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Governance Report:

Proceeding from the belief of the Iraqi Islamic Bank for Investment and Development that sound corporate governance practices are the basis for achieving justice and 
transparency in dealing with all relevant parties and stakeholders, and based on the bank’s strategic vision, the bank pays all the necessary care to the practices and 
applications of sound corporate governance in accordance with the legislation governing the business of The bank, and the instructions of the Central Bank of Iraq and 
international best practices included in the recommendations of the Basel Committee on the institutional governance of banks. 

The Board of Directors is also committed to apply the corporate governance manual in line with the banking work environment and the legislative and legal frameworks 
regulating the work of the bank. The bank publishes the governance report on its website, to enable the public to view it.

The Bank reviews, develops and amends this manual from time to time and whenever is needed, in order to keep pace with changes in its needs and expectations, in 
addition to changes in the banking market. The annual report includes the bank’s corporate governance manual, in addition to a report to the public on the extent of the 
bank’s management’s commitment to the terms of the manual according to the pillars included in the bank’s corporate governance manual.

Board of Directors: 

The Board of Directors elects from among its members a Chairman and a vice-Chairman. Where the separation between the positions of the managing director and the 
chairman of the board of directors is taken into account in this election, and that the chairman of the board of directors is not related to the managing director by kinship.

The board of directors undertakes the administrative, financial, planning, organizational and technical tasks necessary for the conduct of the bank’s activity, except for 
those within the competences of the general assembly, and in particular, the following specializations are:

•	 Adopting the bank’s plans, including the vision, mission, goals, strategic objectives and core values of the bank in light of the directions of the general assembly, 
and then directing the executive management to implement the plans while monitoring their performance, evaluating and amending them if necessary to ensure 
the implementation of those plans.

•	 Supervising the executive management and following up its performance, ensuring the soundness of the bank’s financial conditions and its solvency, and adopt-
ing appropriate policies and procedures to supervise and periodically monitor the bank’s performance.

•	 Adopting a policy to monitor and review the performance of the executive management, by setting KPI (Key Performance Indicators.) and KPR (Key Performance 
Result) to identify, measure and monitor performance and progress towards achieving the bank’s institutional goals.

•	 Ensuring that the bank has policies, plans and work procedures, covering all its activities, in line with the relevant legislation, and that they have been circulated 
at all administrative levels, and that they are reviewed regularly.

•	 Defining the “Core Values” of the bank, drawing clear lines of responsibility and accountability for all the bank’s activities, and consolidate a high culture of ethical 
standards, integrity and professional behavior for the bank’s administrators.

•	 Taking responsibility for the integrity of all the bank’s procedures, including its financial conditions and reputation, and the responsibility for implementing the 
requirements of the Central Bank of Iraq, as well as the requirements of the supervisory authorities and other regulatory bodies related to its work, and taking 
into account the “stakeholders”, and that the bank is managed within the framework of legislation, and within the internal policies of the bank, and that effective 
supervision are always available on the bank’s activities.

•	 Following up the implementation of the decisions of the General Assembly.

•	 Submitting the final accounts and lists (financial statements) of the bank and a comprehensive report on the results of implementing the annual plan to the gen-
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eral assembly for discussion and approval.

•	 Ensure compliance with international standards in all activities and operations of the bank.

•	 Discussing and approving the annual plans and budgets related to the bank’s activities and following up on their implementation.

•	 Forming board committees and electing their members from among board members or others.

•	 Approving the selection of candidates for executive management positions, periodically evaluating and following up their performance, supervising and holding 
accountability upon them, and obtaining from them a clear explanation and interpretation of the issue of accountability.

•	 Appointing and terminating the services of the internal auditor, determining his/her fees and remuneration, and evaluating his/her performance.

•	 Adopting internal control and control systems for the bank and reviewing them annually, and ensuring that the Sharia internal auditor in Islamic banks, in co-
ordination with the external auditor, i.e. the auditor, reviews these systems at least once annually, and the board must include in the bank’s annual report what 
confirms the adequacy of these systems.

•	 Ensuring the independence of the external auditor (the auditor) initially and continuously.

•	 Adopting an effective risk management strategy and monitoring its implementation, as it includes the level of acceptable risks, ensuring that the bank is not 
exposed to high risks, that the board is aware of the bank’s operational work environment and the associated risks, and that it ensures that there are adequate 
instruments and infrastructure for risk management in the bank, capable of identifying and measuring controlling all types of risks to which the bank is exposed.

•	 Ensuring that the bank applies the basic principles of “good governance”, as stated in the “Rules of Good Governance and the Internal Control System” contained 
in Instructions No. (4) of 2010.

•	 Ensuring the existence of sufficient and reliable Management Information Systems covering all activities of the bank.

•	 Spreading the culture of governance in the bank and encouraging all employees and the executive management to apply its practices and attend training courses 
in this regard, in addition to working on the bank to encourage its customers to implement the rules of governance in their institutions, as well as verifying that 
the bank’s credit policy includes the application of corporate governance for its customers, especially companies. So, that risks are assessed with strengths and 
weaknesses, according to their practices in the field of corporate governance.

•	 Ensuring that the bank is in line with Sustainability Principles.

•	 Taking measures to create a clear separation between the powers of shareholders, who have a “qualified holding” on the one hand, and “executive management”, 
on the other hand, with the aim of promoting sound corporate governance, and it must find appropriate mechanisms to limit the effects of shareholders, who 
have a “qualified holding”.

•	 Adopting an organizational structure for the bank that defines a clear administrative hierarchy.

•	 Determining the executive powers of the bank’s business, whether the Managing Director or the executive management, whether it is for banking operations, 
granting credit, or signing transfers, checks, guarantees, borrowing, mortgage and letters of guarantee.

•	 Adopting a replacement plan for the executive management of the bank and reviewing it annually.

•	 Ensure that the executive management is informed of the official website of the Anti-Money Laundering Office with regard to the lists of freezing terrorist funds 
on a daily basis, and informs the Anti-Money Laundering Office and the Banking Control Department at the Central Bank immediately in the event that there is a 
person whose name has been included in the list of freezing terrorist funds.
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•	 The performance of the board as a whole must be evaluated at least once a year, and the results of the evaluation should be presented to the General Assembly, 
by relying on a system for evaluating the work of the board.

•	 The bank shall provide the Central Bank of Iraq with information related to the members of the boards or bodies of managers and the executive departments of 
its subsidiaries inside and outside Iraq, on a semi-annual basis, as well as when any amendment is made thereto.

•	 The board of directors shall supervise the quality of disclosure, transparency, and information of the bank.

The Board of Directors consists of 7 members, who are elected by the General Assembly for a period of four years. The members of the Board of Directors have the 
expertise and qualifications that enable each one of them to express his/her opinion in the discussions of the Board with complete independence. The suitability of the 
members of the board of directors to the policy of suitability of the members of the board to the requirements of the corporate governance instructions was checked, and 
the chairman of the board of directors is chosen by the board members.

In this context, the Board of Directors met during the year 2020 (10) times. In each session, the board has a specific agenda, where the discussions and decisions of the 
board of directors are documented in official minutes, which are prepared by the board’s secretary.

The here-below table shows the names of the members of the Board of Directors:

No. Name Position Nature of mem-
bership

Balance of facilities granted

1 Ahmad Walid Ahmad Chairman Natural /

2 Arkan Mahmoud Jawad Vice-Chairman Natural /

3 Hammam Thamer Kathem Managing Director Natural /

4 Ahmad Sa’ad Ghanim Member  Natural /

5 Abdulsalam Morad Jouai’ed Member  Natural /

6 Mofleh Aslan Mohammed Member  Natural /

7 Ehassan Ali Kathem Member  Natural /

Board of Directors Committees:

According to the Corporate Governance Manual, five committees emerge from the Board of Directors in order to facilitate its responsibilities, which are the Audit Commit-
tee, the Corporate Governance Committee, the Nominations and Incentives Committee, the Risk Management Committee, and the Higher Credit Committee.
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Audit Committee: 

Names, qualifications and experience of the members of the Audit Committee:

No. Name Qualifications and experience
1 Amer Abed Jawad Al-Jaza’eri Postgraduate study for an accountant and auditor license from the Ministry of Commerce
2 Naseef Jassim Mohammad PhD in Accounting

3 Rami Fuad Salah Al-Hourani

4 Aws Qais Saeed Committee rapporteur

Corporate Governance Committee:

The Corporate Governance Committee was elected from the Chairman of the Board of Directors and two independent members. This committee is responsible for direct-
ing and supervising the preparation and updating of the Corporate Governance Manual and monitoring its implementation.

No. Name Position

1 Ahmad Walid Ahmad Chairman of the Committee

2 Abdulsalam Murad Jwei’ed Member
3 Mofleh Aslan Mohammed Member
4 Mustafa Essa Abdul Rahman Committee rapporteur

Nominations and Incentives Committee:

The Nomination and Incentives Committee was elected from three members of the Board of Directors

No. Name Position

1 Hamam Thamer Kathem Chairman of the Committee

2 Ehssan Ali Kathim Member
3 Mofleh Aslan Mohammed Member
4 Mazin Hashim Kathem Committee rapporteur



41

Higher Fiduciary Committee:

The Higher Credit Committee was elected from three members of the Board of Directors.

No. Name Position

1 Ahmad Walid Ahmad Chairman of the Committee

2 Hamam Thamer Kathem Member
3 Abdulsalam Morad Jouai’ed Member
4 Osama Zaid Abdullah Committee rapporteur

Risk Management Committee:

The Risk Management Committee was elected from three members of the Board of Directors.

No. Name Position

1 Ahmad Sa’ad Ghanim Al-Sarraf Chairman of the Committee

2 Hamam Thamer Kathem Member
3 Abdulsalam Morad Jouai’ed Member
4 Rawya Tawfiq Hameed Committee rapporteur

Board Secretariat

The importance of the minutes of the meetings for the Bank, the shareholders and the supervisory authorities stems from the fact that they are the permanent record of 
the work carried out by the Board and the decisions taken by it and by its committees throughout the history of the Bank’s work. Accordingly, Mrs. (Rasha Saad Hammad) 
has been appointed as Secretary of the Board of Directors, and the duties and responsibilities of the Board’s secretariat have been defined within the Bank’s Corporate 
Governance Manual, as follows:

•	 Attending all Board meetings, taking note of all deliberations, suggestions, objections, reservations, and how to vote on the Board’s draft resolutions, with the 
need to adopt audio and video or any means it deems appropriate to ensure the recording of all notes mentioned during the Board meeting, with the recording, 
keeping and documentation of records and minutes of Board meetings after being  signed by the board members. As well as the sound and picture.

•	 Presenting the topics, after preparing a brief summary of each topic, stating the opinion of the executive management and the various committees therein, 
linking documents and priorities to each topic, and submitting them to the Chairman of the Board for approval of their presentation and bringing up such topics.

•	 Provide each member with an adequate summary of the bank’s business, upon election, appointment or upon request. Negotiating with any new member and 
with the assistance of the legal advisor or director of legal affairs of the bank about the duties and responsibilities of the board, especially with regard to legal 
and regulatory requirements to clarify the tasks, powers and other matters related to membership, including the membership period and meeting dates, as well 
as providing the new member with the texts of laws related to the work of banks and the instructions issued by The Central Bank of Iraq, which pertains to the 
work of the Board, including what is stated in the Corporate Governance manual issued by the Central Bank of Iraq.

•	 Organizing the dates and meetings of the Board with the approval of the Chairman of the Board.

•	 Ensuring that the members of the Board sign the minutes of the meetings and follow up on the implementation of the decisions taken by the Board, and any 
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topics that were postponed in a previous meeting.

•	 Receiving the reports of the committees associated with the Board and presenting them to the Board.

•	 Numbering the resolutions sequentially from the beginning to the end of the year (resolution number, session number, date).

•	 Ensuring the compliance with all legal requirements in relation to the affairs of the Board.

•	 Providing the Central Bank of Iraq with the minutes of the signed meetings.

•	 With regard to shareholders and meetings of the General Assembly: communication with shareholders and assistance in organizing the meetings of the General 
Assembly.

•	 Maintain shareholder data.

•	 Preparing for the meetings of the General Assembly and cooperating with the committees formed by the Board.

•	 Serving invitations to shareholders, the Central Bank of Iraq and the Companies Controller. 

•	 Ensuring the attendance of the members of the Board of Directors, members of the executive management and the external auditor.

•	 Maintain records of General Assembly meetings.

Senior Executive Management

Members of the senior executive management, including the managing director, meet the requirements of suitability for members of the senior executive management 
in accordance with the requirements of the corporate governance manual. The names and positions of the senior executive management are as follows:

No. Name Position

1 Hamam Thamer Kathem Managing Director 
2 Eyad Salem Ahmad Deputy Managing Director
3 Aws Qais Saeed Deputy Managing Director
4 Nagham Mohammad Hadi Director Financial department 

5 Yaser Waleed Nayef Director of commercial services department

6 Mustafa Issa Islem Director of Sharia Supervision and Internal Audit

7 Sami Ibraheem Salih Director of legal department 

8 Moh’d Mawlowd Waheeb Director of Banking Operations Department
9 Moh’d Ahmad Abed Al Khalayleh Director of  IT department 

10 Abdulfattah Zuhdi Abdulfattah Director of Information Security and Protection Department

11 Mazin Hashim Kathem Director of Human Resources and Administration Department

12 Rawa’ Abdullah Khudhair Director of Sharia Compliance and Compliance Monitoring Division
13 Anwar Kathim B’ewe Director of credit department 
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14 Mustafa Jawad Malik Director of the Money Laundering and Terrorist Financing Reporting Department
15 Basheer Miqdad Kroum Director of risk department

16 Ruqaya Abdul Rahman Sabri Director of the Financial Institutions Department

17 Huda Salih Mahdi Director of Banking Awareness and Public Protection Department 

18 Abdullah Aysar Al Safi Director of External Relations Department

19 Basim Salman Hussein Director of Internal Relations Department

20 Ayman Fawzi Moh’d Director of the Governmental Institutions Department

21 Hasaneen Sabah Kareem Director of Treasury and Investment Department

22 Anas Abdulhameed Salman Director of Electronic Cards Department 

Conflict of interest

The Board of Directors, within the Corporate Governance Manual, affirmed that each member of the Board must determine his/her affiliation with the bank and the nature 
of his/her relationship, avoiding conflicts of interest, adhering to the content of the Code of Professional Conduct in this regard, and disclosing in writing on an annual 
basis or if there are developments that require that.

Planning and policy making

The Board of Directors undertakes its responsibilities in drawing up the general strategy of the bank, determining the general objectives of the executive management, 
and supervising the achievement of these objectives.

Regulatory environment

The Board of Directors undertakes its responsibilities by relying on a general framework of internal control in order to verify the following:

•	 Effectiveness and efficiency of the operations.

•	 Credibility of financial reports.

•	 Adhere to the laws and instructions in force.

The Board confirms the existence of a general framework for internal control that enjoys specifications that enable it to follow up on its tasks and take the necessary 
measures in this regard.

Risks Management 

The bank’s management has attached special importance to Basel III requirements as a framework for consolidating and enhancing the bank’s ability to improve the 
control environment and confront various types of risks. It has taken practical steps to implement what is stated in them, including the establishment of specialized de-
partments in managing various risks (credit, operation, market) and supplying it with qualified human cadres.

Risks management operates within the following general framework:

•	 Providing information about the bank’s risks to be used for the purposes of disclosure and publication to the public.

•	 Supervising the verification of the efficiency and effectiveness of procedures related to risks management.
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•	 Supervising the identification of risks facing the bank and preventing it from achieving its desired goals.

•	 Supervising the identification of risks facing the bank and ensuring the adequacy of the internal control procedures that prevent its occurrence.

•	 Supervising the monitoring of the effectiveness and efficiency of the internal control system and its ability to face risks that prevent the achievement of the 
Bank’s objectives.

•	 Supervising the classification of risks according to their importance and likelihood of occurrence.

•	 Coordination with the Internal Audit Division, provided that the annual audit plan includes high-risk departments.

•	 Supervising the modification and updating of the risk register based on the changes resulting during the audit year.

•	 Participating in conferences and attend seminars and workshops within his/her competence.

•	 Reviewing periodic reports, following up on the appropriateness of applying the standard ratios, and submitting the necessary recommendations to the Risks 
Committee.

•	 Ensuring that operational risk management policies are adopted and followed, for example, through insurance or emergency planning.

•	 Participating in determining the percentage of concentrations of the economic sectors related to the bank’s activities, with the aim of adopting plans in which 
the percentage of future bank contributions to these sectors is determined and evaluating the bank’s current portfolio on them by studying the volume of trans-
actions executed within the sector and evaluating the performance of approved programs in accordance with the bank’s credit policies and determining the 
degree of deviations to work on amending it in accordance with the set strategy, through the implementation of all administrative supervisory and analytical and 
evaluative tasks on the proposed programs.

•	 Following up on the excesses and control the credit concentrations and ensure that they are within the instructions and the limits established in the credit policy.

•	 Following up the analyzes of the items of the financial position (items inside and outside the budget) and the income statement on a monthly basis in terms of 
performance indicators and risks, comparing indicators with competitors, reviewing the risks of existing and proposed assets products or any modifications in 
this regard in terms of their impact on the safety and growth of the income statement, liquidity and economic value of the bank.

•	 Determining risk appetite / risk tolerance in the light of developments in the financial position and growth plans.

•	 Monitoring the extent of compliance with the acceptable RISK APPETITE.

•	 Preparing  (STRESS TESTING) in accordance with the requirements of the International Basel Committee and the instructions of the Central Bank of Iraq, and 
reviewing these tests and submitting recommendations to the Risks Committee to take the necessary measures.

•	 Reviewing credit policies and all risk policies on an annual basis.

•	 Reviewing the risks of existing and proposed asset products or any modifications in this regard in terms of their impact on the integrity and growth of the income 
statement, liquidity and economic value.

•	 Examining and reviewing the analyzes of the opponent’s risks in terms of pricing and the competitive position towards competitors for the same products and 
presenting recommendations and submitting them to the Risks Committee.

•	 Following up on linking risks with control procedures (building a risk matrix), where risks are linked to control measures to identify risks according to the degree 
of control over them (risk reduction).



45

•	 Determining the risks of modern strategies (such as business development).

•	 Reviewing the main Indicators Risks Key and determining the matters that must be reviewed by the Board of Directors periodically (semi-annually).

•	 Reviewing the maximum limits for transactions with other banks and the maximum limits for transactions in countries when necessary and at least once a year 
in coordination and participation with the relevant departments.

•	 Notifying the director of the Sharia Supervisory Board of any breach that leads to a violation of the provisions of Islamic Sharia.

•	 Assessing of new material risks affecting the bank.

•	 Ensuring and following up on the development of policies that include the limits and powers to be dealt with, and their application after approval by the Bank’s 
Board of Directors.

•	 Providing the Risks Committee with periodic reports on the risks that the Bank faces or may be exposed to, and any violations of laws and regulations, and mon-
itoring the extent to which the Executive Management adheres to the approved risk management policies.

•	 Spreading awareness about the concept of risk management for all departments and units of the bank.

•	 Implementing the policies and procedures approved by the Board of Directors.

•	 Measuring the performance of direct subordinates and supervising the measurement and evaluation of the performance of the department’s employees.

•	 Coordinating with the General Department of Human Resources to attract competencies to work within the department, and to train employees.

•	 Providing direction, guidance and support to employees to ensure the smooth flow of work and achieve distinct levels of performance.

•	 Holding periodic meetings and whenever necessary with department officials and employees, and following up on the implementation of recommendations.

•	 Working on instilling the bank’s values and ethics in the department’s employees and enhancing belonging to the bank.

•	 Performing the tasks assigned to it in its field of work.

Legitimate Compliance and Compliance Monitoring:

In the context of enhancing the bank’s commitment and compliance with the requirements of the regulatory authorities, the Compliance Department was established 
and entrusted with the tasks of supervising compliance with the regulations, laws, legislation, standards and international and ethical requirements issued by the vari-
ous regulatory authorities and the bank’s internal policies, and providing them with qualified human cadres.  In the compliance department, all the laws, regulations and 
instructions governing the bank’s business have been identified, and all employees have been educated and aware of the concept of compliance through bulletins and 
training courses. In addition to the department’s role in financial and tax verification (Financial Crime) in terms of monitoring cases of suspected fraud and forgery, and 
followed by the External Accounts Tax Compliance Unit (FATCA) reports to it.

The following is the general framework for the work of the Sharia Compliance and Compliance Control Department:

•	 Supervising the development of the department’s plan.

•	 Ensuring that the bank and its internal policies comply with all laws, regulations, instructions, orders, code of conduct, standards and sound banking practices 
issued by local and international supervisory and supervisory authorities.

•	 Ensuring the receipt of all laws, regulations and circulars issued by the supervisory authorities and following up on all the bank’s departments in their implemen-
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tation.

•	 Reviewing all policies and procedures of the bank’s departments and divisions and ensuring their inclusion and compliance with the laws, instructions and inter-
nal and external controls and approval.

•	 Ensuring that all written and approved policies and procedures of the bank are consistent with the applicable compliance rules.

•	 Contribute and assist the Board of Directors in the implementation of corporate governance.

•	 Identifying and deal with all compliance risks and monitor their development.

•	 Developing policies and procedures for the department, and following up on updating the policies and procedures periodically and according to work require-
ments.

•	 Providing advice and observations on what is required to work in a way that protects the bank from the risks of non-compliance in the daily operations of the 
bank.

•	 Participating in Board of Directors meetings and sign its minutes.

•	 Conducting educational and awareness-raising courses for employees, aiming at proper compliance and mitigating risk.

•	 Studying correspondent banks to open banking relationships with regard to compliance requirements.

•	 Spreading the culture of compliance in raising awareness of the importance of compliance.

•	 Coordinating with the legal department regarding the review of contracts and forms to ensure their compliance with the bank’s internal policies and regulations.

•	 Ensuring that new banking products comply with laws, regulations and publications.

•	 Submit periodic reports to the Board of Directors on the executive management in relation to compliance monitoring.

•	 Raising monthly and periodic reports to the relevant authorities.

•	 Adhere to confidentiality requirements at work.

•	 The Compliance Director shall review the following reports and express an opinion on them:

- Internal audit reports.

- External audit reports.

- Central Bank of Iraq inspection reports.

•	 Preparing the guideline for compliance and the risk guide for non-compliance.

•	 Supporting the Board of Directors and carrying out any work assigned to it in the field of compliance.
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Sharia Supervisory and Internal Audit Department

Internal Audit 

The internal audit ensures the provision of the necessary periodic evaluation of the quality of the bank’s accounts, performance and progress of operations, in compliance 
with international standards, and submitting periodic reports to the Audit Committee on the effectiveness and appropriateness of the internal control processes and 
procedures approved and implemented by the bank’s management.

Sharia Supervisory

It is concerned with following up and reviewing the work manuals and systems of work procedures in the bank in terms of their compliance with the rules set and reviewed 
by the Sharia Board, and makes sure that the products and services provided by the Bank have been approved by the Sharia Board.

The following is the general framework for the work of the Department:

•	 Setting goals for the department and supervising their implementation in line with the general vision of the Board of Directors.

•	 Preparing the internal audit plan in light of the results of strategic analysis and risks assessment.

•	 Supervising the development and implementation of the annual plan for internal control and audit work in accordance with the annual business plan.

•	 Supervising the preparation and unification of the department’s budget.

•	 Supervising the development of the internal audit program, ensuring that steps are set to conduct audits in detail, and supervising the audit teams to ensure the 
completion of audit programs in accordance with recognized audit standards locally and internationally, in addition to adherence to specific plans and schedules.

•	 Monitor the implementation of the internal audit plan and make the necessary changes, with obtaining the approval of the Audit Committee to ensure the 
achievement of objectives and take corrective procedures when needed.

•	 Verifying the validity and integrity of the internal control system and determine its adequacy and effectiveness while verifying that it is being applied properly.

•	 Evaluating the risks facing the Department, submit proposals for how to deal with such risks, and prepare plans to confront potential risks in cooperation with 
the Risk Management Department.

•	 Supervising and maintaining the efficiency and effectiveness of the bank’s work in accordance with the internal audit charter and methodology.

•	 Supervising the implementation of internal audit operations in accordance with the approved audit plan, submitting reports and recommendations to senior 
management, and following up their implementation with the competent authorities (the Audit Committee/Sharia Board).

•	 Follow up on the documentation of the internal audit processes and compare them with the best practices and ensure that they meet the objectives of the entity.

•	 Supervising the implementation of recommendations and directives resulting from internal audits or issued by the competent regulatory authorities.

•	 Auditing and comprehensive examination of all aspects of the facility’s activity (financial, administrative and technical), studying periodic reports of the activity 
of sub-sections, comparing them with the drawn plans, verifying the levels of implementation of the specific objectives, requesting the necessary clarifications 
of deviations and giving an opinion thereon.

•	 Continuous consultation and cooperation with the bank’s external auditor in order to reach a clear vision of the bank’s situation and inform it of any specific 
matters and risks that may affect its work.
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•	 Carry out inspection tours of all facilities and works of the institution and its branches and make the necessary recommendations.

•	 Supervising the preparation of the report that is submitted to the senior management and the audit committee with all the observations that appeared during 
the audit process, provided that the report is accurate in writing so that it does not carry more than one meaning and that the recommendations are applicable.

•	 Supervising the number of periodic reports submitted to the managing director, which shows the violations that may occur when detected, and the weaknesses 
in the internal control procedures that are discovered through documentary review, and that may cause financial losses to the institution if they occur.

•	 Overseeing and approving the monthly and quarterly budgets.

•	 Supervising the work of the work team, including team leaders and internal audit staff, and contributing to raise their practical and scientific efficiency through 
direct and indirect supervision and continuous guidance.

•	 Do what is necessary to preserve the institution’s funds and its various assets and to ensure that there are sufficient means to protect it from loss, misuse or 
embezzlement.

•	 Continuous review of activities to ensure the effectiveness of accounting and administrative controls, the accuracy of accounting operations, and compliance 
with the policies and procedures of the institution.

•	 Ensuring that the Sharia audit reports are approved by the Sharia Board.

•	 Ensuring that all actions and behaviors are followed up, and then examined and reviewed in light of the provisions and principles of Islamic Sharia through the 
relevant department.

•	 Ensuring the safety of the bank’s implementation of the standards and provisions issued by the Sharia Supervisory Board, and examining the extent of its com-
pliance with those provisions in all its activities.

•	 Periodic evaluation of the effectiveness of the Sharia audit.

•	 Supervising and following-up for the preparation of the quarterly reports of the Central Bank of Iraq.

•	 Evaluating the results of deviations from the performance levels and the drawn plans and policies.

•	 Working on developing programs to enhance continuous learning, develop and motivate employees to ensure better performance of tasks.

•	 Supporting the administration and carrying out any work assigned to it in the field of competence.

External Audit

As for the external auditor, it represents another level of control over the credibility of the financial statements issued by the bank’s accounting and information systems, 
especially with regard to expressing a clear and frank opinion on the extent of the fairness of these statements and their reflection of the actual reality during a certain 
period. In its dealings with external audit offices, the Board of Directors takes into account the interest of the bank and the professionalism of the auditors it deals with.

Professional Conduct

The Bank has a guide to the Code of Professional Conduct that was approved by the Board of Directors and circulated to all the Bank’s employees, in addition to hold 
training courses on these concepts, and the Compliance Department is responsible for verifying the extent of compliance with them.
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Relationship with Shareholders

The law guarantees for every shareholder the right to vote in the meetings of the General Assembly and the right to discuss topics on the agenda of the ordinary and ex-
traordinary General Assembly. In addition, the shareholders have the right to propose any other items on the agenda of the ordinary General Assembly, provided that this 
proposal is accompanied by the approval of a number of shareholders representing not less than 10% of the shares registered at the meeting, and in order to strengthen 
this relationship, the Board of Directors works by all appropriate means to encourage shareholders, especially small shareholders, to attend the annual meeting of the 
General Assembly and vote either in person or by personal authorization in the event of their absence. The Board also works to provide shareholders with ( A copy of the 
annual report to their mailing addresses, the general assembly meeting invitation and its agenda, all information and media materials directed to shareholders in general).

This is in addition to the right of each shareholder to review the record of shareholders in relation to his/her contribution, and the Board is also keen on distributing profits 
fairly to shareholders and in proportion to the number of shares owned by each of them.

Transparency and disclosure

The corporate governance of the bank includes dimensions related to integrity, dealing with integrity, honesty, objectivity, accountability for the decisions taken by the rele-
vant departments in the bank, transparency, disclosure and openness to public. The bank is concerned with public disclosure of all reliable information that is provided in 
a timely manner to help the users of this information to conduct an accurate assessment of the bank’s financial position, achievements, activities, risks and management 
of these risks, especially since disclosure alone gives the required transparency that is available in the information in terms of accuracy and completeness in terms of 
quality and quantity which provided at the appropriate time.

Accordingly, during the annual report, all the data required for the various supervisory authorities were disclosed, in addition to publishing the bank’s corporate gover-
nance manual and the extent of its commitment thereto.

Corporate Governance Manual of the Iraqi Islamic Bank for Investment and Development

Introduction

One of the priorities of the Iraqi Islamic Bank is to adhere to sound corporate governance practices, and the Board of Directors is also committed to apply the highest 
professional performance standards to all of the bank’s activities. In this regard, the bank follows the instructions of the Central Bank of Iraq, which adopted the recom-
mendations of the Basel Committee on corporate governance, and also follows the recommendations of the Sharia Supervisory Board. And based on the bank’s strategy, 
vision and objectives based on a clear and highly professional methodology in the performance of its operations and management of its business, and in the belief that 
proper work lies in prudent management and oversight, and that transparency and disclosure are the key to creativity, success and satisfaction of customers and share-
holders, where governance aims to determine the nature of the relationship between the bank’s board of directors and the executive management in a manner that leads 
to the protection of the funds of depositors, shareholders and stakeholders, as well as focusing on disclosure and transparency, and the commitment of the management 
to international laws, regulations and standards. The Governance Manual has been prepared in line with the instructions of the Central Bank of Iraq and according to the 
provisions of the noble Islamic Sharia, and the accounting, auditing and auditing standards and controls for Islamic financial institutions.

The Iraqi Islamic Bank was the first Islamic bank established in Iraq in 1992, which adhered to the concepts and provisions of the noble Sharia. The Iraqi Islamic Bank 
began its work by investing in several areas such as Murabaha, participation, management of investment portfolios, accepting deposits, opening accounts, dealing in 
foreign currencies, and banking business that is commensurate with provisions of Islamic law. One of the motives behind the establishment of the Iraqi Islamic Bank was 
an attempt to support and enhance the national economy by motivating investors who do not wish to invest by taking usurious interests, and enabling capital owners to 
establish their productive projects through the partnership between the bank and the investor and to benefit from bank financing.

This manual was prepared based on the corporate governance manual for banks in Iraq issued by the Central Bank of Iraq for the year 2018, after aligned it with the 
provisions of the Banking Law No. (94) for the year 2004 and the Islamic Banking Law No. (43) for the year 2015 and the amended Iraqi Companies Law for the year 
2004 and the articles of association and the bank’s statutes and according to the teachings of Sharia provisions and in accordance with the best practices recognized 
internationally and international standards issued by international institutions and bodies (International Finance Corporation IFC, Organization for Economic Cooperation 
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and Development OECD, Basel Committee on Banking Supervision, Accounting and Auditing Organization for Islamic Financial Institutions AAOIFI, Islamic Financial Ser-
vices Board IFSB. The Bank will review, develop and amend this manual from time to time and whenever necessary, in order to keep pace with changes in its needs and 
expectations and the banking market.

Definitions: 

No. Abbreviation / Term Term / Definition
1 Central Bank Central Bank of Iraq

2 Bank Iraqi Islamic Bank for Investment & Development 

3 Board Bank’s Board of Directors

4 General Assembly General Assembly of Shareholders

5 Sharia Board Sharia Supervisory Board of the Iraqi Islamic Bank for Investment and Development

6 Bank’s Capital Paid Capital

7 AML Money Laundering and Terrorist Financing Reporting Unit
8 IFC International Finance Corporation

9 OECD Organization for Economic Cooperation and Development
10 AAOIFI Accounting and Auditing Organization for Islamic and Financial Institutions
11 IFSB Islamic Financial Services Board

12 Corporate Governance It is a set of comprehensive systems that define the relationships between the board of directors, the executive management of the bank, 
shareholders and other stakeholders. Governance deals with the system through which the board of directors directs the bank and monitors 
its activities, which affects:

•	 Determining the bank’s strategy.

•	 Managing the bank’s risk system.

•	 The business and activities of the bank.

•	 The balance between commitment to responsibility towards shareholders, protecting the interests of depositors, and taking into 
account the interests of other stakeholders.

•	 The bank’s compliance with applicable laws, instructions, and controls.

•	 Disclosure and transparency practices.

13 Convenience The availability of the minimum requirements for members of the bank’s board of directors, the Sharia Supervisory Board of the Iraqi Islamic 
Bank for Investment & Development and members of the executive management. 

14 Executive Management High-ranking employees as stated in Article 1 of the Banking Law No. 94 of 2004 and in accordance with the instructions of the Central Bank 
of Iraq and the organizational structure of the bank.

15 Stakeholders Anyone with an interest in the bank, for example (depositors, shareholders, employees, creditors, customers, clients, relevant regulatory au-
thorities and government authorities.
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16 Relevant Person •	 The relevant person under Article (1) of the Banking Law No. (94) of 2004.

•	 The managing director or his/her assistant after leaving work for two years.

•	 (External Auditor) The external auditor for the duration of his/her service and two years after the end of his/her contract with the 
bank.

•	 Any natural or legal person who has a contractual relationship with the Bank during the term of the contract.

17 Associated group It is a group of individuals or companies that have kinship relations or influential economic interests
18 Independent Member Is a member of the board of directors who enjoys complete independence from management and the bank, and independence means the abil-

ity to judge matters impartially after taking into account all relevant information without any affect from management or from other external 
parties.

19 Executive Member Is a member of the board of directors who is a member of the executive management of the bank and participates in the executive manage-
ment of it, as he/she receives a monthly salary in return.

20 Non-executive member Is a member of the board of directors who is related, for example, but not limited to (relevant), as he/she provides opinion and technical advice 
and does not participate in any way in managing the bank and following up on its daily business and does not receive a monthly salary.

21 Good and Decent Person A person who is considered honest and trustworthy and whose professional qualifications, background, experience, financial position, or in-
terests in the business sector do not make him/her ineligible, in the opinion of the Central Bank of Iraq, to be the owner, administrator, trustee, 
or receiver of a bank.

22 Strategy It is the approach or business context that the bank uses to achieve its strategic objectives.

23 Strategic Planning It is the process by which the bank implements defining the general orientation and concentration of the bank, reviewing the bank’s mission and 
vision, and setting priorities in the medium and long term to be in line with the bank’s mission and objectives, in addition to translating those 
limited priorities into an appropriate strategy to achieve goals and objectives

24 Internal Audit A process implemented by the board of directors, management, and other employees to provide appropriate assurance regarding the achieve-
ment of objectives in the effectiveness and efficiency of operations, reporting and compliance.

25 Internal Audit It is an independent evaluation duty established within the bank to study and evaluate its objectives as a type of service provided to the bank. 
The objective of the internal audit is to assist the bank’s members to perform their responsibilities efficiently by providing them with analyzes, 
evaluations, recommendations, advice and information related to the audit’s special activities to achieve the goal of encouraging effective 
control at an appropriate cost.

The Iraqi Islamic Bank is committed to apply the provisions of Islamic Sharia in all its banking and investment transactions through the application of the concept of 
financial intermediation based on the principle of participation in “profit and loss”. It highlights the role of the Iraqi Islamic Bank as a financial joint stock company that 
attracts and invests money and performs banking services, and its role as a financial intermediary whose operations are regulated within the framework of Islamic Sharia.

The Iraqi Islamic Bank is subject to the legal aspects approved by the banking legislation in addition to its adoption of legal controls, and that the internal resources 
(capital, reserves, undistributed profits), and external resources (deposits of all kinds) have their legal controls according to the noble teachings of Islam in addition to 
legal controls and compliance with circulations of Central Bank of Iraq. Moreover, “finance” has forms that differ from loans, the most important of which are mudaraba, 
musharaka, murabaha sale, Istisna’ and leasing... , and each of these formulas has its own legal, Sharia and credit controls that achieve credit control and ensure that 
funds are refunded to the bank, which do not violate the provisions of money in Islam.
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Section One  

General Framework of the Manual

Article (1) Scope of Application:

This manual is mandatory for the bank since the date of its approval by the Board of Directors

Article (2): The Bank’s Corporate Governance Manual:

Given the importance of corporate governance and in application of international standards and best practices, the bank must do the following:

1. Forming a committee emanating from the board, called the “Corporate Governance Committee,” which has prepared this manual on the governance of the Iraqi 
Islamic Bank for Investment and Development, which will be approved by the bank’s board of directors.

2. The committee prepares a corporate governance manual for the bank that is approved by the board of directors and in accordance with the minimum require-
ments of the corporate governance manual issued by the Central Bank of Iraq after obtaining the approval of the Board and based on the recommendation of 
the corporate governance committee in cooperation with the advisory bodies to obtain advice and assistance in developing new requirements in this manual in 
accordance with the best practices in governance.

