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1. WARNING

This document is the property of Boubyan Bank Group and shall be used internally by the staff to
whom it has been assigned and in accordance with its assigned security classification. This policy
shall not be copied or transmitted in any form or mode unless written approval is sought and
obtained from the Policy Sponsor.

2. Policy Sponsor

The policy sponsor has sole responsibility for the contents and implementation.
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4. REVIEW

This Version = V4 Approved by: Signature
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7. PREAMBLE

7.1 Glossary

Basel
BEC
BOD
BRCC
BSU
CBK
CGC
CMA
cou
FCG
Group
IAG
IFRS
IFSB
ISO
KRI
MEC
MIC
PPU
RMG
SDU
SLA

Basel Committee on Banking Supervision of the Bank for International Settlements
Board Executive Committee

Board of Directors

Board Risk Management and Compliance Committee
Branches Support Unit

Central Bank of Kuwait

CMA Compliance & Governance Division

Capital Markets Authority

Corporate Operations Unit

Financial Control Group

Refer to Boubyan Bank its subsidiaries and associates
Internal Audit Group

International Financial Reporting Standards Foundation
Islamic Financial Services Board

International Organization for Standardization

Key Risk Indicator

Management Executive Committee

Management Investment Committee

Policies & Procedures Unit

Risk Management Group

Systems Development Unit

Service Level Agreement
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7.2 Purpose & Preamble

In line with the key pillars for adopting and implementing a corporate governance structure as per
highest professional standards and practices, Boubyan Bank (the “Bank™) has prepared and issued
this Manual to reflect the Bank’s responsibility and commitment towards the best practices,
stakeholders’ rights and corporate social responsibility.

This Manual has been prepared to serve as a guide for all stakeholders, including the Board of
Directors, the Executive Management, and the Bank’s employees with regard to the adoption of
sound governance principles. Accordingly, these concerned parties are responsible for adhering to
this Manual or any subsequent amendments or updates, which may be introduced thereto.

This Manual has been prepared in line with the instructions of the Central Bank of Kuwait (“CBK”)
regarding the Principles and Requirements of Governance, which are the main reference of this
Manual as the Bank is fully committed to implement these instructions. Furthermore, the Bank’s
Corporate Governance Manual (the “CG Manual”) is structured based on the nine pillars of
governance provided under the CBK’s instructions.

The Manual aims to ensure a proper Corporate Governance system through adopting the following
concepts:

Discipline
Transparency
Independence and Objectivity
Accountability
e Responsibility
e Social Responsibility
The Manual refers to a set of appendices as supporting documents and integral parts. However, any
amendments to the supporting appendices may be independently processed from this Manual.
Accordingly, any subsequent amendments to the appendices are effectively and automatically
updated as a part of this Manual.

7.3 Laws & Regulations

All Boubyan Bank Group’s policies are subject to the laws of the State of Kuwait inconformity
with the Sharia principles and the regulatory requirements of the CBK, CMA and Boubyan Bank
Sharia Board. