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TERMS OF REFERENCE
OF THE
UNITED STATES-IRAQ
BUSINESS DIALOGUE

l. The United States Department of
Commerce and the Iraqgi Ministry of Trade
(the “Parties”) have formed the United
States - Iraq Business Dialogue (the
“Dialogue”) as a bilateral business
dialogue to facilitate private sector
business growth in Irag and to strengthen
trade and investment ties between the
Parties. These Terms of Reference are
intended to provide a general framework
to guide the Dialogue’s work program.

. The private sector members of the
Dialogue will be comprised of two
sections (the “Sections”), a United States
Section and an Iraqi Section. Each Party
will appoint the members to its respective
Section, and will advise the other of the
persons so appointed in advance of any
person’s participation in any meeting of
the Dialogue. Each Section will be
composed of approximately 10 members,
who will represent the views and interests
of the private sector business community.
Each Section will appoint its own Section
chairperson. In participating in meetings
of the Dialogue, each Section will be
limited to the appointed members;
substitutes or alternates will not be
designated. Each Section may formulate
and adopt procedural rules to govern its
respective Section meetings, which will
take place separately from meetings of the
Dialogue. The members will serve at the
discretion of the respective Party.
Members will normally serve three-year
terms but may be reappointed.

1. The Sections will provide advice
and counsel to the Parties that reflect
private sector views, needs, and concerns
regarding private sector business
development in Iraq and enhanced bilateral
commercial ties that could form the basis
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for expanded trade between the United
States and Irag. The Parties intend,
through the Dialogue, to exchange

information and encourage bilateral
discussions that address the following
areas:

A. Factors that affect the
growth of private sector business in Irag,
including disincentives to trade and
investment and regulatory obstacles to job
creation and investment growth;

B. Initiatives that the
Government of Iraq might take, such as
enacting, amending, enforcing, or
repealing laws and regulations, to promote
private sector business growth in Irag;

C. Promotion of business
opportunities in both Irag and the United
States, and identification of opportunities
for U.S. and Iragi firms to work together;

D. Attracting U.S.
businesses to opportunities in Iraq and
serving as a catalyst for Iraqi private sector
growth.

IV.  The co-chairs of the Dialogue will
be, on the United States side, the U.S.
Secretary of Commerce and, on the Iraqgi
side, the Iragi Minister of Trade, or their
respective delegates. Each co-chair will be
responsible for ensuring that the views of
each Section are fully conveyed within the
Dialogue. Each co-chair will be
principally assisted by an Executive
Secretary, named by the co-chair and
assisted by at least one assistant from a
relevant section or department, who will
arrange the organizational and other
matters in connection with the meetings of
the Dialogue. Agendas for Dialogue
meetings should be agreed upon not later
than one month prior to a Dialogue
meeting.



V. A Party may select and appoint as
members to its respective Section heads of
private sector companies or, in the case of
very large private sector companies, heads
of sizeable operating units. A Party may
also select as members heads of non-profit
entities, such as trade and industry
associations, who possess unique technical
expertise, outstanding reputations, and the
ability to provide counsel with respect to
private sector business development in
Irag and enhanced bilateral commercial
ties that could form the basis for expanded
trade between the United States and Iraq.

VI.  Section members should represent
a cross-section of the private sector of each
country, and include small, medium and
large firms and, if possible, companies and
organizations from different geographic
regions of each country. Section members
also should represent, to the extent
possible, a diversity of sectors, including,
to the extent possible, agribusiness and
food processing, financial services,
construction and housing, information
technology, and manufacturing industries.

VII.  The Dialogue will be conducted on
the basis of mutual agreement and the
Parties may, as necessary, adopt
procedures and work programs. The
Dialogue will meet at times and places
determined by the Dialogue and/or the
Parties. The Parties will establish specific
goals for each meeting of the Dialogue and
will issue a joint statement on the progress
towards the goals at the end of each year.
Prior to each meeting, and in consultation
with the Parties, the Sections will work
together to prepare a report for the
Dialogue to be shared with the co-chairs
and other high-level officials of the United
States and of Iraq that will summarize
recent Dialogue activities. The Parties
may use the Dialogue to prepare additional
reports. The Sections and any Joint
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Working Groups that may be established
under paragraph VIII of these Terms of
Reference should meet more frequently to
focus on particular areas of interest or
concern. Any report agreed upon during
the work of the Dialogue should be in the
Arabic and English languages.

VIII. The co-chairs of the Dialogue may
establish Joint Working Groups comprised
of members from both Sections as
necessary to carry out Dialogue activities.
Each Section chairperson will name the
Section’s co-chair for each Joint Working
Group. The Joint Working Group co-
chairs will be responsible for arranging
Joint Working Group meetings, agendas,
and reports.

IX.  Section members will serve
without compensation for their
participation in Dialogue activities. Travel
and related expenses associated with
members' participation in Dialogue
meetings, including Joint Working Group
and Section meetings, will be borne by the
members or by the Parties subject to their
respective domestic law. Obligations of
each Party under these Terms of Reference
are subject to the availability of
appropriated funds and to the respective
laws and regulations of the United States
and Irag.

X. These Terms of Reference may be
amended by mutual agreement of
the Parties at any time.



AMENDMENT NO. 1 TO
THE TERMS OF
REFERENCE
THE UNITED STATES-
IRAQ BUSINESS
DIALOGUE

Pursuant to Section X of the Terms of
Reference of the United States - Iraq
Business Dialogue (the “Dialogue”)
agreed to by the United States Department
of Commerce and the Iraqgi Ministry of
Trade (the “Parties”) on September 25,
2006, the Parties herein amend the Terms
of Reference as follows.

1. In Section I, third sentence, replace
“10” with “14” to increase the number of
members of each Section from 10 to 14.
The third sentence now reads as follows:

“Each Section will be composed of
approximately 14 members, who will
represent the views and interests of the
private sector business community.”

2. In Section 1V, third sentence, replace
“an Executive Secretary, named by the co-
chair and assisted by at least one assistant
from a relevant section or department”
with “a vice chair named by the co-chair
and assisted by officials of the relevant
department of the Parties” to be consistent
with the Parties’ respective internal
terminology. The third sentence now
reads as follows:

“Each co-chair will be principally
assisted by a vice chair named by the
co-chair and assisted by officials of the
relevant departments of the Parties,
who will arrange the organizational
and other matters in connection with
the meetings of the Dialogue.”
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3. Revise Section V in its entirety as
indicated below to: (a) allow for the
appointment of persons within large
companies having substantial
responsibility for the company’s
commercial activities in Irag; (b) require
all private sector representatives to possess
unique experience with or relevant and
specific first-hand knowledge about the
commercial environment in Iraq; and (c)
eliminate the requirement that association
representatives have an outstanding
reputation. Section V now reads as
follows:

“A Party may select and appoint as
members to its respective Section the
heads of private sector companies,
or, in the case of large companies,
persons having substantial
responsibility for the company’s
commercial activities in Iraq. All
members representing private sector
companies shall possess unique
experience with or relevant and
specific first-hand knowledge about
the commercial environment in Irag.
A Party may also select as members
heads of non-profit entities, such as
trade and industry associations, who
possess unique technical expertise
and the ability to provide counsel
with respect to private sector
business development in Iraq and
enhance bilateral commercial ties
that could form the basis for
expanded trade between the United
States and Iraq.”

4. In Section IX, second sentence, strike
“or by the Parties subject to their
respective domestic law.” The second
sentence now reads as follows:

“Travel and related expenses
associated with members' participation
in Dialogue meetings, including Joint
Working Group and Section meetings,
will be borne by the members.”



Report and Policy Recommendations

Further Governmental Action Needed to Facilitate Iraqi Economic Growth and
Develop Iraq’s Private Sector Business and Industry

And to
Encourage Expansion of Business Relations, in Trade and Investment, Between
Iragi and American Enterprises

LEGAL IMPEDIMENTS 45 g3LAY 8 gaal)
Background Ll

The Government of Iraq (GOI) has taken
many constructive steps to create an
environment conducive to foreign
investment. However, numerous unresolved
restrictions continue to impede foreign
investment in Irag, including but not limited
to the following:

1. Delaying or amending the needed
legislations for creating a suitable
commercial and investment
environment suits all the sectors.
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2. Legislating or issuing executive i) Glaa (o olE
instructions for the legislated laws
such as the investment law and the
consumer protection law.
Regulatory Burdens Ay il els Y

Iraq’s existing laws, regulations and
administrative procedures that govern
various sectors of the economy, such as
foreign investment, employment and labor,
and banking, are antiquated and complex.
The lack of implementing regulations for the
national investment law makes the
application of the law ambiguous, creating
an environment of uncertainty and confusion
for potential investors. Deficiencies in
delineating laws that address competition,
consumer protection, and building codes also
contribute to uncertainty for investment.
Likewise, the absence of implementing
regulations makes the application of property
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protection laws uncertain in practice.

RECOMMENDATIONS

Cilua g

r

e We advise the GOI to harmonize
with the Iraqi Parliament members to
urge the issuing the required
legislation.

e We encourage the GOI to overcome
the difficulties which cover the
execution of the law of investment,
the consumer protection law, the
customs tariff law, lragi Productions
law, the competition and antitrust
laws for establishing corporations,
the agricultural credit fund law, the
central agency of standardization and
quality control, the retirement and
social security law, the intellectual
property law, export support law and
the industrial investment law (as
attached).

e GOI should
implementing

consider publishing
regulations for the
investment  laws, and  enact
comprehensive  competition  and
consumer protection laws.
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TRANSPARENCY IN PUBLIC
PROCUREMENT
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Background

-

s

The USG and GOI have both recognized the
critical need for transparency to create
predictability for conducting business in
Irag. In February 2008, the transparency
recommendation from USIBD received
enthusiastic support from

both the private and public sectors in Irag.
The GOI has demonstrated its commitment
to increase transparency in  public
procurement. The Procurement Assistance
Center in the lraqi Ministry of Planning
provides necessary support

for companies participating in tenders, and
the Irag Quick Start Contracting Guide 2007
http://trade.gov/static/iraq_pdf_contractingg

uide.pdf provides written guidance for what
companies can expect in participating in
contracts with the GOI. The USIBD
commends the GOI for the progress made to
date and encourages continued efforts in this
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process. A crucial next step in the process of
improving transparency in public
procurement is to build capacity within all
Iragi ministries to implement best practices
throughout the entire tendering process. The
USG through the Commercial Law
Development Program (CLDP), funded by
USAID, has successfully  conducted
procurement training programs throughout
the world. By building the capacity of Iraq’s
legal officials responsible for conducting
tenders, the USG will help improve
transparency in procurement and promote an
efficient allocation of resources through
increased  competition, higher  quality
procurement and budgetary savings for
Iraq’s ministries, intended to:

1. Training the Governmental
sector.

2. Training the private sector
(and to use the USIBD to be
the party who’s responsible
for the selection and follow
up for those people).

3. Creating an electronic
procurement system and to
make use of the experience of
other countries such as the
UAE.

4. Training in contracting and
administration
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RECOMMENDATIONS

Gilwa ¢

The USIBD recommends that the USG and
GOl partner to provide procurement training
to lIragi government ministries through a
series of workshops in the following areas:

* General Principles of International
Competitive Bidding

* Tendering Procedures, Documentation and
Technical Specification Writing

* Open/Limited Tendering

* Contract Award

* Ensuring Integrity in Procurement Practices
+ Review of Supplier Challenges and Dispute
Settlement Mechanisms

* Non-Disclosure of Information
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IRAQ ENTERPRISE FUND
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Background

The GOI is encouraging investment in the
private sector by taking steps to develop the
private banking system, as well as
privatizing some state-owned enterprises.
However, development of a strong middle
class and generation of employment across
broader sectors of the economy require the
creation of small/medium-sized businesses.
In the most developed economies, SMEs are
responsible for most new job growth over
the last 25 years.

Access to financing is a critical requirement
for any new or growing business. A GOI
Enterprise Fund would spur development of
the private sector by providing debt and
equity financing to SMEs that might not
otherwise have access to financing.
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RECOMMENDATIONS

g i

GOl should consider creating a limited
liability company that could receive funds
from a variety of sources. The GOI should
be the lead stakeholder,

and it should consider the following:

1 Set up a transparent and accountable
structure of governance free from political
bias;

7] Provide loans to qualifying SMEs that are
payable on commercial terms at market rate
of interest;

] Contract loan administration including
back office functions, disbursements and
collections;

] Establish an independent  fund
management responsible to a Board of
Trustees representing Shareholders;

] Establish quality advisory board;

71 Either transition to private sector
ownership or divest its assets as the financial
sector develops;

O Partner with a multilateral organization
such as the International Islamic Trade
Finance Corp or the International Monetary
Fund to ensure an appearance of propriety;
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and

1 Select a single fund manager to enhance
the prospects for a meaningful return on
investment, based on the following

criteria:

(i) Knowledge of and relationships in the
Iragi business community

(ii) Proven ability to attract private capital
(iii) Strategic plan for investment sectors

(iv) Operational experience in targeted
sectors

The Iraqi counterparty would rather establish
an Iraqi fund that shall be formed and run in
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accordance with the international standard.
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TRAVEL WARNING
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Background

-

a0

Despite the improved security situation in
Iraq, US companies remain reluctant to enter
the country, while companies from Europe
and the Middle East take advantage of the
improved security situation.

As a result of the blanket warning in the US
State Department travel advisory for Iraq,
many US companies conduct their business
in Iraq from offices in Europe, other
countries in the Middle East, or choose not
to do business in Iraq at all.

This places US companies at a disadvantage
and slows development of Iraq’s economy
by deterring investment.

Travel advisories issued by many European
governments include warnings regarding the
security situation in lrag, but they also
distinguish between higher and lower risk
areas. An advisory distinguishing between
higher and lower risk would be less of a
deterrent to US companies participating in
the Iragi economy.

oy é\ﬂ\@@?\yﬁ\woﬁéﬂ&
Lad 2O Jaa e 48 5le (I Sy Y1 cals il
oAbl Bl Anp)sY IS it

@AY\ @4}\ Cpaad

005 a8 Bl alall il dagiS
Gl @l G saadl ol 4 56 A Al
& lelleed D ) A 5eY) Gl Al e el
& sOAY QL i Lyl G ilSa e 31
o el Ayl e axe Hlas ol dangY) (50
S ) S il Gl wamys LY e Gl
Sl 43ati o (ay LS Ld il e 8 puay (b

Y o e ) Jady A1 al)

el o b salall el Al clill) W
ol Sl piat e Jaii Ay e Sall
e Lo Ll (5085 130 ) Gl (G e sl
o) Bysha J8Y) Bhliadl g 3shad eI ahlidl)
LE\YU‘EJJL';‘_AQ‘E“ LBLL\AX\U:\.’LALB)S.}TJ:USJ
S ) & il Gl 8 YT 4l (e 3 5had

L8l slaidy) 84S Ll

RECOMMENDATIONS Slua gl
The USIBD encourages the USG to review | Jlae 8 S e B pall Jlall 300 o) o
the current advisory and consider changing | iesSall  anid  (USIBD)  Jlac!

or augmenting the Iraq travel advisory with a
more detailed description of the security
situation in lraqg as it varies from region to
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IRAQ ENTRY VISAS FOR AMERICAN
CITIZENS
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Background

-
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There is no consistent process in place for
American business people to obtain an entry
visa to Irag. And this practice can deter some
business people from doing business inside
of Irag, and encourage them to take their
Iraqi counterparts to meet with them outside
of Iraq.
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Recommendations

Gl i

1. Allow American citizens to obtain
entry visas upon arrival at Iraqi
international points of entry.

2. Establish a clear simple process for
Americans to apply for a one- year,
multiple entry visas at the Iraqi
embassy and its consulates in the
United States in line with the
reciprocal process at the American
embassy and consulates in Irag.

3. Furthermore, Iraqgi visas should be
recognized for travel to all Iraqi
provinces.

4. Regarding the required blood test:

e Follow international standards
for HIV / Hepatitis testing.

e Enable testing in home/
resident country, certified by
a local Iraqi consulate.
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INTELLECTUAL PROPERTY LAW
REFORM AND ENFORCEMENT
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Background

e

It has long been recognized that a strong
body of intellectual property rights laws that
provide practical, internationally-recognized
minimum standards of protection and
enforcement (consistent with the World
Trade Organization (WTQO) Trade- Related
Aspects of Intellectual Property Rights
(TRIPS)) is essential to the development of a
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vibrant private sector. Firms, whose business
models are centered on technical innovation
and the transfer of technology, where rights
to technology are protected by patents and
copyrights, are particularly sensitive to this
issue. These sectors include: petrochemicals;
pharmaceutical manufacturing; IT/software;
state of the art industrial/manufacturing
processes; and literature and performing arts
(e.g., music industry, television and motion
pictures).