3. The bank publishes its governance manual on the website and confirms that all employees and members of the board of directors have access to it.

4. Transparency and disclosure in a way that enables the relevant authorities to evaluate the bank’s position and financial performance.

5. Accountability in the relations between the bank’s executive management and the board of directors on the one hand, and between the board of directors and 
shareholders on the other.

6. Responsibility: In terms of clear separation of responsibilities and delegation of powers.

7. Review and Amendment: The Bank reviews, develops and amends this manual from time to time, and whenever necessary, in order to keep pace with changes 
and developments in the needs and expectations of the Bank and the banking market.

Section Two:
The Main Pillars of the Manual

Article (3) Commitment to Corporate Governance

The Iraqi Islamic Bank (the Company) has a regular set of relationships with the Board of Directors, shareholders and all other relevant parties, and these relationships 
address the general framework of the bank’s strategy and the means necessary to implement its objectives, and the general framework of corporate governance ensures 
fair treatment based on equality among all shareholders, and recognizes all shareholders rights defined by law, and confirms providing them with all important informa-
tion about the company’s activity, and the commitment of members of the board of directors to their responsibility towards the company and shareholders.

The Bank has prepared this manual in accordance with the requirements of the Corporate Governance Manual issued by the Central Bank of Iraq in a manner consistent 
with its needs and policies, and it has been approved by the Board of Directors and has been published so that an updated version of it is available on the bank’s website 
and to the public upon request.

The bank shall include in its annual report as a report to the public on the extent of the bank’s management’s commitment to the provisions of the manual, indicating the 
extent to which the bank’s management is committed to implementing each of its clauses, with a mention of the reasons for not complying with any clause that has not 
been implemented (if any).
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Section Three:

The General Assembly 

Article (4) Composition and Meetings of the General Assembly

1. The general assembly consists of all the shareholders of the bank.

2. The general assembly of the bank meets at least once a year.

3. The invitation to the meeting of the general assembly is sent by the Chairman of the Board of Directors of the bank by a decision of the board or based on the 
majority of the board members.

4. Serving an invitation to the Central Bank of Iraq and the Companies Controller Department (15) fifteen days before the date of the meeting.

5. The invitation to attend the meetings of the General Assembly shall be by publishing an announcement in a bulletin on the meeting location, in two daily news-
papers, and in the Iraq Stock Exchange, provided that the invitation shall specify the place and time of the meeting, provided that the period between the date of 
the invitation and the date of the meeting shall not be less than (15) fifteen days.

6. Every invitation to the meeting of the General Assembly must be accompanied by an agenda for the meeting and may not be bypassed during the meeting except 
upon the proposal of representatives of no less than (10%) ten percent of the company’s capital, and the approval of the majority of the votes represented at the 
meeting.

7. Meetings shall be held at the bank’s management headquarters or in any other place in Iraq if circumstances require so. 

8. The meeting of the general assembly shall be held in the presence of members who own the majority of the subscribed shares and paid their due installments. If 
the legal quorum for the meeting is not complete, the meeting shall be postponed, provided that it is held in the same place and on the same day of the following 
week, and the quorum shall be considered in the second meeting regardless of the number of shares represented therein. Unless the agenda is limited to amend-
ing the articles of association or increasing or decreasing the capital of the bank, then the attendance of the required percentage at the first meeting is required.

A member may delegate a third party via a certified power of attorney to attend, discuss and vote in the meetings of the general assembly, and the member may 
also delegate other members for this purpose.

9. Each representative of the Companies Controller or a representative of the Central Bank of Iraq has the right to attend meetings.

General Assembly

10. Before starting the meeting, the name of the participant in the meeting and the number of shares such participant holds in person or by proxy, provided that the 
participant shall present the certificate of the shares he/she owns and the power of attorney or the proxy deed if he/she holds the shares of another member 
and is signed beside his/her name.

11. One of the members of the board of directors shall be responsible for the registration in the register of participants in the meeting, and the registrar shall be 
responsible for the validity of what is recorded therein. The participant is given a meeting entry card in which the number of votes he/she is entitled to vote is 
written.

12. The meeting is chaired by the eldest member until the election of a president for the general assembly.

13. The chairman of the meeting chooses from among the members participating in the meeting a clerk to record its facts and one or more observers to calculate 
the quorum and collect the votes, provided that they shall be shareholders.
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14. The quorum is calculated after thirty minutes from the specified time of the meeting. If the meeting Chair finds that the quorum is achieved, the Cahir announces 
the start of the meeting and calls for the election of a president for the General Assembly. The elected president assumes the duties of the presidency immedi-
ately upon his/her election and announces the start of discussing what was mentioned in the agenda according to the sequence of topics included therein.

15. A complete record of the discussions, suggestions and decisions that took place in the meeting, along with confirming the opposing opinions, shall be recorded 
in a special register. The minutes shall be signed by the president of the General Assembly, the clerk, the observer, the representative of the Companies Controller 
and the representative of the Central Bank of Iraq, if he is present. However, the minutes shall be stamped with the seal of the bank and a copy of it is sent to the 
Controller. 

16. The decisions of the general assembly are recorded in a special register, stamped with the bank’s seal and signed by the president of the General Assembly.

17. Each participant in the meeting and each member of the General Assembly has the right to appeal to the Companies Controller regarding the integrity of the 
procedures taken on the date of the call for the meeting to the date of the issuance of the decisions, within (3) three days from the date of the meeting’s end.

18. Each shareholder shall have a number of votes equal to the number of shares he/she owns.

19. Voting shall be public, except in matters relating to the election and dismissal of the Board of Directors or any member thereof. Decisions regarding the increase 
or decrease of the bank’s capital are issued by the majority of the subscribed, paid and due shares. As for the decisions in other matters, it is issued by the ma-
jority of shares or the number of shares present at the second meeting, regardless of that number.

20. The decisions of the General Assembly meeting shall be sent to the Companies Controller within seven days from the date of its adoption, and its certified copy 
shall be a valid document for submission to any authority or party.

21. The holders of (5%) of the bank’s shares may object to the decisions of the General Assembly at the Companies Controller within seven days from the date of 
their adoption.

Article (5) The Responsibilities of the General Assembly:

The General Assembly is the highest body in the bank that is responsible for deciding everything that is in its interest, with full compliance with the provisions of Islamic 
Sharia. It undertakes in particular the following:

1. Discussing and approving the founders’ report on the company’s incorporation procedures when holding the founding meeting.

2. Electing or dismissing members of the bank’s board of directors.

3. Electing and dismissing members of the Sharia Supervisory Board and determining their remunerations.

4. Discussing the reports of the Board of Directors, the auditor and any other report received from a related party and taking the necessary decisions.

5. Discussing and approving the final accounts of the bank.

6. Appointing an auditor and decide his/her wages.

7. Approving the percentage of profits to be distributed to shareholders and determining the remuneration of the Chairman and members of the board.
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Section Four:

Board of Directors

Article (6) General Principles

1. The primary duty of the Board of Directors is to protect and develop the rights of shareholders in the long term. In order to perform this role, the Board of Directors 
bears full responsibility for corporate governance, including the strategic direction of the Bank, setting the general objectives of the executive management and 
overseeing the achievement of these objectives.

2. The Board bears all responsibilities related to the operations of the bank and its financial safety, and to ensure that the requirements of the Central Bank of Iraq 
and the interests of shareholders, depositors, creditors, employees and other relevant parties are met, and to ensure that the management of the bank is carried 
out in a prudent manner and within the framework of the laws and instructions in force and the internal policies of the bank, and to ensure that the adequacy of 
transparency and disclosure of financial and non-financial information.

3. The Board establishes the principle of the obligation of each member of the Board towards the Bank and all its shareholders, and not towards a specific share-
holder.

4. The Board sets the strategic objectives of the bank in addition to monitoring its executive management, which bears the responsibilities of daily operations. The 
Board also approves the internal control and control systems and ensures their effectiveness and the extent of the bank’s adherence to the strategic plan, policies 
and procedures approved or required by laws and instructions issued pursuant thereto. In addition to ensuring that all the bank’s risks have been properly man-
aged. Nominating and evaluating members and the chairman of the board, selecting and evaluating the executive director and executive members, and planning 
the transfer of power.

Article (7):  Composition of the Board of Directors:

1. Board members are elected at the General Assembly meeting for a period not exceeding four years after obtaining the approval of the Central Bank of Iraq, and 
the member may be reelected for a second term as a maximum.

2. The number of board members must be at least (7) members who are elected at the general assembly meeting according to the cumulative voting system, pro-
vided that the number of independent members is not less than (4) members or one-third of the members of the board, with a member representing the minority 
of shareholders where this member might be one of the independent members.

3. The Board elects from its members a Chairman and a vice Chairman.

4. The vice chairman of the board assumes the duties of the Chairman in his/her absence or if he/she is unable to preside over a board meeting.

5. It is preferable that one of the Board members be a female as a minimum.

6. If a member of the board of directors loses any of the conditions mentioned in Article (8), his/her membership of the board ceases to exist from the date of losing 
that condition, and every decision taken in his/her presence is considered void if his/her vote on it affected its adoption.

7. If the elected founder apologizes for accepting the membership of the board of directors, he/she must inform the board of this within seven days from the date 
of election if he/she was present (the election session) and from the date of his/her notification if he/she was absent.

8. If a member of the Board of Directors resigns; this resignation must be in writing and is not considered effective except from the date of its acceptance by the 
Board.

9. The bank’s employees shall not have members to represent them in its board of directors.
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10. If there is a vacancy in the membership of the board of directors, the chairman of the board calls the reserve member who obtains the majority of votes, and if 
more than one member has equal votes, the president chooses one of them.

11. If more than one vacancy occurs in the membership of the Board of Directors and the number of reserve members is not sufficient to fill these vacancies, the 
Chairman of the Board calls the General Assembly to meet to elect original members to complete the deficiency in the membership of the Board after entering 
the reserves and electing reserve members in their place within 60 days of the vacancy occurring.

12. If the board of directors loses half of its members at one time, it is considered dissolved and must invite the general assembly to meet within thirty days from the 
date of the loss to elect a new board.

13. If a member of the board of directors is absent from the meeting, the procedures established in paragraphs (seventh and eighth) above shall be followed, and the 
reserve member shall replace the original member for the duration of his/her absence.

Article (8) Board member qualifications and independence

The diversity of practical and professional experiences and specialized skills that qualifies each one of them to express his/her opinion in the discussions of the board 
with complete independence shall be taken into consideration in the formation of the board. The board includes the managing director and non-executive members 
(members who do not hold positions in the bank).

1. Fulfilling the legal requirements contained in the Banking Law No. (94) for the year 2004 and the Companies Law No. (21) for the year 1997 and its amendments.

2. It should be noted that among the members of the Board there are at least four independent members.

3. It should not have been an employee of the bank or one of its related parties during the previous three years.

4. There is no relation to any of the members of the board or the senior management or any of the parties related to them up to the fourth degree.

5. He/she shall not receive any salary or financial amount from the Bank, except for what he/she receives in return for his/her membership in the Board.

6. He/she shall not be a partner or employee for the external auditor during the three years preceding the date of his/her nomination for membership in the Board, 
and that he/she is not related to the partner responsible for the audit process.

7. He/she shall not be a major shareholder in the bank or his/her representative.

8. He/she shall not be a lawyer or a legal advisor to the bank or an auditor of the bank’s accounts.

9. That he/she or any company in which he/she is a member of its board, owner or major shareholder in it does not obtain credit from the bank in excess of 5% of 
the bank’s capital, and that he/she is not a guarantor of credit from the bank whose value exceeds the same percentage.

10. He/she shall not be a member of the boards of more than 5 joint stock or public companies in his/her personal capacity in some of them and in his/her capacity 
as a representative of a legal person in other such companies. 

11. He shall not be an administrator or employee of another bank or managing director of another bank.

12. Does not own, directly or indirectly (including the ownership of shareholder family members or related parties) more than 5% of the shares of any company of 
any kind.

13. Two thirds of the members of the board of directors must have significant banking experience and must have first university degree and certificates.

14. He/she shall not be a member of the board of directors of any bank inside Iraq, its managing director, its regional manager, or an employee in such bank, unless 
the latter bank is affiliated with that bank.

15. A member of the board of directors may be a non-resident or non-Iraqi.
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Article (9): Organizing the work and meetings of the Board of Directors.

1. The Board of Directors meets within seven days from the date of its formation and elects by secret ballot from among its members the Chairman of the Board of 
Directors and a Vice Chairman to replace him/her in his/her absence for a renewable one year.

2. The board of directors meets at least once every two months at the invitation of its Chairman or at the request of any of its other members to ensure the com-
prehensiveness of the topics presented or whenever needed.

3. Board meetings shall be held at the bank’s management headquarters or any other place inside Iraq chosen by the Chairman if it is not possible to hold the meet-
ing in its management headquarters, provided that all the members of the board are present, or a written apology for those who are not present.

4. The quorum is calculated after thirty minutes from the date of the Board meeting, and it is held in the presence of 50% of the members or (4) members, whichever 
is more.

5. Board’s members must attend its meeting in person. In the event that it is not possible to attend in person, the Board’s member can attend via video or telephone, 
after the approval of the Chairman of the council. This method can be used if the member does not attend for two times maximum during the year.

6. The decisions of the Board are taken by the absolute majority of the members present, and if the votes are equal, the side in which the Chairman is in shall prevail.

7. The executive management shall provide detailed information to the members of the board of what will be presented at the meeting at least (5) working days 
prior to the date of the board meeting, and the Chairman of the board must verify this before the meeting.

8. The policy of the bank must include the presence of independent members of the board in order to ensure the availability of objective decisions and to maintain 
a level of oversight to ensure the balance of the effects of all parties, including the executive management and the main shareholders, and to ensure that the 
decisions taken are in the interest of the bank.

9. The responsibilities of the members of the board of directors are specific and clear in line with the relevant legislation, and the bank shall provide each member 
of the board with a letter explaining the member’s rights, responsibilities and duties.

10. All banking operations that require the approval of the Board shall be clarified in writing, including:

- The authority of the Board to grant banking facilities in excess of a certain amount.

- The authority of the board regarding dealings with related parties.

11. Board members keep abreast of developments within both the bank and the local and international banking sectors, and the bank provides the members with an 
appropriate summary of the bank’s business.

12. Communication of the members of the Board and its committees is available with the Executive Management.

13. The bank establishes an organizational structure that shows the administrative hierarchy (including committees of the board and executive management). It 
discloses to the public the part of the organizational structure that shows the higher levels of management therein.

14. The Secretary of the Board ensures that the board’s members follow the procedures established by the Board, and that information is transferred between the 
members of the Board, its committees, and the executive management, in addition to setting the dates of the Board’s meetings and writing the minutes of the 
meeting and keeping it with the secretary, where it is recorded in a special record with a summary of the discussions and suggestions that took place in the 
meeting and to record the opposite opinions and being signed by the attending members, and the minutes are recorded audio and video, and the board must 
formally and in writing define the job and duties of the board’s secretary in line with the level of responsibilities referred to above, and any decision regarding its 
appointment or removal is taken by the board unanimously.
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15. Copies of the Board’s minutes certified by the Companies Controller shall be a valid document for submission to any party, provided that the Controller keeps a 
copy of at its end.

16. In the event that the number of absences reached (3) or more times during the year, the Chairman of the board must notify the General Assembly of the bank 
to take what it deems appropriate.

17. The Board’s decisions are issued by the signature of all its members present in person (or through video or telephone) and the Board’s secretary on the minutes 
of the meeting and sealed with the bank’s seal within a period not exceeding ten working days.

Article (10) Specializations and Powers of the Board of Directors

The Board of Directors undertakes the administrative, financial, planning, organizational and technical tasks necessary for the conduct of the bank’s activity, except for 
those within the competences of the General Assembly, and in particular, the following specializations are:

1. Adopting the bank’s plans, including the vision, mission, goals, strategic objectives and core values of the bank in light of the directions of the general assembly, 
and then directing the executive management to implement the plans while monitoring their performance, evaluating and modifying them if necessary to ensure 
the implementation of those plans.

2. Supervising the executive management and following up its performance, ensuring the soundness of the bank’s financial conditions and its solvency, and adopt-
ing appropriate policies and procedures to supervise and periodically monitor the bank’s performance.

3. Adopting a policy to monitor and review the performance of the executive management, by setting Key Performance Indicators and Key Performance Result to 
identify, measure and monitor performance and progress towards achieving the institutional objectives of the bank.

4. Ensuring that the bank has policies, plans and work procedures that include all its activities and in line with the relevant legislation, that they have been circulated 
at all administrative levels, and that they are reviewed regularly.

5. Defining the “Core Values” of the bank, drawing clear lines of responsibility and accountability for all the bank’s activities, and instilling a high culture of ethical 
standards, integrity and professional behavior for the bank’s administrators.

6. Take responsibility for the integrity of all the bank’s procedures, including its financial conditions and reputation, and the responsibility for implementing the 
requirements of the Central Bank of Iraq, as well as the requirements of the supervisory authorities and other regulatory bodies related to its work, and taking 
into account the “stakeholders”, and that the bank is managed within the framework of legislation, and within the internal policies of the bank, and that effective 
supervision is always available on the bank’s activities.

7. Following up the implementation of the decisions of the General Assembly.

8. Presenting the final accounts and lists (financial statements) of the bank and a comprehensive report on the results of implementing the annual plan to the Gen-
eral Assembly for discussion and approval.

9. Ensuring compliance with international standards in all activities and operations of the bank.

10. Discussing and approving the annual plans and budgets related to the bank’s activities and following up on their implementation.

11. Forming board committees and selecting their members from among board members or others.

12. Approving the selection of candidates for executive management positions, periodically evaluating and following up their performance, supervising and holding 
them accountable, and obtaining from them a clear explanation and interpretation of the issue of accountability.
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13. Appointing and terminating the services of the internal auditor, determining its fees and remuneration, and evaluating its performance.

14. Adopting internal control and control systems for the bank and reviewing them annually, and ensuring that the Sharia internal auditor in Islamic banks, in coordi-
nation with the external auditor, i.e. the auditor, reviews these systems at least once annually.

15. Ensuring the independence of the external auditor (the auditor) initially and continuously.

16. Adopting an effective risk management strategy and monitoring its implementation, as it includes the level of acceptable risks, ensuring that the bank is not 
exposed to high risks, that the board is aware of the bank’s operational work environment and the associated risks, and that it ensures that there are adequate 
instruments and infrastructure for risk management in the bank, and able to identify, measure, control and monitor all types of risks to which the bank is exposed.

17. Ensuring that the bank applies the basic principles of “Good Governance”, as stated in the “Rules of Good Governance and the Internal Control System” contained 
in Instructions No. (4) of 2010.

