant to the First and Second
Items of Article 17 of the Law.

B. Exemption of housing investment
projects from screening and real
estate registration fees, including
fees for the conveyance of housing
units to citizens (legal fees).”

Noteworthy in Paragraph A of this article is
that it establishes the period of exemption
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from taxes and fees at 10 years from the date
on which commercial operations commence,
and for each stage of construction in the
project, i.e., some large-scale projects
cannot be finished in one stage but require
multiples stages for completion. Thus, the
new text deals with this problem by
allocating a specific period of exemption for
each stage of completing the project.
Likewise, Paragraph B of the same article
expands the concept of exemptions granted
to investors to include screening and real
estate registration fees, after the latter had
been points of disagreement between
investors and the other agencies involved
due to the absence of a clear provision on
those fees at the time.

2. The new amendment to the Law has
broadened the scope of Customs
exemptions granted to fixed assets
imported for investment projects. After
the period during which fixed assets
could be exempt from Customs fees had
been three years from the date of
acquiring the investment license, it is
now unlimited and extends throughout
the period of implementing the project
and all its stages. This is pursuant to
Article 10 of the amendment, under
which the First Item of Article 17 of the
Law is cancelled and replaced with the
following:

“Fixed assets imported for the purpose
of investment projects are exempt from
taxes and Customs fees, provided they
are brought into Iraq during the phases
of project construction and/but before
the commencement of commercial
operations at each and every stage, in
accordance with the basic design of the
project and its time period for
implementation.”
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3. The amendment introduces new concepts
on exemptions, and purposes not
previously included, as set forth in
Paragraph “Fifth,” which has been added
to Article 17 of the Law as follows:

A. Primary materials imported for the
commercial operations of projects
are exempt from taxes and Customs
fees, and also those material used to
manufacture items listed on food
ration cards, pharmaceuticals, and
construction materials (with the
exception of primary materials that
are available and produced in Iraq),
on condition that they are
environment-friendly.

B. With the exception of that listed in
Paragraph ““A” of this item, primary
materials imported  for  the
commercial operations of projects
are exempt from taxes and Customs
fees according to the percentage of
local products used to manufacture
products, in accordance with
guidelines established by the NIC, in
coordination with agencies for the
concerned sectors.

In other words, the new amendment
broadens the scope of exemptions from taxes
and Customs fees. While they previously
covered only fixed assets used to construct
project facilities, these exemptions now
include the primary materials used in
projects after commercial  operations
commence, for the purposes set forth in the
amendment and following the guidelines that
the NIC will establish in the future, in
coordination with the authorities involved.

Ninth: In addition to the privileges
introdu