Commendably, Iragq has embarked upon such
reform as part of its application for accession
to the WTO. The Iragi parliament (the
National Council of Representatives) is
considering legislation that would bring Iraqi
intellectual property law into conformity
with TRIPS.

The IPR system contemplated in the pending
Iraqi legislation provides a comprehensive
foundation for the development of civil,
administrative and criminal procedures and
remedies necessary for effective IPR rights
and enforcement. It would include effective
action against infringements; expeditious
remedies which constitute a deterrent; fair
and equitable enforcement that is not
unnecessarily complicated or costly; and
enforcement that does not entail any
unreasonable time limits or unwarranted
delays.

Cua — Ll sl Jai g il sy e o lall
sl gl clLal o - Hail) Gy ) Ay
Glelasl) @l G (ra g dnall) sgy Aald d8iay
Lia sl iS5 il sall clelially ol sla o 5l
fcluall clleadly  claaylly lagladll
oY) el s Wl oF jskai Y Al el

Gladlayl ol Jie b 4c sy Bl saads
5l Ladiie L)) el il 4l (e ¢ aS
Gl sl ulae) (Bl Glal sl sy LS Asallal)
Ol Jpan 4l (g @i lanal ((Aall
il me e el A Sall ASLal ) el
3l A el iy Sall ALY

L2 a5 1 ) A G g sl
St bl pdi el Bl el
Aplally Z0bYls Apaall el al) skl
Ay Sall ALl 3 gia el yY e ) laduaYl
Ay Jady Chguy il a8 Lgaiagy il
Gladalls ol jsladll am Aladll el oYl
ool Camially Jalad) deull 3 deal jll Alslad)
Al adadll Aald B gl appls Y JSE
o Aie) Ll (md e Y Gslulys el

o b Dl Y g A gias

RECOMMENDATIONS

Cilua g

* The USIBD encourages the GOI to enact
the IPR reform legislation currently before
the National Council of Representatives that
would bring Iraqgi intellectual property rights
into accord with WTO TRIPS.

* Following enactment of the reform
legislation, we recommend that the GOI
implement a practical enforcement program
for IPR rights, by, among other things:
training law enforcement personnel to
conduct  criminal  investigation  and
enforcement actions; implementing effective
border and customs controls aimed at
suppression of IPR counterfeiting and
piracy; and training lIraqi government and
private sector lawyers and judges on criminal
and civil enforcement legal actions

G Jed 48 el daSall e e
zsoball 4y Sdll ALl (3 ial a3laY)
Gl Galae Gula (e 48 laill Gl
Giia ook ald Ge ) (L
e o sl &8 el 4, Sal) A4Sl
b lailly Adasi yall 4, Sal) dSld) il s
Al 3 el dadsie (e 3 jalall
OS2l il Jndi i 0
Jisdill gl 358 2dall Sl e
Sae il 4 S ASLY Gl L
Jae (& Galaladl )y tlein 0o Jaw
Alnll Glagadll o) ) e o lEl Jonss
J:\s.uj su}ﬂﬂ\ d.ud.d :\.AJM\ Q\c«\ﬁ:}f\j
ssall e Al Alledl) lay gl
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We are aware that the GOl worked and still | Jesd <)l 5 ilae 208 jal) da Sl ) alal) Ll
working on executing the executive | (» Aslhaddl claladll 5 cilag il Guld e
instructions and legislations required from | Ylad | gac oS o @loal oSl WTO deaia
the World Trade Organization to help lIraq | Sio<¥) Jlall de gane lé 13d 5 Aadaiall o2a &
being an active member in this organization; | 5 JloaiuY) e 48 jal) da Sal) aads ) jall —
that’s why the USIBD is encouraging the | &an (Al Gladadll oda (3pbil 4iSedl de ol
GOI for continuing as soon as possible in | gkadll 5 duia¥) il Hall A8 4 jlas 4y jlaia
executing these legislations to create an Sl palall
investment commercial environment for all
the foreign companies and the Iragi private
sector.
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