18. Ensuring the existence of Management Information Systems is sufficient and reliable and covering all activities of the bank.

19. Spreading the culture of governance in the bank and encouraging all employees and the executive management to apply its practices and attend training courses 
in this regard, in addition to work on the bank to encourage its customers to implement the rules of governance in their institutions, as well as verifying that the 
bank’s credit policy includes the application of corporate governance for its customers, especially companies. So that risks are assessed by weaknesses and 
strengths, according to their practices in the field of corporate governance.

20. Ensuring that the bank complies with the standards of Sustainability Principles.

21. Taking measures to create a clear separation between the powers of shareholders, who have a “qualified holding” on the one hand, and “executive management”, 
on the other hand, with the aim of promoting sound corporate governance, and it must find appropriate mechanisms to limit the effects of shareholders, who 
have a “qualified holding”.

22. Adopting an organizational structure for the bank that defines a clear administrative hierarchy.

23. Determining the executive powers of the bank’s business, whether the managing director or the executive management, whether it is for banking operations, 
granting credit, or signing drafts, checks, guarantees, borrowing, mortgage and letters of guarantee.

24. Adopting a replacement plan for the executive management of the bank and reviewing it annually.

25. Ensuring that the executive management is informed of the official website of the Anti-Money Laundering Office with regard to the lists of freezing terrorist funds 
on a daily basis, and informs the Anti-Money Laundering Office and the Banking Control Department at the Central Bank immediately in the event that there is a 
person whose name has been included in the list of freezing terrorist funds.

26. The performance of the board as a whole must be evaluated at least once annually and the results of the evaluation should be presented to the general assembly, 
by relying on a system for evaluating the work of the board, provided that this system includes, as a minimum, the following:

26.1 Setting specific goals, and determining the role of the Board in supervising the achievement of these goals, in a way that can be measured periodically.

26.2 Determining key performance indicators for the managing director and the executive management (Key Performance Indicators and Key Performance 
Result) that can be extracted from the bank’s strategic objectives and annual work plans and used to measure the performance of the executive management 
periodically.

26.3 Communication between the Board and shareholders, and the necessity of such periodic communication.
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26.4 Periodicity of board meetings with the executive management.

26.5 The member’s role and duties in the board’s meetings and the extent of its commitment to attend, as well as comparing its performance with other members, 
and a “feed back” must be obtained from the concerned member, in order to improve the evaluation process.

27. The bank shall provide the Central Bank of Iraq with information related to the members of the boards or bodies of directors and the executive departments of its 
subsidiaries inside and outside Iraq, on a semi-annual basis, as well as when there is any amendment thereto.

28. The board of directors should supervise the quality of disclosure, transparency and information about the entire bank.

Article (11) The Role of the Chairman of the Board (Chairman)

The Chairman executes the following:

A. Establishing a constructive relationship between the board, on the one hand, and the executive management of the bank, and between the bank, shareholders 
and other stakeholders, on the other.

B. Encouraging expressing opinions on issues that are discussed in general, and those around which there is a difference in views among members, while encour-
aging discussion and voting on those issues.

C. Ensuring that members sign the minutes of the meetings.

D. Determining and meeting the needs of the board members with regard to developing their expertise and continuous learning, and allowing the new member to 
attend the Orientation Program to learn about the activities of the bank.

E. Serving an invitation to the Central Bank to attend the meetings of the General Assembly before a sufficient period of no less than (15) days in order to be able 
to nominate a representative.

F. Ensuring that the Central Bank of Iraq is informed of any material information.

Article (12) Board Relationship with the External Auditor.

1. The Board shall ensure regular rotation of the external auditor among the auditing offices and their subsidiaries, affiliates, or affiliated companies in any way, every 
five years as a maximum from the date of election.

2. The board shall take appropriate measures to address weaknesses in the internal control and control systems or any other points revealed by the external auditor.

3. The Board’s contribution to strengthening the role of the external auditor to ensure that the financial statements reflect the bank’s performance in all important 
respects and show its true financial position.

4. Emphasizing the importance of effective communication between the external auditor and the audit committee of the bank.

Article (13) Board relationship with stakeholders:

1. The board should provide a specific mechanism to ensure communication with “stakeholders” through effective disclosure and providing relevant information 
about the bank’s activities to “stakeholders” through the following:

1.1 General Assembly meetings. 

1.2 Annual Report and Governance Report.
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1.3 Quarterly reports that contain financial information, in addition to the Board’s report on the trading of the bank’s shares and its financial position during the 
year. 

1.4 The bank’s website. 

1.5 A report on the Shareholder Relations Department. 

2. The need to vote separately on each issue raised in the annual meeting of the General Assembly is taken into account.

3. After the end of the annual meeting of the General Assembly, reports are prepared to inform the shareholders about the conversations made during it, the results 
and decisions, including the voting results, the questions raised by the shareholders, and the responses of the executive management thereon.

4. The Board shall ensure the effectiveness of the dialogue with the shareholders by providing the following factors as a minimum:-

4.1 Ensuring that the members of the Board are aware of the shareholders’ views, especially with regard to the Bank’s strategies and governance systems.

4.2 Holding periodic meetings with major shareholders, non-executive and independent members to get their opinions and views on the Bank’s strategies.

4.3 Disclosure in the annual report of the steps that have been taken by its members, specifically the non-executive members, in the context of reaching an agree-
ment and a common understanding of the opinions of major shareholders regarding the bank’s performance. The chairmen of the “Auditing” and “Nomination 
and Incentives” committees, and any other committees emanating from the Board, must attend the annual meetings of the General Assembly.

5. The external auditor or its representative must attend the annual meeting of the general assembly, submit the report and answer inquiries.

Article (14) Disclosure and Transparency

1. The Board shall ensure the publication of financial and non-financial information concern the stakeholders.

2. The annual report of the bank must include a text stating that the board is responsible for the accuracy and adequacy of the bank’s financial statements and the 
information contained in that report, and for the adequacy of the internal control and control systems.

3. The board must ensure the bank’s compliance with the disclosures set by the International Financial Reporting Standards, the instructions of the Central Bank of 
Iraq and other relevant legislation and instructions, and to ensure that the executive management is aware of the changes that occur in International Financial 
Reporting Standards and other relevant standards. 

4. The board must ensure that the bank’s annual report and quarterly reports include disclosures that allow stakeholders to view the results of operations and the 
bank’s financial position.

5. The disclosure is made in both languages (Arabic and English).

6. The Board shall ensure that the annual report includes the following, as a minimum: 

6.1 The organizational structure of the bank, indicating the committees emanating from the board of directors. 

6.2 Summary of the duties and responsibilities of the Board committees. 

6.3 The information concern the “stakeholders” set out in the bank’s corporate governance manual, and the extent of its commitment to implement the provisions 
of the manual.

6.4 Ensuring that the bank’s corporate governance report is prepared and included in the annual report.
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6.5 Information about each member of the Board, in terms of his/her qualifications and experience, the amount of his/her contribution to the bank’s capital, his/
her membership in the Board’s committees, the date of his/her appointment and the extent of his/her commitment to attend the Board meetings. As well as, 
any memberships he/she holds in the boards of other companies, and the remunerations in all forms and types obtained from the bank for the previous year, 
if any, as well as loans granted to him/her by the bank, and any other transactions that took place between the bank and the member, or between the relative 
parties related to.

6.6 Information on risk management, including its structure, nature of its operations, and developments. 

6.7 The number of times the Board and its committees meet and the number of times each member attends these meetings.

6.8 The Code of Conduct for the Business Administration and the names of each of the Board members, the Executive Management and those who have re-
signed during this year.

6.9 A summary of the bank’s remuneration policy, and all forms of remuneration granted to the executive management separately, for the previous year.

6.10 Names of the shareholders who own (1% or more) and related groups that own (5% or more) of the bank’s capital, specifying the real beneficiary of these 
contributions, or any part of them, and clarifying whether any of these contributions is pledged in whole or in part. 

7. Publishing a report on corporate governance practices. 

8. The bank’s sustainability policy and what has been done thereto.

Article (15) Shareholders’ equity

1. Shareholders have access to all relevant information that enables shareholders to exercise their rights to the fullest on a regular basis and without delay.

2. Participation and vote in the meetings of the general assembly, taking into account the topics that the shareholders wish to raise in such meetings.

3. Discussing the topics registered on the general assembly’s agenda and directing inquiries to the members of the board.

4. Electing the members of the bank’s board of directors.

5. Providing shareholders with information about the place and date of the general assembly meeting and its agenda 30 days before the date of the meeting.

6. Nominating, electing and terminating the service of the members of the Board of Directors, inquiring about their qualifications, experiences and ability to perform 
their work, discussing the amount of the remunerations and financial incentives received by the members of the Board of Directors and senior executives, in 
addition to their right to submit any inquiry to the Board regarding any unprofessional practices.

7. Small shareholders have the right to elect one or more members to represent them on the Board of Directors based on the cumulative voting mechanism.

Article (16) Managing Director

Appointing the Managing Director:  

1. The bank’s board of directors appoints one of its members as a Managing Director.

2. The Managing Director who is appointed must fulfill the following conditions as a minimum:

2.1 All stipulated conditions must fulfill the legal requirements contained in the Banking and Companies Law No. (94) of 2004. 
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2.2 Full-time management of daily banking operations.

2.3 The Managing Director must have at least a bachelor’s degree in banking and finance, business administration, accounting, economics, law, or specializations 
related to banking. .

2.4 Enjoy with integrity and good reputation.

2.5 Having actual work experience in the executive management of banks in accordance with the regulations and instructions issued by the Central Bank of Iraq.

3. The Managing Director shall be responsible for implementing the decisions of the board, within the powers granted to the Managing Director. 

4. It is not permissible to combine the positions of the Chairman of the Board and the Managing Director.

Article (17) Board Secretary Responsibilities

The Board shall define the duties of the board secretary to include the following:

1. Attending all Board meetings, taking note of all deliberations, suggestions, objections, reservations, and how to vote on the Board’s draft resolutions, with the 
need to adopt audio and video or any means it deems appropriate to ensure the recording of all notes mentioned during the Board meeting, with the recording, 
keeping and documentation of records and minutes of Board meetings after being  signed by the board members. As well as the sound and picture.

2. Presenting the topics, after preparing a brief summary of each topic, stating the opinion of the executive management and the various committees therein, linking 
documents and priorities to each topic, and submitting them to the Chairman of the Board for approval of their presentation and bringing up such topics.

3. Provide each member with an adequate summary of the bank’s business, upon election, appointment or upon request. 

4. Negotiating with any new member and with the assistance of the legal advisor or director of legal affairs of the bank about the duties and responsibilities of the 
board, especially with regard to legal and regulatory requirements to clarify the tasks, powers and other matters related to membership, including the membership 
period and meeting dates, as well as providing the new member with the texts of laws related to the work of banks and the instructions issued by the Central Bank 
of Iraq, which pertains to the work of the Board, including what is stated in the Corporate Governance manual issued by the Central Bank of Iraq.

5. Organizing the dates and meetings of the Board with the approval of the Chairman of the Board.

6. Ensuring that the members of the Board sign the minutes of the meetings and follow up on the implementation of the decisions taken by the Board, and any topics 
that were postponed in a previous meeting.

7. Receiving the reports of the committees associated with the Board and presenting them to the Board.

8. Numbering the resolutions sequentially from the beginning to the end of the year (resolution number, session number, date).

9. Ensuring the compliance with all legal requirements in relation to the affairs of the Board.

10. Providing the Central Bank of Iraq with the minutes of the signed meetings.

11. With regard to shareholders and meetings of the General Assembly: communication with shareholders and assistance in organizing the meetings of the General 
Assembly.

12. Maintain shareholder data.

13. Preparing for the meetings of the General Assembly and cooperating with the committees formed by the Board.

14. Serving invitations to shareholders, the Central Bank of Iraq and the Companies Controller. 

15. Ensuring the attendance of the members of the Board of Directors, members of the executive management and the external auditor.

16. Maintain records of General Assembly meetings.
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Section Five:

Sharia Board 

Article (18) The Sharia Supervisory Board of the Bank

1. The General Assembly of the bank appoints with the approval of the Central Bank of Iraq and pursuant to Islamic Banks Law No. (43) of 2015 a board called Sharia 
Supervisory Board. The term of membership for the members of the Sharia Supervisory Board is (3) years, renewable with the approval of the General Assembly 
of the Bank, after obtaining the approval of the Central Bank of Iraq.

2. It is not permissible to dissolve the Sharia Board or to remove any member of it, except by a reasoned decision of the Board and by a two-thirds majority of the 
members and after giving a warning with justifications and determining the period of correction and after listening to the views of the Sharia Supervisory Board 
or some of its members to be removed and obtaining the approval of the General Assembly of the Bank and the approval of the Central Bank of Iraq.

3. Sharia Board Meetings:

3.1 The Sharia Board shall hold at least (6) meetings per year to follow up on the Sharia compliance with the bank’s operations. 

3.2 The Sharia Board shall meet with the Board, the Sharia Audit Division and the External Auditor on a quarterly basis to discuss matters of mutual interest.

3.3 Members of the Sharia Board must attend their meetings in person, and if it is not possible to attend in person, a member of the Board can attend through 
video or telephone, after the approval of the Chairman of the Board, and this method can be used in the event that the member does not attend for a maxi-
mum of two times during the year.

3.4 In the event that the number of absences reached 3 or more times, the Chair of the Sharia Board must notify the general assembly of the bank to take what 
it deems appropriate. 

4. Duties and Responsibilities of the Sharia Board:

4.1 Monitoring the bank’s business and activities in terms of their compliance and non-violation of the provisions of Islamic Sharia, and following up and review-
ing the operations to verify that they are free of any legal/Sharia prohibitions.

4.2 Expressing an opinion and approving all contracts, transactions, agreements, products, services, investment policies, and policies regulating the relationship 
between shareholders and investment account holders, including the distribution of profits and charging of losses after their approval, avoiding revenues on 
investment accounts, and the mechanism for disposing of non-sharia compliant income.

4.3 Reviewing and approving the policies and guidelines related to the provisions of Islamic Sharia, to ensure the adequacy and effectiveness of the internal 
Sharia control system in the bank.

4.4 Providing guidance to the bank’s employees and spreading awareness of the principles and provisions of Islamic Sharia and Islamic financing tools.

4.5 Proposing the necessary Sharia training courses for the bank’s employees, in coordination with the Human Resources Department.

4.6 Attending the meetings of the general assembly of shareholders and presenting the report of the Sharia Board from its Chairman or whomever the chairman 
delegates from among the members of the board with the aim of approving it.

4.7 Forming and expressing an opinion on the extent of the bank’s commitment to the provisions and principles of Islamic Sharia, so that the commission does 
the following:
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4.7.1 Reviewing and approving the annual internal Sharia audit report, which is submitted to the Audit Committee by the Internal Sharia Audit Division.

4.7.2 Issuing a semi-annual and annual report on Sharia compliance, which includes the effectiveness of internal Sharia controls, and any weaknesses in 
the systems of Sharia controls and internal Sharia control that have a material impact, provided that the semi-annual report is submitted to the Board, 
the annual report to the General Assembly of Shareholders, and a copy of each of them to be sent to the Central Bank of Iraq

4.8 Expressing an opinion on the bank’s articles of incorporation and articles of association, and ensuring their consistency with the provisions and principles of 
Islamic Sharia.

4.9 Recommending the Board of Directors to appoint and remove the Director of the Internal Sharia Audit Division, provided that the final decision is taken after 
the approval of the Central Bank of Iraq.

4.10 Expressing an opinion on the legitimacy of the sources of the amount paid to increase the capital and considering that a condition for its validity.

4.11 The Chair of the Sharia Board shall ensure that the Central Bank of Iraq is informed of any material information that may negatively affect the suitability of 
any of the members of the Board.

4.12 Writing the guideline that includes the method for submitting the fatwa request by the bank’s administrative institutions to the Sharia Supervisory Board, and 
the conduct of its meetings, the mechanism for ensuring actual compliance with any decision issued by the board, and ensuring the written and electronic 
record of the documentation.

5. The Sharia Board shall have a secretariat that performs the following tasks:

5.1 Determining the dates of the meetings of the Sharia Board, in coordination with the Chairman of the Board, and inform the members. 

5.2 Verifying that the executive management, and sufficient time before the meeting of the Sharia Board of providing a detailed information about the activities 
of the bank and on topics related to the meeting.

5.3 Attending and recording all meetings of the Sharia Board, deliberations, suggestions and any reservations raised by any member, and that all these minutes 
are kept and documented appropriately.

5.4 Recording the name of the member who is absent at the meeting, and stating whether the member has an excuse or not, and this is mentioned in the meeting 
minutes.

5.5 Following up on the implementation of the fatwas and decisions taken by the Sharia Board, and provide the Internal Sharia Audit Department, and the Com-
pliance Department for briefing and action, and following up on discussing any issues that were postponed in a previous meeting.

5.6 Presenting the minutes of the Sharia Board meeting when requested by the internal Sharia auditor and the inspectors of the Central Bank of Iraq.

5.7 Maintaining the reports of the Internal Sharia Audit Division and following up on the implementation of the recommendations of the Sharia Committee in this 
regard.

Article (19) The suitability of the members of the Sharia Supervisory Board in Islamic banks.

1. The Educational attainment of the Chairman of the Sharia Board should not be less than a master’s degree and from a recognized university in the field of Sharia 
sciences, including jurisprudence of transactions, and the Chairman should have an experience of no less than (3) years in issuing fatwas and Sharia rulings or 
(4) years after graduation in the field of teaching or scientific research in the field of Islamic finance.

2. The members of the board must have at least a bachelor’s degree in the field of specialization.
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3. The Central Bank may object to the nomination of any person for membership in the Board, if the Central bank finds that such member does not fulfill any of the 
conditions set forth in Clause (2) of this Article, or any other reason it deems appropriate for non-approval.

4. Whenever is a need to appoint members to the Board from residents outside Iraq, it is required that their number does not exceed (2) out of (5) members.

5. The Chairman and members of the Board must be independent, and this is achieved through the following:

5.1 That the members of the Board should not be a shareholder in the bank, a member of the bank’s board of directors, or an employee of the bank’s subsidiaries 
during the past two years from the date of appointment. 

5.2 One of the members of the Sharia Supervisory Board of the bank must not be a relative of the first or second degree with senior executives from current or 
previous employees (current and past years) in the bank or its affiliate companies.

5.3 That no member of the Board is a member of the Sharia Supervisory Board of any other Islamic bank inside Iraq.
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Section Six:
Committees 

Article (20) Board’s Committees

1. General Provisions 

A- The Board, in order to increase its effectiveness, forms committees emanating from it with specific objectives that are delegated powers and responsibilities 
by it for a specified period of time, and so that these committees submit periodic reports to the Board as a whole. Note that the presence of these committees 
does not absolve the board of direct responsibility for all matters related to the bank.

B- The principle of transparency is adopted in the appointment of members of the Board’s committees. The names of the members of these committees and a 
summary of their duties and responsibilities are disclosed in the annual report of the Bank.

2. The general framework for the formation and following-up of the work of the committees emanating from the Board:

2.1 The board must form committees from among the members of the board that defines its goals and delegates powers therefrom, with the obligation not 
to take any decision without the vote of the bank’s board of directors. The Board should also carry out continuous following-up of the committees’ work to 
ensure the effectiveness of their role, with the possibility of merging some committees according to their competencies, provided that there is no conflict 
between the duties and responsibilities of these committees.

2.2 Ensuring that the committees can easily obtain sufficient information from the administration, and any committee can obtain consultations and technical 
support from external sources, provided that this is with the knowledge and approval of the Board.

2.3 Transparency must be taken into account in the formation of the committees, with the names of their members being disclosed in the annual report of the 
Board, the committees formed by the Board, their work mechanism and the scope of their supervision.

2.4 Specialization, experience, impartiality and no conflict of interests must be taken into account in forming committees.

2.5 Following-up the committees associated with the Board of Directors and present their reports and results to the Chairman of the Board.

2.6 Each committee must have an internal charter that outlines its tasks, scope of work and procedures, including how to prepare reports to the Board of Direc-
tors, and what is expected of members of the Board of Directors from their membership in those committees.

2.7 The bank must provide the Central Bank of Iraq with a list that includes all the committees affiliated with the work of the Board, their tasks, work procedures, 
and the names of their members.

2.8 The decision of the committee emanating from the Board is chosen by the Board’s secretary or any executive employee chosen by the committee, except for 
the director of the department concerned with the work of the concerned committee.

2.9 The Chairman of each committee formed must be an independent board member.

3. Organizing the work of the committees:

3.1 The committees hold periodic meetings, and their number is determined according to the nature of the work of each committee.

3.2 The committee’s rapporteur shall control the minutes of the committee’s meetings and write down its recommendations according to the powers granted 
thereon.
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3.3 The committee’s Chairman presents the minutes of its meetings and its recommendations to the board of directors for being voted thereon.

3.4 The committees undertake to submit periodic reports and an annual report on the results of their work to the Board of Directors.

3.5 Temporary committees are formed by a decision of the Board or at the request of the Central Bank of Iraq. The decision determines the composition of the 
committee, the scope of its work, its responsibilities, and the period required to complete its work. 

4. Audit Committee 

4.1 The committee consists of at least three members, provided that they are independent members of the board of directors, consultants, or experts in the field 
of finance or auditing with the approval of the Central Bank of Iraq. And the chairman of the committee must be an independent member of the board of 
directors, and the Chairman may not be a member of any other committee emerged by the board.

4.2 The Board must ensure that all members of the Committee have appropriate financial capacity and experience, including:

4.2.1 Experience in audit practices and procedures.

4.2.2 Understand the means and methods of internal auditing and procedures for preparing financial reports.

4.2.3 Awareness of the accounting principles applicable to the financial statements of the bank.

4.2.4 Understand the duties and importance of the audit committee.

4.2.5 The ability to read, understand and evaluate the bank’s financial statements, including the balance sheet, income statement, cash flow statement, 
and statement of changes in shareholders’ equity.

4.3 Committee’s duties and powers:

4.3.1 The scope, results, and adequacy of the internal audit, the following-up of the external auditor, and the discussion of its reports.

4.3.2 Accounting issues that have a material impact on the bank’s financial statements.

4.3.3 Internal control and control systems in the bank.

4.3.4 Ensuring compliance with International and Anti-Money Laundering Standards in all activities and operations of the bank. The committee has the 
right to investigate, research and audit any operations, procedures or regulations that it considers to affect the strength and safety of the bank.

4.3.5 Recommending to the Board of Directors the approval of the bank’s organizational structure, creating or canceling organizational formations or 
merging them, and defining and amending the tasks and functions of these formations.

4.3.6 Reviewing the annual training and development plan and following up on its implementation, as well as reviewing the executive management reports 
on the status of human resources.

4.3.7 Reviewing policies and instructions related to appointment, promotion, resignation and termination of service for all bank employees, including the 
executive management, taking into account the provisions of the laws in force.

4.3.8 Preparing a quarterly report on the committee’s work after the end of each fiscal quarter to be submitted to the Board of Directors.

4.3.9 Auditing and approving the accounting procedures, the annual audit plan, and the accounting controls.
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4.3.10 Ensuring the bank’s compliance with the disclosures specified by the International Financial Reporting Standards (IFRS), the instructions of the Cen-
tral Bank of Iraq and the relevant legislation and other instructions, and to ensure that the executive management is aware of the changes that occur 
in the International Financial Reporting Standards and other relevant standards.

4.3.11 Include in the annual report of the bank a report on the adequacy of the internal control and control systems with regard to “financial reporting” so 
that the report includes, as a minimum, the following:

4.3.11.1 A paragraph clarifying the responsibility of the internal auditor, in cooperation with the executive departments, for setting internal control and 
control systems on financial reporting in the bank and for maintaining those systems.

4.3.11.2 A paragraph about the framework that the internal auditor has used and evaluated to determine the effectiveness of the internal control and 
control systems.

4.3.11.3 Ensuring compliance with international standards in all activities and operations of the bank.

4.3.11.4 Ensuring that there is a unit to report money laundering and terrorist financing linked to the Board, and it implements the policies of special oper-
ations (Know Your Customer (KYC)) and the tasks and duties arising therefrom, including that the office prepares periodic reports on its activity.

4.3.11.5 Monitoring FATCA (Foreign Account Tax Compliance Act).

4.3.11.6 Disclosure of weaknesses in the internal control and control systems that lead to the possibility that it will not be possible to prevent or detect 
an incorrect statement that has a material effect.

4.3.11.7 A report from the external auditor stating its opinion on the effectiveness of the systems and internal control.

4.3.12 The relationship of the committee with the external auditor: The committee bears direct responsibility for the following:

4.3.12.1 Suggesting qualified persons to act as external auditors or recommending their dismissal.

4.3.12.2 Providing direct means of communication between the external auditor and the committee.

4.3.12.3 Approving the scope of the audit with the external auditor.

4.3.12.4 Receiving audit reports and ensuring that the bank’s management takes the necessary corrective actions in a timely manner towards problems 
identified by the external auditor

4.13  The relationship of the committee with the internal auditor: The committee bears direct responsibility for the following:

4.13.1 Appointing the internal auditor or recommending of his/her dismissal, promotion or transfer after obtaining the approval of the Central Bank of 
Iraq.

4.13.2 Studying and approving the internal audit plan.

4.13.3 Request reports from the Director of Internal Audit.

4.13.4 The Audit Committee shall verify the availability of sufficient financial resources, and a sufficient number of qualified human resources, to ad-
minister and train the internal audit.

4.13.5 The audit committee shall ensure that the internal audit staff are not assigned any executive tasks and ensure their independence.
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4.14  Monitor compliance and combat money laundering and terrorism financing with the laws, regulations and controls applicable to the bank and submit 
a report thereon to the Board.

4.15  Reviewing the reports submitted by the bank to the Central Bank of Iraq.

4.16  Submit the annual report to the board of directors to disclose the bank’s activities and operations.

4.17  The committee must have the authority to obtain any information from the executive management, and it has the right to summon any director to at-
tend any of its meetings without them having the status of membership of the committee, provided that this is stipulated in the internal audit charter.

4.18  The committee meets with the external auditor, the internal auditor, the compliance department official, and the anti-money laundering official at least 
four (4) times a year, without the presence of any of the executive management members.

4.19  The committee reviews and monitors the procedures that enable the employee to confidentially report any error in the financial reports, or any other 
matters. The committee ensures that the necessary arrangements are in place for the independent investigation and protection of the employee, and 
ensures that the results of the investigation are followed up and treated objectively.

4.20  Reviewing anti-money laundering and terrorist financing reports.

4.21 Following-up the implementation of business continuity and disaster recovery programs in coordination with the Information and Communications 
Technology Committee.

5. Risk Management Committee

5.1 The Committee shall be composed of at least three non-executive members, provided that the Chairman of the Committee is an independent member, and 
the members of the Committee must have experience in risk management, practices and related issues.

5.2 Committee’s tasks 

5.2.1 Reviewing the bank’s risk management strategy before it is approved by the Board.

5.2.2 Reviewing the credit policy and submitting recommendations thereon to the Board of Directors for the purpose of approval, as well as supervising 
the implementation of the credit policy proposed by the committee. 

5.2.3 Monitoring the “credit risks” borne by the bank, whether with regard to the “standard approach” or the “internal rating-based approach”, operational 
risk, “market risk”, “supervisory review”, and “market discipline” contained in the decisions that issued by Basel Committee on Banking Supervision.

5.2.4 Determine credit limits that exceed the authority of the managing director.

5.2.5 Monitoring the bank’s ability to avoid liquidity risks, including liquidity standards at the decisions of Basel III.

5.2.6 Recommending the abandonment of activities that cause risks to the bank and that it does not have the ability to face.

5.2.7 Ensuring the bank’s compliance with the regulations, instructions and policies related to risk management.

5.2.8 The committee meets at least four times a year, and any member of the senior management may be invited to attend its meetings in order to clarify 
some issues and topics that the committee deems important to clarify.

5.2.9 Periodically reviewing the risk management policy proposed by the bank’s senior management and submitting recommendations thereon to the 
Board of Directors for adoption and approval.
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5.2.10 Supervising senior management’s procedures towards compliance with the bank’s approved risk policies.

5.2.11 Continuous communication with the director of the risk department and obtaining periodic reports from the director on matters related to the current 
situation of risks in the bank and the culture of risks, in addition to reports on the limits and ceilings set, any violations thereof, and risk avoidance 
plans.

5.2.12 Overseeing the capital and liquidity management strategies and all related risk management strategies to ensure their compatibility with the ap-
proved risk framework in the bank.

5.2.13 Receiving periodic reports from the committees emanating from the executive management (credit, investment, information and communication 
technology).

5.2.14 Reviewing the investment policy and submitting recommendations thereon to the Board of Directors for the purpose of approval, as well as supervis-
ing the implementation of the investment policy proposed by them.

5.2.15 Evaluating the performance of the investment portfolio in terms of return and risk in relation to the bank’s internal and external investments, and 
continuous monitoring of the indicators and movement of the local and external capital markets.

6. Nominations and Incentives Committee:

6.1 The committee consists of at least three members, provided that they are independent or non-executive members, and the chairman of the committee is an 
independent member.

6.2 Committee’s tasks 

6.2.1 Determining the persons qualified to join the membership of the Board of Directors or senior management in the bank, except for the identification 
of persons qualified to work as the Director of Internal Audit, which is the responsibility of the audit committee.

6.2.2 Preparing the remuneration policy and submitting it to the Board of Directors for approval and supervision of its implementation, taking into consid-
eration the following:

6.2.2.1 To be in line with the principles and practices of sound governance and to ensure that the long-term interests of the bank dominate over imme-
diate or short-term considerations.

6.2.2.2 The extent to which the bank achieves its long-term goals in accordance with its approved strategic plan.

6.2.2.3 Ensuring that the policy of granting remunerations takes into account all types of risks to which the bank is exposed, so that the profits achieved 
are balanced with the degree of risks involved in banking activities and business.

6.2.2.4 The remuneration and salary policy should include all levels and categories of the bank’s employees, a periodic review of the policy for granting 
remunerations, salaries and incentives, or when the Board of Directors recommends this, making recommendations to the Board to amend or 
updating this policy, and conducting a periodic evaluation of the adequacy and effectiveness of the policy for granting remunerations, salaries 
and incentives to ensure the achievement of its stated goals.

6.2.2.5 Develop a replacement policy to secure the positions of the executive management in the bank, provided that it is reviewed at least annually, so 
that the bank is ready to deal normally with any change that may occur to the occupants of the executive management positions without affect-
ing the bank’s performance and the continuation of the implementation of its operations.

6.2.2.6 Ensure the preparation of plans and the provision of programs to continuously train and qualify the members of the Board of Directors to keep 
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pace with all important developments in the field of banking and financial services (commercial and Islamic).

6.2.2.7 Supervising the process of evaluating the performance of human resources in the bank, especially the executive management, reviewing relevant 
reports and making recommendations in this regard to the Board of Directors.

7. Corporate Governance Committee:

7.1 The committee consists of three members, the majority of whom are independent and non-executive members, provided that the committee includes the 
chairman of the board.

7.2 Reviewing the implementation of the corporate governance manual issued by the Central Bank of Iraq, and supervising the preparation of the corporate gov-
ernance manual for the bank according to the size of the bank’s operations and the multiplicity and diversity of its activities, updating it and monitoring its 
implementation.

7.3 Supervising and preparing the corporate governance report and including it in the annual report of the bank.

7.4 Ensuring that the bank applies the principles of corporate governance and its sound practices.

Article (21) Committees Emanating from the Executive Management

The senior management forms committees to assist it in carrying out its tasks and submit reports to the relevant Board of Directors committees periodically to ensure the 
effectiveness of oversight and supervision. Executive management committees are formed from at least three members, and board members can attend as observers to 
assist them. The committees send the dates of their meetings to the Board of Directors before the meeting so that any of the board members can attend as an observer 
if the member wishes.

First: Credit Committee

A. The committee meets at least once a month or whenever needed.

B. Committee’s tasks

1. Supervising and following up the implementation of the instructions issued by the Central Bank of Iraq regarding the basis for assessing the creditworthiness 
of customers and the formation of provisions.

2. Following-up credit exposures in line with the provisions of Islamic Sharia in cooperation with two divisions:

1.1 Credit Records Accounts

1.2 Customer affairs (consumers and beneficiaries).

1.1.1 Following up the movement of loan repayments.

4.2.1 Cooperating with the legal department in following up the collection of non-performing loans.

5.2.1 Working to recover the written off debts as much as possible.

6.2.1 Simplify the Murabaha granting procedures 
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Second:  Investment Committee

A. The committee meets at least once a month or whenever needed.

B. Committee’s tasks

1. Dividing the investment portfolio into “equity” and “debt instruments”, including treasury transfers and government bonds, as well as the components of the 
portfolio from foreign instruments, in line with the provisions of Islamic Sharia.

2. Proposing operations of buying and selling or keeping the components of the investment portfolio and following up on their implementation in case the Board 
of Directors approves it.

3. Review the periodic indicators used by the Treasury and Investment Department or the investment units and submit the necessary proposals in this regard.

Third: Information and Communication Technology Committee

A. The committee meets at least once a month or whenever needed.

B. Committee’s tasks

1. Reviewing and developing the uses of information and communications technology, and verifying information and communications security.

2. Verifying the adequacy of the infrastructure, information and communication systems, electronic networks and software used in the bank.

3. Verifying the adequacy of the measures taken to keep up-to-date backup copies of information for the purposes of facing the possibility of disasters and loss 
of databases.

4. Following-up on electronic customer service techniques.

5. Ensuring the quality and appropriateness of the management of the bank’s internal network and its website on the Internet.

6. Following-up the implementation of business continuity programs and recovery from disasters and crises.

7. Ensuring the preparation of the Information and Communication Technology policies and procedures manual, work to update it, and submit the necessary 
proposals to develop the manual in accordance with work requirements.

8. Ensuring that there is a separation of duties between the Information and Communication Technology Department, on the one hand, and the other depart-
ments in the bank, on the other.

Section Seven 

Executive Management

Article (22) Suitability of the Members of the Executive Management

1. The members of the executive management must have the highest degree of credibility, integrity, efficiency, the necessary banking experience and the ability 
to commit and devote time to the work of the bank, and it is the responsibility of the Board and the Nomination and Incentives Committee to ensure the same.

2. Executive Management Framework:
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1.1 The executive management consists of the officials in the bank.

1.2 The Executive Management exercises its powers and performs its responsibilities in accordance with the delegation and decisions issued by the Board of 
Directors.

1.3 The Executive Management is responsible to the Board of Directors for achieving the Bank’s objectives and operations.

1.4 Board’s members are not entitled to interfere in the day-to-day operational work of the bank.

3. Executive management tasks:

3.1 Preparing and implementing strategic and operational plans, after being approved by the Board of Directors, ensuring their effectiveness, and submitting 
proposals for their development or modification.

3.2 Implementing the relevant laws, regulations, instructions, policies and directives issued by the Board of Directors with integrity, honesty and responsibility.

3.3 Providing recommendations on making important decisions related to banking operations, including managing deposits, loans, and investments, and provid-
ing local and international services in terms of requirements, implementation method, and continuous improvement.

3.4 Reviewing plans for expansion of new branches and offices and work on their implementation.

3.5 Preparing and developing policies and procedures for all work details.

3.6 Preparing an organizational structure for the bank that includes defining duties and responsibilities, distributing them to organizational formations, and de-
fining vertical and horizontal lines of communication.

3.7 Preparing the necessary annual budgets for the bank.

3.8 Commitment to the internal control systems to protect the bank’s funds and assets, and to ensure the good and sound conduct and financial information, 
and work to implement it.

3.9 Developing appropriate systems to manage risks of all kinds.

3.10 Providing the internal and external control authorities with the reports and information they request and facilitating the completion of their supervisory and 
inspection tasks.

3.11 Ensuring the compliance with international standards in all activities and operations of the bank.

3.12 Submitting periodic reports to the Board of Directors on the progress of the Bank’s business.

3.13 Maintaining adequate and sound records and information systems for all activities and decisions and support them with the necessary documents.

3.14 Discussing and following up the workflow in the bank and proposing solutions.

3.15 Coordinating between different departments to ensure compatibility, harmony and integration.

3.16 Determining the needs of human resources, and following-up their training to develop their performance.

3.17 Monitoring the financial position of the bank and its realization of appropriate profits, within the framework of the proper exchange between risk and return, 
and in implementation of its annual plan.
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3.18 Viewing the official website of the Anti-Money Laundering Office regarding the daily freeze lists of terrorist funds, and inform the Anti-Money Laundering 
Office and the Banking Control Department of the Central Bank of Iraq immediately in the event that there is a person whose name has been included in the 
terrorist funds freeze list.

4. The need to obtain the approval of the Board when appointing any of the members of the executive management in the bank.

5. Conditions that must be met when appointing the executive management of the bank:

5.1 Not to be a member of the Board of Directors of any other bank, unless the other bank is affiliated with that bank.

5.2 To be dedicated to manage the business of the bank.

5.3 To have a first university degree, as a minimum, in financial or banking sciences, business administration, finance, accounting, economics, law, or information 
technology related to the bank’s business.

5.4 Having an experience in the field of banking business or related business, which is not less than five years, except for the position of managing director, 
whose experience in the field of banking business or business related to the activities of the financial sector must not be less than ten years.

6. A no-objection must be obtained from the Central Bank of Iraq, before appointing any member of the executive management, and therefore the bank, before 
appointing any member of the executive management, must obtain from the candidate for appointment his/her CV, accompanied by documents, educational 
certificates, experience certificates, and certificates of good conduct and behavior, and other necessary supporting documentation.

7. The administrator, whom the Central Bank of Iraq has dismissed from his position, may not become a member of the board of directors of any bank, or an man-
aging director of any bank, or any bank branch, or work as an administrator or within the executive management of any other bank.

8. The Central Bank of Iraq must be notified of the dismissal or resignation of any employee in the executive management within (3) days, and it must be notified of 
the reasons for such dismissal or resignation.

9. A person who was employed in the executive management of a bank whose license has been revoked or it was decided to liquidate the employee during the term 
of office, may not work in the executive management of any other bank unless the Central Bank of Iraq decides otherwise.

Article (23) Conflict of Interest

1. The board of directors must ensure that due diligence is exercised to arrange the affairs related to the bank’s business and the affairs related to personal business 
in a manner that avoids a conflict of its personal interests with the interests of the bank.

2. The Board shall adopt policies and procedures to address conflicts of interest, which may arise when the bank is part of a banking group, and disclose in writing 
any conflict of interest that may arise from the bank’s association with companies within the group. 

3. The Board shall adopt policies and procedures for dealing with the persons concerned, including the definition of these parties, taking into account the legislation, 
policies, procedures, and the mechanism of monitoring them, so that they are not allowed to be exceeded.

4. The supervisory departments in the bank must ensure that the transactions of the related persons have been carried out in accordance with the approved poli-
cies and procedures, and the Audit Committee must review and monitor all the transactions of the related persons, and inform the Board of these transactions.

5. The Board shall adopt the policies and charter of professional conduct rules and circulate them to all employees to include, as a minimum, the following:

1.1 None of the employees exploiting internal information of the bank for their personal benefit.
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1.2 Rules and procedures regulating dealing with related persons.

1.3 Handling cases that may create a conflict of interest.

6. The Board must ensure that the executive management enjoys high integrity in the conduct of its work, implements the approved policies and procedures, and 
avoids conflict of interests.

7. Board’s members must obtain important information in a timely, clear and accurate manner in order to be able to fulfill their duties and perform their duties to 
the fullest.

8. The bank shall provide the Central Bank of Iraq with the number of shares pledged by the bank’s shareholders who own (1%) or more of the bank’s capital, and 
the party to whom these shares are pledged.
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Section Eight:

The Supervisory Departments of the Bank

First: Risk Management Department

•	 Determining the risks facing the bank, evaluating and categorizing them in line with the strategic objectives of the bank, in addition to following up on the ef-
fectiveness and efficiency of the internal control system and its ability to face risks that prevent the achievement of objectives, and working to update the risk 
register at the level of the bank periodically.

•	 Risk control and reduction to the acceptable levels.

•	 Drawing realistic and future strategies for all concerned economic sectors and following up their implementation with the aim of setting plans in which the pro-
portion of future bank contributions to these sectors is determined.

•	 Maintaining the reputation of the bank and the trust of customers.

Tasks and responsibilities:

•	 Supervising the verification of the efficiency and effectiveness of procedures related to risk management.

•	 Overseeing the identification of risks facing the bank and preventing the bank from achieving its desired goals.

•	 Supervising the identification of risks facing the bank and ensuring the adequacy of the internal control procedures that prevent its occurrence.

•	 Supervising the monitoring of the effectiveness and efficiency of the internal control system and its ability to face risks that prevent the achievement of the 
Bank’s objectives.

•	 Supervising the classification of risks according to their importance and likelihood of occurrence.

•	 Coordinating with the Internal Audit Division, provided that the annual audit plan includes high-risk departments.

•	 Supervising the modification and updating of the risk register based on the changes resulted during the audit year.

•	 Participating in conferences and attend seminars and workshops within its competence.

•	 Reviewing periodic reports, following up on the appropriateness of applying the standard ratios, and submitting the necessary recommendations to the Risk 
Committee.

•	 Ensuring that operational risk management policies are adopted and followed, for example, through insurance or emergency planning.

•	 Participating in determining the percentage of concentrations of the economic sectors related to the bank’s activities, with the aim of setting plans in which the 
percentage of future bank contributions to these sectors are determined and evaluating the bank’s current portfolio on them by studying the volume of transac-
tions executed within the sector and evaluating the performance of approved programs in accordance with the bank’s credit policies and determining the degree 
of deviations to work on correcting it in accordance with the set strategy, through the implementation of all administrative supervisory, analytical and evaluative 
tasks on the proposed programs.

•	 Following-up on the excesses and control the credit concentrations and ensure that they are within the instructions and the limits established in the credit policy.

•	 Following-up the analyzes of the items of the financial position (items inside and outside the balance sheet) and the income statement on a monthly basis in 
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terms of performance indicators and risks, comparing indicators with competitors, reviewing the risks of existing and proposed assets products or any modifi-
cations in this regard in terms of their impact on the safety and growth of the income statement, liquidity and economic value of the bank.

•	 Determining risk appetite / risk tolerance in light of developments in the financial position and growth plans.

•	 Monitoring the extent of compliance with the acceptable RISK APPETITE.

•	 Preparing  (STRESS TESTING) in accordance with the requirements of the International Basel Committee and the instructions of the Central Bank of Iraq, and 
reviewing these tests and submitting recommendations to the Risks Committee to take the necessary measures.

•	 Reviewing credit policies and all risk policies on an annual basis.

•	 Reviewing the risks of existing and proposed asset products or any modifications in this regard in terms of their impact on the integrity and growth of the income 
statement, liquidity and economic value.

•	 Examining and reviewing the analyzes of the opponent’s risks in terms of pricing and the competitive position towards competitors for the same products and 
presenting recommendations and submitting them to the Risks Committee.

•	 Following up on linking risks with control procedures (building a risk matrix), where risks are linked to control measures to identify risks according to the degree 
of control over them (risk reduction).

•	 Determining the risks of modern strategies (such as business development).

•	 Reviewing the main Indicators Risks Key and determining the matters that must be reviewed by the Board of Directors periodically (semi-annually).

•	 Reviewing the maximum limits for transactions with other banks and the maximum limits for transactions in countries when necessary and at least once a year 
in coordination and participation with the relevant departments.

•	 Notifying the director of the Sharia Supervisory Board of any breach that leads to a violation of the provisions of Islamic Sharia.

•	 Assessing of new material risks affecting the bank.

•	 Ensuring and following up on the development of policies that include the limits and powers to be dealt with, and their application after approval by the Bank’s 
Board of Directors.

•	 Providing the Risks Committee with periodic reports on the risks that the Bank faces or may be exposed to, and any violations of laws and regulations, and mon-
itoring the extent to which the Executive Management adheres to the approved risk management policies.

•	 Spreading awareness about the concept of risk management for all departments and units of the bank.

•	 Implementing the policies and procedures approved by the Board of Directors.

•	 Measuring the performance of direct subordinates and supervising the measurement and evaluation of the performance of the department’s employees.

•	 Coordinating with the General Department of Human Resources to attract competencies to work within the department, and to train employees.

•	 Providing direction, guidance and support to employees to ensure the smooth flow of work and achieve distinct levels of performance.

•	 Holding periodic meetings and whenever necessary with department officials and employees, and following up on the implementation of recommendations.



79

•	 Working on instilling the bank’s values and ethics in the department’s employees and enhancing belonging to the bank.

•	 Performing the tasks assigned to it in its field of work.

Risk Management Division

1. Credit and Investment Risk Division

•	 Creating an effective control system through an independent evaluation of the bank’s policies, practices and procedures related to granting credit and investment 
financing.

•	 Ensuring that there are approved standards and criteria for grants and funding.

•	 Ensuring that the bank follows appropriate policies, practices and procedures regarding the quality of assets and the adequacy of credits and reserves allocated 
to cover credit facilities and investments.

•	 Risks arising from the possibility that one of the parties will not fulfill its obligations.

Tasks and responsibilities

•	 Participating in determining the level of acceptable credit risk in relation to:

- The expected rate of return on operations is commensurate with its risks.

- High credit risk at the level of each transaction or at the level of the portfolio as a whole.

- The risk is concentrated around financing instruments, a particular economic activity, or a specific geographical distribution.

•	 Assessment of the quality of assets and the adequacy of the funds and reserves allocated to cover any losses.

•	 Evaluate the performance of financiers, suppliers, speculators and participants.

•	 Assessment of credit risk independently (each Islamic financing instrument separately) due to the unique characteristics of each financing instrument.

•	 Determine the risks that lead to the emergence of credit risk.

•	 Develop a contingency plan to avoid changes in cash flow patterns, which leads to changes in previously agreed profit distribution ratios.

•	 Ensuring the availability of a management information system that enables the identification of risks based on credit portfolios and investments.

•	 Following-up on the excesses and control the credit concentrations and ensuring that they are within the instructions.

•	 Identifying and monitoring risks arising in the credit cycle and proposing an exposure limit to mitigate these risks.

•	 Determining risks and making arrangements that aim to protect the assets and profits of the bank and reduce losses to the lowest levels, measure them and 
work on preparing procedures to ensure their control.

•	 Reviewing credit policies on an annual basis.

•	 Studying the maximum limits for transactions with other banks and the maximum limits for transactions in countries when necessary and at least once a year 
and determining the risks associated with it.
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•	 Evaluate each new product and activity in relation to the credit risk associated with it.

•	 Establishing structures for credit limits to avoid concentration of risks with another party, sector or geographic area.

•	 Designing a provisioning structure that has the ability to absorb losses before they reach the capital and in light of the instructions of the Central Bank of Iraq.

•	 Suggesting permissible and enforceable guarantees and warranties.

•	 Assessment of financing and investment portfolios, using qualitative and quantitative analysis to build a strong and quality portfolio that helps enhance the 
bank’s leadership.

•	 Conduct periodic performance evaluations to detect early signs of obstacles or potential deterioration in performance and put in place measures to correct 
business paths.

•	 Dealing with all aspects related to granting credit or financing investments.

•	 Diagnosing, measuring, following-up and preparing reports about credit risk.

•	 Preparing reports and providing data and information related to the department and submitting them to the direct supervisor.

•	 Contributing and participating in setting goals, general policies and plans related to the department.

•	 Supporting the line manager and carrying out any work assigned to in its field of competence.

2. Market Risk and Liquidity Risk Division:

•	 Ensuring that the bank is able to fully meet all its contractual obligations.

•	 Identifying, measuring and monitoring the liquidity risk.

•	 The availability of the basic elements of liquidity management from the information systems for managing and controlling liquidity centrally, analyzing the net 
financing needs in the framework of alternative scenarios, diversifying the sources of financing and managing the bank’s assets, obligations and priorities.

•	 Maintaining an adequate level of liquid assets to prevent incurring unacceptable costs or losses.Tasks and responsibilities

•	 Participating in the development of the liquidity management strategy.

•	 Working on developing and providing training on liquidity risk and awareness within the bank to enhance the culture of risk awareness.

•	 Providing guidance and advice to the relevant units in managing these risks within the bank’s own controls and standards.

•	 Assisting in creating a plan and manual for the Risk Management Department.

•	 Preparing dedicated reports to monitor liquidity risk.

•	 Liquidity measurement and monitoring, static gap analysis, as well as following-up measurement of Net Stable Funding Ratio (NSFR) / Liquidity Coverage Ratio 
(LCR).

•	 Assessing and managing the liquidity position under a range of scenarios, taking into consideration the stressful factors related to both the market in general 
and the bank in particular.
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•	 Establishing a future financing structure that will close the liquidity gap as measures to mitigate liquidity risks.

•	 Contributing to the development of a continuous control mechanism for the management of investment accounts / current accounts, in a manner that contrib-
utes to maintain the stability of these accounts with the bank, and maintaining and developing it.

•	 Analyzing the accounts risks individually, for example (current accounts, unrestricted investment accounts, restricted investment accounts) and informs the 
board of directors/managing director on the results, especially when preparing quarterly budgets.

•	 Participating in the development of scenarios for severe liquidity situations and propose financing programs (including the ability of shareholders to provide 
additional capital when necessary / a plan to sell fixed assets with minimal losses or lease back some of them /...).

•	 Submitting periodic recommendations on the bank’s ability to maintain stable financing.

•	 Participating in preparing the plan for the department’s activities and follow up its implementation.

•	 Supervising the employees working in the department and following up the evaluation of their performance and achievements according to indicators and per-
formance evaluation criteria on the job.

•	 Attending periodic meetings and whenever necessary with department officials and employees and following up on the implementation of recommendations 
regarding its field of work.

•	 Preparing reports and providing relevant data and information and submitting it to the line manager.

•	 Contributing and participating in setting goals, general policies and plans related to the department.

•	 Supporting the line manager and carrying out any work assigned to in it field of competence.

3. Operational Risk Division

•	 Leading and managing the Bank’s “Operational Risk” with a view to mitigating exposure to “Operational Risk” (including ensuring business continuity) by devel-
oping and implementing an appropriate framework, strategy and policies and ensuring their implementation.

•	 Avoid/limit incurring losses resulting from ineffective or failed internal processes, people, systems and external events.

•	 Ensuring that employees understand the existence of operational risks and are aware of their avoidance, and spread a culture that encourages understanding of 
these risks that may be exposed during the exercise of tasks, and that the work environment encourages disclosure of operational accidents and work collec-
tively to avoid it and reduce its effects.

•	 Ensuring that effective internal control and audit procedures are adopted, operational risk management policies and contingency planning are followed.

•	 Maintaining the reputation of the bank and the trust of customers.

Tasks and responsibilities

•	 Developing and delivering operational risk awareness training within the Bank to enhance a culture of risk awareness.

•	 Providing guidance and advice to the units in managing those operational risks within the controls and standards of the Bank.

•	 Following-up on the operational risks that the branches/organizational units may be exposed to on a daily basis in all its forms.
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•	 Assisting in creating a risk management plan and manual.

•	 Establishing a mechanism to control risks and self-assessment, and this activity covers the various business of the bank and its critical activities associated 
with it.

•	 Building a database of all operational faults and losses that occur in the bank according to the requirements of Basel II in order to analyze it and reduce the 
recurrence of its occurrence in the future by evaluating and raising the efficiency of the supervisory procedures applied in the bank.

•	 Awareness of the necessity and obligation of every unit of the bank to inform the Risk Management Department of faults and operational losses that occur and 
the treatments that have been adopted, so that every faults that occurs is documented and written, whether or not it leads to losses.

•	 Review of effective operating losses.

•	 The Operations Risk Division shall analyze the historical data of operational errors and losses in order to identify indicators that enable the bank to predict the 
risks of future losses (basic risk indicators or early warning indicators), and to provide senior management with the results of the analysis on a regular basis.

•	 Evaluating the supervisory procedures applied in the bank to reduce the occurrence of these faults and operational losses and raise the necessary recommen-
dations to raise their efficiency.

•	 Implementation of the control risk self-assessment (CRSA) system, in addition to the sound practices for managing operational risks in accordance with Basel 
II requirements.

•	 Classifying the bank’s assets that are subject to risk according to importance and reviewing this classification of the types of assets to establish a classification 
commensurate with the senior management’s view of the importance of the bank’s assets.

•	 Identifying the risks in the bank as a single unit, reviewing it, and ensuring the possibility of covering any new or emergency risks resulting from providing new 
services, changing the nature of the work of a particular unit, or changing laws ..., as well as the possibility to cancel any risks that have been terminated or not 
necessary.

•	 Conducting a review of the “impact” and “probability” for each risk identified in the bank as a result of changes and improvements in the bank’s business and thus 
changing the foundations and data on which these ratios were established, as it may be reduced, increased, or changed the extent of the impact.

•	 Reviewing the results of the self-assessment examinations for each unit of the bank and provide the senior management with the results of this review, as well as 
reviewing the appropriateness of the applicable control procedures and any proposed corrective control measures that can be added to reduce risks in the bank.

•	 Conducting periodic visits to all units in order to review the examinations carried out by the units and to ensure the credibility of the results of their examinations.

•	 Assessing the risks of any new service that the bank intends to provide so that the risks of this service are identified and the control measures to reduce these 
risks and present it to the Risk Committee for evaluation and making the necessary recommendations to the senior management.

•	 Providing the Board of Directors and the Managing Director with quarterly reports on the status of the control environment of the bank as a whole and on the 
effects of the risks that have been identified, as well as on the distribution of the impact of risks on the various assets of the bank according to the approved 
classification.

•	 Providing the Board of Directors and the Managing Director with reports on any emergency and new risks, an analysis of these risks, and an effort to add it to the 
risk portfolio or if it was previously identified within the bank’s risks.

•	 Obtaining from the Risk Committee the needed and necessary reports in order to identify any risks and any control measures, which must be reconsidered and 
studied.
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•	 Reviewing the various effects of risks and the changes that may occur to these risks as a result of changing surrounding conditions, and ensuring that there is 
control over it.

•	 Working on and ensuring the maintenance and development of the emergency plan in cooperation with the competent units to ensure the effectiveness of this 
plan and its readiness at the level of the bank as a whole and at the level of each unit separately.

•	 Analyzing and studying the insurance needs of the bank and studying the feasibility of insurance on some activities to cover its risks, as well as working on 
amending special coverages to secure some aspects of the bank’s activity, (and in a manner that does not violate the provisions of Islamic Sharia).

•	 Identifying, assessing and monitoring risks arising in the financing cycle and proposing an exposure limit to mitigate these risks.

•	 Preparing reports to monitor risks.

•	 Reviewing operating losses, including: fines - thefts - fraud operations - ....., and analyze it, find out their causes and work to mitigate it.

•	 Developing an executive plan and following-up on its implementation.

•	 Supervising the working employees and following-up the evaluation of their performance and achievements according to the indicators and criteria for evaluat-
ing performance in the job.

•	 Holding periodic meetings and whenever necessary with department officials and employees, and following-up on the implementation of recommendations.

•	 Preparing reports and providing data and information related to the department and submitting it to the line manager.

•	 Contributing and participating in setting goals, general policies and plans related to the Department.

•	 Supporting the line manager and carrying out any work assigned to in it field of competence.

4. Sharia Non-Compliance Risks Division

•	 Protection from the bank being subjected to penalties or depriving it from carrying out a specific activity for committing a violation of non-compliance with the 
law.

•	 Participating in documenting the fatwas of the Sharia Board and its decisions in coordination with the Sharia Audit Division.

•	 Determining the levels of compliance with the provisions of Sharia and coordinating with the Sharia Audit Division to determine the remedies to raise the level 
of compliance.

Tasks and responsibilities

•	 Documenting the Division’s fatwas and decisions and examining samples of financing contracts to discover the risks of non-compliance with Sharia.

•	 Determining the levels of compliance with the provisions of Sharia and coordinating with the Sharia Audit Division to determine the treatment procedures that 
would raise the level of compliance on a quarterly basis.

•	 Preparing a table of the risks of violating the Sharia and the decisions of the Sharia Supervisory Board for each instrument/formula separately, and contributing 
to inform employees of it, to raise awareness of the provisions of Islamic sales and transactions.

•	 Evaluating any new product after its approval by the Sharia Supervisory Board, before the executive management begins offering it to customers, to examine the 
risks of non-compliance with Sharia that may arise from it.



84

•	 Examining the income arising from non-compliance with Sharia in coordination with the Sharia Supervisory Board, and submitting a detailed report on it, includ-
ing areas that could lead to the emergence of this income in order to undermine it.

•	 Participating in preparing a code of conduct for the bank’s employees and those associated with it from account holders and investors, with regard to explain 
the risks of non-compliance with Sharia, in order to achieve Islamic financial inclusion and in coordination with the Sharia Supervisory Board.

•	 Identifying and monitoring the risks arising in the credit cycle in terms of Sharia non-compliance and proposing an exposure limit to mitigate these risks.

•	 Taking into consideration the risks of non-compliance with Sharia in the work of the bank’s subsidiaries, and considering it one of the areas of emergence of 
risks of non-compliance with Sharia.

•	 Diagnosing, measuring, following-up and preparing reports on the risks of Sharia non-compliance.

•	 Preparing reports and providing data and information related to the department and submitting it to the direct supervisor.

•	 Contributing and participating in setting goals, general policies and plans related to the department.

•	 Supporting the line manager and carrying out any work assigned to in it field of competence.

Board’s Relationship with Risk Management 

1. Ensuring that the risk management monitors the bank’s executive departments with the specified levels of acceptable risks.

2. The Board shall verify that abuses are addressed at acceptable levels of risk, including the accountability of the concerned executive management regarding 
such abuses.

3. The board should ensure that the risk management periodically conducts “stress tests” to measure the bank’s ability to withstand shocks and face high risks, 
and that the board has a major role in approving the hypotheses and scenarios (scenes) used, discussing the results of the tests and adopting the actions to be 
taken based on these results.

4. The board must adopt the internal assessment methodology for the adequacy of the bank’s capital, in line with the decisions of the “Basel Committee on Banking 
Supervision” and any other international standards, so that this methodology is comprehensive, effective, and able to identify all risks that may face the bank, 
and takes into account the bank’s strategic plan, the capital plan, and periodically reviewing this methodology, verifying its application, and ensuring that the bank 
maintains sufficient capital to meet all the risks it may be exposed to.

5. Before approving any expansion of the bank’s activities, the Board shall take into consideration the risks involved and the capabilities and qualifications of the 
risk management staff.

6. The board shall ensure the independence of risk management in the bank, by submitting its reports to the risk management committee, and granting this de-
partment the necessary powers to enable it to obtain information from other bank’s departments and cooperate with other committees to carry out their tasks.

7. The policies approved by the Board of Directors must include the acceptable limits of risks that the bank may be exposed to, with the need for those limits to be 
consistent with the extent of the bank’s ability to accept risks and the extent to which that is appropriate with the size of the capital.

8. Measuring the continuity of the appropriateness of the work steps related to the measurement, following-up and control of risks, and making any adjustments 
thereto, if necessary, according to market developments and the environment in which the bank operates.

9. Use appropriate and effective information and communication systems, especially with regard to the process of monitoring and controlling risks, and ensuring 
the efficiency of the information management system so as to provide the senior management of the bank, the risk committee and the Board with periodic re-
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ports (monthly at least) that reflects the extent of the bank’s commitment to the specified risk limits and clarifies the violations of these limits, their causes, and 
the necessary corrective plan.

10. Risk management tasks consist, at a minimum, of the following:

10.1 Studying and analyzing of all types of risks faced by the bank.

10.2 Preparing the risk management framework in the bank and presenting it to the Board.

10.3 Implementing the risk management strategy in addition to developing policies and work procedures to manage all types of risks.

10.4 Developing methodologies for identifying, measuring, monitoring and controlling each type of risk.

10.5 Submitting reports to the Board, through the Risk Management Committee, and a copy to the Executive Management, including information on the actual 
risk system for all the bank’s activities, in comparison with the “acceptable risk document” and following-up on the treatments’ procedures of negative deviations 
(Risk Appetite).

10.6 Verifying the integration of risk measurement mechanisms with the “used management information systems”.

10.7 Presenting recommendations to the Risk Management Committee on “the bank’s exposure to risks”, and recording cases of exceptions to the risk manage-
ment policy.

10.8 Providing the necessary information about the bank’s risks to be used for disclosure purposes.

Second: Money Laundering and Terrorist Financing Reporting Section

•	 Supervising the Anti-Money Laundering and Terrorist Financing Program.

•	 Preventing and limiting the use of the bank as a means to pass money laundering activities that have been criminalized by local and international legislation.

•	 Finding mechanisms and frameworks that guarantee confronting crimes, particularly with regard to combating money laundering and terrorist financing opera-
tions.

•	 Maintaining professional values and best practices in banking business.

•	 Strengthening the relationship with the regulatory authorities.

Tasks and responsibilities

•	 Contributing to the preparation of the department’s policies and procedures and the necessary updates thereto.

•	 Contributing to the preparation of the department’s work plan and following-up on its implementation after its approval.

•	 Investigating cases of suspected money laundering and terrorist financing and inform the concerned authorities.

•	 Saving the suspicions after being convinced that they are incorrect and submit the suspicion reports after verifying its conformity with the Iraqi Financial Intelli-
gence Unit (Anti-Money Laundering and Terrorist Financing Office).

•	 Submitting annual reports on US tax compliance ((FATCA(Foreign Account Tax Compliance Act)) through the department official as a (Responsible Officer) with 
the (US Internal Revenue Fund).
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•	 Submitting periodic reports to the bank’s management, risk committee and regulatory authorities.

•	 Creating a basic database that includes all the instructions issued by the regulatory authorities related to its work.

•	 Developing, implementing and maintaining a comprehensive training plan for suspicious operations on an annual basis to cover all new employees in the bank’s 
work groups.

•	 Cooperating with internal departments in updating and developing procedures and standards for controlling suspicious cases.

•	 Following-up on decisions / instructions issued by the relevant internal and international government agencies and ensure that the concerned branches and 
departments comply with the relevant anti-money laundering regulations.

•	 Monitoring outgoing/incoming foreign remittances; And take the necessary actions in this regard in coordination with the relevant departments and branches.

•	 Working on creating an automated system that serves anti-money laundering procedures and helping in classifying customers according to risks.

•	 Ensuring the effectiveness of the applied program.

•	 Coordinating with the Financial Institutions Department regarding opening accounts for foreign banks with the bank and vice versa to complete the verification 
procedures for these banks in accordance with the principle of “know your customer” / prepare an (AML Questionnaire).

•	 Cooperating with relevant departments to respond to correspondent banks’ inquiries related to (AML-CTF Internal Policies / Customer Due Diligence / Know Your 
Customer / Transaction Monitoring).

•	 Coordinating with the “Swift” department regarding incoming and outgoing remittances that are held in the (Filtering Suite) system, verifying it, and preparing a 
report on any similar transactions.

•	 Ensuring that international administrations follow the sound procedures when conducting transactions with banks, financial institutions and companies in other 
countries, in accordance with the local and external controls related to combating money laundering and terrorist financing.

•	 Coordinating with the Remittance Department in responding to the inquiries of foreign banks about correspondence and data related to remittances before 
preparing responses thereto.

•	 Coordinating with the internal audit to take the necessary measures to amend the deficiencies in the application of the controls and instructions of the internal 
regulation for combating money laundering in the bank’s branches.

•	 Developing, updating and implementing systems, procedures and controls for combating money laundering and terrorist financing.

•	 Receiving employee reports directly on any suspicious operations or activities, analyze it and assess the need to forward it to the Financial Intelligence Unit.

•	 Keeping detailed records of suspicious cases.

•	 Maintaining updated information of entities and individuals on banned lists.

•	 Keeping abreast of developments in money laundering and terrorist financing systems, practices and techniques, and updating indicators related to combating 
money laundering and terrorist financing.

•	 Keeping abreast of developments and international best practices and applying it where possible.

•	 Spreading awareness about the concept of suspicion and cases of money laundering and organized crime for all bank’s departments and units.
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•	 Implementing the policies and procedures approved by the Board of Directors.

•	 Measuring the performance of direct subordinates and supervising the measurement and evaluation of the performance of the department’s employees.

•	 Providing direction, guidance and support to employees to ensure the smooth flow of work and achieving distinct levels of performance.

•	 Holding periodic meetings and whenever necessary with the department’s officials and employees, and following-up on the implementation of recommenda-
tions.

•	 Working to instill the bank’s values and ethics in the department’s employees and to enhance the belonging to the bank.

•	 Performing the tasks assigned to it in its field of work.

Money Laundering and Terrorist Financing Reporting Division

1. Due diligence and monitoring alerts:

•	 Monitoring and controlling alerts to protect the bank from money laundering and terrorist financing operations and preventing its exploitation as channels for 
passing suspicious operations or any other illegal activities, in addition to enhancing the integrity and reputation of the bank to ensure the protection of its cus-
tomers.

•	 Following-up on unusual and suspicious operations on the electronic system and raise suspicions to the (Department) for reporting money laundering and ter-
rorist financing.

Tasks and responsibilities

•	 Following-up with the liaison officers in the branches or any other employee to obtain the necessary information to support the investigation of unusual and 
suspicious transactions.

•	 Working according to an internal reporting program according to special procedures and special forms.

•	 Commitment to continuous monitoring of operations and reporting suspicious cases using a special system.

•	 Referring the suspicion to the Money Laundering and Terrorist Financing Reporting (Department) when there are logical reasons and documents supporting the 
suspicion process.

•	 Documenting all data and documents necessary in the investigation process and submitting them with suspicion, regardless of its nature (true/false).

•	 Keeping detailed records of suspicious scenarios.

•	 Continuing to maintain the updating of information from entities and individuals on the approved banking system.

•	 Keeping abreast of the latest developments in the systems, programs, practices and techniques of everything related to money laundering and combating ter-
rorist financing.

•	 Update suspicion indicators.

•	 Working in accordance with the principle of due diligence and enhanced and according to standardized models, starting from low-risk customers, passing by 
high-risk customers, and ending with correspondent banks.
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•	 Reviewing the US tax compliance reports for the purpose of declaring thereof and presenting it to the department director. 

•	 Keeping abreast of developments and international best practices and applying it where possible.

•	 Commitment to keep the records for a period stipulated in the law.

•	 Commitment to update customer data and documents according to the mechanism established in the Anti-Money Laundering and Terrorist Financing Law, in 
addition to the instructions of the Tax Compliance Law - FATCA.

•	 Commitment to continuous monitoring of operations and reporting of suspected cases, using a special system for money laundering.

•	 Spreading awareness about the concept of “combating money laundering and terrorist financing” to all bank’s departments and units.

•	 Implementing the policies and procedures approved by the Board of Directors in its field of work.

•	 Providing guidance, counseling and support to employees involved in entering and updating data and opening accounts to achieve distinct levels of performance.

•	 Performing the tasks assigned to it in its field of work.

•	 Carrying out any other tasks assigned to by the direct official and supporting it to achieve the goals.

2. Supervision, Data Analysis and Training Division

Supervising the adequacy, effectiveness and extent of the implementation of the anti-money laundering and terrorist financing program applied in the bank.

Tasks and responsibilities

•	 Suggesting updates, policies and procedures for combating money laundering and terrorist financing operations.

•	 Studying new products and services in terms of their exploitation in money laundering and terrorist financing operations before they are circulated.

•	 Developing plans and training programs for new and current employees.

•	 Preparing and presenting workshops in its field of work for employees to achieve distinguished levels of performance.

•	 Reviewing the assessment of the risks of money laundering and terrorist financing operations applied in the bank.

•	 Reviewing the data extracted from the applicable systems, and the reports received from the various departments / divisions within the field of competence and 
analyzing them for the purposes of developing work and applying best practices.

•	 Reviewing suspicious indicators and scenarios applied in (BANK BI AML REPORTING SYSTEM) program, analyzing and correcting it to improve the results issued 
thereby.

•	 Communicating with all branches, sections and divisions to prepare the required reports from the Board of Directors and the regulatory authorities.

•	 Spreading and awareness about the concept of “money laundering and terrorist financing” at all bank’s departments and units.

•	 Implementing the policies and procedures approved by the Board of Directors in the field of combating money laundering and terrorist financing.

•	 Performing the tasks assigned to it in its field of work.
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•	 Carrying out any other tasks assigned to by the direct official and supporting it to achieve the goals.

•	 The job requires mostly office work and sometimes field work.

•	 The job requires a computer with automated systems and Internet search engines, in line with the bank’s policy in data protection and information security.

•	 The job requires complete confidentiality and independence.

•	 The job requires a good knowledge.

The Board’s relationship with the Anti-Money Laundering and Terrorist Financing Department

1. The Board, through the Audit Committee and the control departments or departments in the bank, must ensure that the bank takes due diligence measures to-
wards customers in accordance with the Anti-Money Laundering and Terrorist Financing Law No. (39) of 2015 and the instructions issued thereunder.

2. The Board must ensure that the bank keeps the following records, documents and deeds for a period of (5) five years from the date of the end of the relationship 
with the customer or from the date of closing the account or executing a transaction for an occasional customer, whichever is longer, and ensure that they are 
made available to the competent authorities as soon as possible, which includes as a minimum the following:

2.1 Copies of all records obtained through the transaction verification due diligence process, including documents identifying the identities of customers of ac-
tual beneficiaries, accounting files and business correspondence.

2.2 All records of local and international transactions, whether actually executed or that there was an attempt to implement it, provided that these records are 
detailed to the extent that allows re-representing the steps of each transaction separately.

2.3 Records related to the risk assessment or any information scheduled for conducting or updating it.

3. Adopting programs to prevent money laundering and terrorist financing that include:

3.1 Conducting an assessment of the money laundering and terrorist financing risks to which they are exposed.

3.2 Adopting internal policies, procedures and controls that are appropriate for implementing the obligations imposed in the field of combating money laundering 
and terrorist financing.

3.3 Independent audit to test the effectiveness of policies and procedures and their implementation.

Third: Sharia Compliance and Compliance Control Division

•	 Determining and monitoring the bank’s implementation of all compliance rules.

•	 Protect the bank from the risk of non-compliance, and ward off reputational risk.

•	 Establishing sound values and practices within the bank.

•	 Strengthening the relationship with the regulatory authorities.

Tasks and responsibilities

•	 Supervising the development of the department’s plan.
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•	 Ensuring that the bank and its internal policies comply with all laws, regulations, instructions, orders, code of conduct, standards and sound banking practices 
issued by local and international supervisory and supervisory authorities.

•	 Ensuring the receipt of all laws, regulations and circulars issued by the supervisory authorities and following up on all the bank’s departments in their implemen-
tation.

•	 Ensuring the receipt of all laws, regulations and circulars issued by the supervisory authorities and following up on all the bank’s departments in their implemen-
tation.

•	 Reviewing all policies and procedures of the bank’s departments and divisions and ensuring their inclusion and compliance with the laws, instructions and inter-
nal and external controls and approval.

•	 Ensuring that all written and approved policies and procedures of the bank are consistent with the applicable compliance rules.

•	 Contribute and assist the Board of Directors in the implementation of corporate governance.

•	 Identifying and deal with all compliance risks and monitor their development.

•	 Developing policies and procedures for the department, and following up on updating the policies and procedures periodically and according to work require-
ments.

•	 Providing advice and observations on what is required to work in a way that protects the bank from the risks of non-compliance in the daily operations of the 
bank.

•	 Participating in Board of Directors meetings and sign its minutes.

•	 Conducting educational and awareness-raising courses for employees, aiming at proper compliance and mitigating risk.

•	 Studying correspondent banks to open banking relationships with regard to compliance requirements.

•	 Spreading the culture of compliance in raising awareness of the importance of compliance.

•	 Coordinating with the legal department regarding the review of contracts and forms to ensure their compliance with the bank’s internal policies and regulations.

•	 Ensuring that new banking products comply with laws, regulations and publications.

•	 Submit periodic reports to the Board of Directors on the executive management in relation to compliance monitoring.

•	 Raising monthly and periodic reports to the relevant authorities.

•	 Adhere to confidentiality requirements at work.

•	 The Compliance Director shall review the following reports and express an opinion on them:

- Internal audit reports.

- External audit reports.

- Central Bank of Iraq inspection reports.
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•	 Preparing the guideline for compliance and the risk guide for non-compliance.

•	 Supporting the Board of Directors and carrying out any work assigned to it in the field of compliance.

Sharia Compliance and Compliance Control Division

1- Control and Compliance Division

•	 Verifying and ensuring the extent to which the bank’s internal operations comply with all laws, regulations, instructions, orders, code of conduct, standards and 
sound banking practices issued by local and international supervisory authorities in order to enhance the values of integrity and discipline in following sound 
professional practices within the bank to maintain its reputation.

•	 Raising awareness of the bank’s management and its employees about the controls and clarifying the risks arising from non-compliance, as well as identifying 
and defining methods for measuring non-compliance.

Tasks and responsibilities

•	 Implementing the approved compliance monitoring policies, and receives reports of disclosure or suspicions of violations of laws and/or regulations, instruc-
tions and orders, or it’s non-compliance with work procedures.

•	 Preparing reports related to the results and causes of violation of certain laws or policies, and adopt the necessary recommendations to reduce the risks result-
ing therefrom, in cooperation with the line manager.

•	 Suggesting corrective measures with the line manager in cases resulting from non-compliance with the legality of laws and regulations.

•	 The line manager participates in evaluating the adequacy of the Bank’s compliance procedures and guidelines, tracks any deficiencies discovered, and formu-
lates appropriate suggestions for adjustments.

•	 Identifying and assessing the compliance risks associated with the developing or introducing of a new banking product.

•	 Participating in developing the annual compliance risk plan with the line manager.

•	 Following-up on compliance with anti-money laundering laws and procedures and Know Your Customer rules.

•	 Preparing periodic compliance reports.

•	 Enhancing staff awareness and training in compliance aspects.

•	 Providing the regulatory authorities with its requirements and the specified dates.

•	 Preparing responses to external or internal communications.

•	 Coordinating with the line manager to inform the concerned authorities about any risks that may result or be known during the exercise of the tasks and activities 
assigned thereto.

•	 Any other duties assigned to in the field of job specialization.

•	 Supporting the line manager and performing the tasks assigned to it in its field of work.

2- Sharia Compliance Division:
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•	 Determining the risks of non-compliance with the laws, regulations and legal instructions.

•	 Implementing Sharia compliance monitoring work for the Compliance Department to protect the bank from the risks of Sharia non-compliance.

Tasks and responsibilities

•	 Participating in preparing the department’s plan with regard to Sharia aspects.

•	 Contributing to the preparation of a manual to monitor Islamic banking compliance.

•	 Assessing Sharia non-compliance risks and working to monitor it.

•	 Establishing a clear transparent communication system for the Sharia compliance function, and it shall be integrated with the Sharia governance system, includ-
ing the Sharia Supervisory Board and the Sharia Compliance Department.

•	 Choosing random samples for Islamic banking operations and determining the extent to which the constituent departments of the bank are committed to imple-
menting decisions, laws, and instructions, and including this in the report submitted to the department director.

•	 Contributing to the preparation of the Sharia compliance policy.

•	 Updating the Compliance Regulations and Instructions Matrix.

•	 Participating in installing a database on the extent of the bank’s legitimate commitment.

•	 Spreading the culture of Sharia compliance.

•	 Contributing to the transfer of knowledge, especially what is related to the Sharia aspects.

•	 Covering the Sharia aspects in contracts and models.

•	 Ensuring that the new banking products comply with the principles of Islamic Sharia.

•	 Training of employees on Sharia matters.

•	 Assisting and supporting the Sharia Supervisory Board in its work, particularly documentation and communication.

•	 Supervising and evaluating subordinate employees.

•	 Supporting the line manager and performing the tasks assigned to it in its field of work.

The Relationship of the Board with the Compliance Department

1. The Board shall adopt a clear policy to ensure that the bank complies with all relevant legislation and instructions, and shall review this policy periodically and 
verify its implementation.

2. The Board shall approve the duties and responsibilities of the Compliance 

3. The Compliance Department reports to the Audit Committee with a copy sent to the Managing Director.

4. The Bank shall form an independent compliance administration, to be reinforced with trained human resources, and to be adequately rewarded, in line with the 
instructions of the Central Bank of Iraq issued in this regard.
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5. The Compliance Department prepares effective policies and procedures to ensure the bank’s compliance with all applicable legislation and instructions and any 
relevant instructions and evidence. The bank shall document the tasks, authorities and responsibilities of the Compliance Department and circulate it within the 
bank.

Forth: Department of Sharia Control and Internal Audit:

Internal Audit:

The internal audit ensures the provision of the necessary periodic evaluation of the quality of the bank’s accounts, performance and progress of operations, in compliance 
with international standards, and submitting periodic reports to the Audit Committee on the effectiveness and appropriateness of the internal control processes and 
procedures approved and implemented by the bank’s management.

1. Qualifications of the audit department staff:

1.1 The Director of internal audit and its assistant must have at least a bachelor’s degree in accounting, banking management, financial and banking sciences, or 
one of the disciplines related to banking work, and the Director must have experience and practice in the field of control in accordance with the regulations 
and instructions issued by the Central Bank of Iraq. 

1.2 In selecting the internal audit staff, it should be taken into account that they are specialists in accounting and auditing and have sufficient experience. 

2. The Relationship of Internal Audit with the Board:

2.1 The Board must verify that the Internal Audit Department is under direct supervision of the Audit Committee, and that it reports directly to the Chairman of 
the Audit Committee to ensure its independence.

2.2 The authority to communicate directly with the Board of Directors or the Chairman of the Board of Directors, the Audit Committee, the external auditor and 
the compliance controller in the bank. 

2.3 Submitting monthly, quarterly, semi-annual and annual reports on business results to the Audit Committee.

2.4 Preparing a work manual for the policies and procedures of the Internal Audit Department, provided that the manual is approved by the Audit Committee and 
the Board of Directors and is subject to review and update by the Audit Committee every year or two at least.

2.5 The structure of the internal control and control systems is reviewed by the Audit Committee, the Internal Audit Department, and the Sharia Audit Department 
at least once a year or whenever is needed.

Internal Sharia Audit

It is concerned with following up and reviewing the work manuals and systems of work procedures in the bank in terms of their compliance with the rules set and reviewed 
by the Sharia Board, and makes sure that the products and services provided by the Bank have been approved by the Sharia Board.

1. The Relationship of the Sharia Supervisory Board with the Internal Sharia Audit:

1.1 Verifying the percentages of completion of the audit plan and following-up updates thereon, which are based on field observation.

1.2 Reviewing the work manual that clarifies the department’s objectives, authorities and responsibilities.

1.3 Sharia internal auditor does not have executive authority or responsibility for the work it performs.

1.4 Identifying deviations in the implementation of the decisions and fatwas of the Sharia Supervisory Board.
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1.5 Evaluating the performance of the internal Sharia audit director and staff.

1.6 Examining and evaluating of the adequacy and effectiveness of the internal Sharia control system at the bank.

1.7 Following-up the compliance of the bank’s management with the Sharia aspects, fatwas and decisions issued by the Sharia Supervisory Board.

1.8 Monitoring the bank’s compliance with the Sharia and accounting standards issued by the Accounting and Auditing Organization of Islamic Financial Institu-
tions and Islamic Financial Services (AAOIFI).

1.9 The annual Sharia audit plan, to be approved by the Authority, and a commitment to implement its provisions.

1.10 Examining of receivables and finances that are classified under the category of non-performing facilities, or that are decided to be executed, and financed 
from joint investment accounts, to verify that there is no infringement or default by the bank.

1.11 Verifying that the executive management adheres to the policy that regulates the relationship between shareholders and investment account holders, and in 
particular the principles of profit distribution.

2. The Relationship of the Board with the Internal Sharia Audit Division:

2.1 Ensuring and enhancing the independence of the internal Sharia auditors, and ensuring that they are qualified to carry out their duties, including their right to 
access to all records and information and to contact any employee inside the bank, so that they can perform the tasks assigned to them, and prepare their 
reports without any external interference.

2.2 Taking the necessary measures to enhance the effectiveness of the internal Sharia audit, through:

2.2.1 Giving the necessary importance to the Sharia audit process and consolidating this in the bank.

2.2.2 Following-up on the correction of Sharia audit notes.

2.3 Verifying the availability of sufficient financial resources and a sufficient number of qualified human resources to manage the internal Sharia audit and train 
them, provided that the employees meet the following minimum requirements:

2.3.1 A specialized university degree with knowledge of the principles of Islamic financial transactions, the terms of each contract and the reasons for its 
corruption. 

2.3.2 The head of the Internal Sharia Audit Department must have obtained the certificate of the Sharia controller and auditor, which includes the certificate 
of (accredited Sharia advisor) and (accredited Sharia auditor) granted by the Accounting and Auditing Organization for Institutions, as obtaining one 
of the above mentioned certificates fulfills the requirement

2.4 Verifying that the internal Sharia audit staff are not assigned for any executive tasks.

2.5 Adopting an Internal Audit Charter that includes the tasks, authorities and responsibilities of the Sharia Audit Department and circulating it within the bank.

2.6 Verifying that the Internal Sharia Audit Department is under the direct supervision of the Sharia Board, and that it submits its reports to the Chairman of the 
Sharia Board, and a copy of it to the Audit Committee.

•	 Planning for the preparation and implementation of internal audit policies and strategies to ensure a comprehensive evaluation of internal controls, in order to 
improve the effectiveness of risk management and governance processes.

•	 Verifying that the workflow, procedures, and administrative, financial and technical decisions issued are consistent with the instructions in force on the one hand, 
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and the programs and plans specified by the senior management on the other hand, in addition to monitoring all projects and issues related to the work of the 
department.

•	 Adopting the recommendations of the Audit Committee and the recommendations of the Sharia Committee into practice.

Tasks and responsibilities

•	 Setting goals for the department and supervising their implementation in line with the general vision of the Board of Directors.

•	 Preparing the internal audit plan in light of the results of the strategic analysis and risk assessment.

•	 Supervising the development and implementation of the annual plan for the internal audit and control work in accordance with the annual business plan.

•	 Supervising the preparation and consolidation of the department’s budget.

•	 Supervising the development of the internal audit program, to ensure that steps are set for conducting audits in detail, and supervising the audit teams to en-
sure the completion of audit programs in accordance with recognized audit standards locally and internationally, in addition to adherence to specific plans and 
schedules.

•	 Monitoring the implementation of the internal audit plan and make the necessary changes, with obtaining the approval of the Audit Committee to ensure the 
achievement of objectives and take corrective actions when needed.

•	 Verifying the validity and integrity of the internal control system and determining its adequacy and effectiveness while verifying that it is being applied properly.

•	 Evaluating the risks facing the department, submit proposals for how to deal therewith, and prepare plans to confront potential risks in cooperation with the Risk 
Management Department.

•	 Supervising and maintaining the efficiency and effectiveness of the bank’s work in accordance with the internal audit charter and methodology.

•	 Supervising the implementation of internal audit operations in accordance with the approved audit plan, submitting reports and recommendations to senior 
management, and following-up their implementation with the competent authorities (the Audit Committee/Sharia Board).

•	 Following-up on the documentation of the internal audit processes and compare them with the best practices and ensure that they meet the goals of the entity.

•	 Supervising the implementation of recommendations and directives resulting from internal audits or issued by the competent regulatory authorities.

•	 Auditing and comprehensive examination of all aspects of the facility’s activity (financial, administrative and technical), studying periodic reports of the activity 
of sub-sections and comparing it as planned, verifying the levels of implementation of the specific goals, requesting the necessary clarifications on deviations 
and giving opinion in this regard.

•	 Continuous consultation and cooperation with the bank’s external auditor in order to reach a clear vision of the bank’s situation and inform it of any specific 
matters and risks that may affect its work.

•	 Carry out inspection visits of all facilities and works of the institution and its branches and make the necessary recommendations.

•	 Supervising the preparation of the report that is submitted to the senior management and the audit committee with all the observations that appeared during 
the audit process, provided that the report is accurate in writing so that it does not have more than one meaning and that the recommendations are applicable.

•	 Supervising the number of periodic reports submitted to the managing director, which shows the violations that may occur when detected it, and the weaknesses 
in the internal control procedures that are discovered through documentary review, and that may cause financial losses to the institution, if any.
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•	 Overseeing and approving the monthly and quarterly budgets.

•	 Supervising the work of the team work, including team leaders and internal audit staff, and contributing to raising their scientific and practical efficiency through 
direct and indirect supervision and continuous guidance.

•	 Executing what is necessary to preserve the institution’s funds and its various assets and to ensure that there are sufficient means to protect it from loss, misuse 
or embezzlement.

•	 Continuous review of activities to ensure the effectiveness of accounting and administrative controls, the accuracy of accounting operations, and compliance 
with the policies and procedures of the institution.

•	 Ensuring that the Sharia audit reports are approved by the Sharia Board

•	 Ensuring that all actions and behaviors are followed up, and then examined and reviewed in light of the provisions and principles of Islamic Sharia through the 
relevant department.

•	 Ensuring the safety of the bank’s implementation of the standards and provisions issued by the Sharia Supervisory Board, and examining the extent of its com-
pliance with those provisions in all its activities.

•	 Periodic evaluation of the effectiveness of the Sharia audit.

•	 Supervising and following-up for the preparation of the quarterly reports of the Central Bank of Iraq.

•	 Evaluating the results of deviations from the performance levels and the drawn plans and policies.

•	 Working on developing programs to enhance continuous learning, develop and motivate employees to ensure better performance of tasks.

•	 Supporting the administration and carrying out any work assigned to it in the field of competence.

Divisions of the Internal Sharia Control and Audit Department:

1- Internal Audit Division

•	 Preparing the work plans and programs necessary to carry out the tasks of the Department of Control and Internal Auditing, supervising its proper implementa-
tion, and verifying the correctness and soundness of the procedures with financial impact taken by the relevant departments by examining the accounting data, 
the soundness of the financial procedures and applications and the mechanism of its implementation

•	 Ensuring the correctness and authenticity of financial records and documents, its proper use and preservation. This job also aims to monitor the application of 
regulations, laws and instructions, detect negative deviations, and inform management through the direct supervisor.

•	 Replacing the Department’s Director in the event that such director is not among the tasks entrusted to, which facilitates and speeds up relevant decisions.

Tasks and responsibilities

•	 Participate in preparing plans for the department’s activities for all internal control operations, procedures and activities, provided that it includes a plan for pe-
riodic and sudden field visits.

•	 Auditing and comprehensive examination of all aspects of the facility’s activity (financial, administrative and technical).

•	 Examining and verifying the accounting correctness of transactions, financial documents and supporting documents related to revenues and expenditures, the 
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correctness of their accounting guidance, the correctness of their registration, transferring, crediting and classifying in accordance with the applicable and rec-
ognized accounting principles in accordance with the legislation in force.

•	 Verifying that the financial statements have been duly classified and that the data received, the analysis and evaluation of the results are correct.

•	 Insuring that the proper use and proper keeping of financial records and documents related to its work according to the rules.

•	 Contributing to supervise the implementation of internal audit operations in accordance with the approved audit plan for the department and submitting reports 
and recommendations to the line manager.

•	 Following-up on the documentation of the internal audit processes and compare it with the best practices and ensuring that it meets the goals of the entity.

•	 Preparing reports with the results of the examination and audit, together with recommendations and corrective proposals.

•	 Receiving and registering clarifications from the relevant departments, and transfers it to the concerned authorities, takes corrective measures and studies the 
responses of those authorities.

•	 Contributing in reviewing and examining the procedures and requirements of the approved internal control systems on a periodic basis and in light of develop-
ments with the aim of developing these systems.

•	 Participating in evaluating the risks facing the department and submitting proposals to the department’s director.

•	 Contributing to maintain the efficiency and effectiveness of the bank’s work in accordance with the internal audit charter and methodology.

•	 Following-up on the documentation of the internal audit processes and compare it with the best practices and ensuring that it meets the goals of the entity.

•	 Supervising the implementation of the recommendations and directives resulting from the internal audit operations, following-up the responses on the supervi-
sory reports and making sure that the observations are addressed.

•	 Auditing and comprehensive examination of all aspects of the bank’s activity through the department’s audit team.

•	 Carrying out inspection visits of all institution’s facilities and works and its branches and execute the necessary recommendations in accordance with the imple-
mentation plan of the department.

•	 Supervising the preparation of the report submitted to the department’s director with all the observations that appeared during the audit process, and submitting 
recommendations.

•	 Supervising the work of the internal audit team, including team leaders and internal audit staff, and contributing to raising their scientific and practical efficiency 
through direct and indirect supervision and continuous guidance.

•	 Participating in the supervision and following-up to prepare the quarterly reports of the Central Bank of Iraq.

•	 Directing subordinates, solves their problems in the field of work, evaluates their performance, and submits a report on this performance to the line manager.

•	 Participating in knowledge management processes according to the nature of the work and contributing to the development of the staff working in this depart-
ment.

•	 Performing any other work assigned to within the limits of its job duties and responsibilities.

2- Sharia Audit Division
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•	 Submitting the recommendations of the Sharia Committee into practice.

•	 Verifying the proper application of Islamic banking products and applications, and undertake correcting the course of transactions in order to comply with Sharia 
standards.

•	 Assisting the bank’s administration in carrying out its responsibility in terms of compliance with the provisions of Islamic Sharia.

Tasks and responsibilities

•	 Contributing in preparing the audit plan by proposing the implementation plan for the Sharia audit, and preparing the Sharia Audit Manual.

•	 Managing the Internal Sharia Audit Division, and implementing the Sharia audit on the bank’s branches and departments in accordance with the department’s 
comprehensive audit plan.

•	 Monitoring transactions so that they are in compliance with Islamic Sharia.

•	 Confirming that all transactions carried out by the bank are carried out in accordance with the Islamic rules and provisions accepted by the Sharia Supervisory 
Board.

•	 Ensuring that contracts, agreements and products comply with the provisions and principles of Islamic Sharia.

•	 adopting Sharia standards for work controlling, and adopting the fatwa ruling; because what is issued by the Sharia Board in this regard is considered Sharia 
rulings, the rules of fatwa and mufti must be taken into consideration.

•	 Ensuring the bank’s proper implementation of the standards and provisions issued by the Supervisory Board, and examining the extent of its compliance with 
those provisions in all its activities.

•	 Preparing Sharia audit reports and submitting it to the Director of the Internal Sharia Control and Auditing Department, approving it by the Sharia Board, and 
sending approved decisions to the concerned departments in order to work accordingly, in coordination with the department’s director.

•	 Participating with the Sharia Board and the Executive Management in developing and amending contracts, forms and applications that are used in accordance 
with the Sharia requirements.

•	 Auditing and examining the works and activities carried out from Sharia point of view, in order to ensure that they are free from any Sharia defect.

•	 Reviewing the relevant decisions related to Sharia provisions, and the procedures for their implementation, in order to ensure that what is stated therein is con-
sistent with what has been approved by the Sharia Board.

•	 Participating in raising the awareness of employees within the bank through meetings, lectures and training courses, providing them with decisions, fatwas and 
studies issued by Sharia Board, and responding to their inquiries.

•	 The orderly review of contracts and agreements concluded by the institution with third parties, following-up of operations and projects that take place in the form 
of partnership or speculation, and the bank’s transactions with conventional banks, in order to ensure the extent of their legitimacy.

•	 Following-up the implementation of the recommendations and decisions issued by the Sharia Board.

•	 Presenting emerging Sharia issues to the Sharia Board, which are gathered during implementation.

•	 Reviewing the distribution of profits between the institution and investment accounts’ holders.
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•	 Submit a periodic and final report about the result of the review and discuss its contents, as observed, with the concerned department before issuing the final 
report, provided that a copy of it is deposited to the Audit Committee in preparation for presentation to the Board of Directors and another to the Sharia Board.

•	 Correcting the Sharia violations discovered through the periodic Sharia audit.

•	 Sharia audit of all credit transactions and consultations presented to the department.

•	 Attending the meetings of the Sharia Supervisory Board.

•	 Organizing meetings for Sharia Board’s members.

•	 Drafting the minutes and preparing them for signature by Sharia Supervisory Board’s members of the.

•	 Serving e-mails from the department to Sharia Supervisory Board’s members regarding any question presented to the Sharia Board.

•	 Organizing internal memos for every enquiry presented by the bank to the Sharia Board, including the answers of Sharia Board’s members, whether it is permis-
sible or not. The decisions of the Sharia Board are binding.

•	 Preparing the quarterly reports to be sent to the Central Bank of Iraq.

•	 Any other duties assigned to in the field of specialization of the job.

•	 Supporting the line manager and carrying out any work assigned to in its field of competence.
















































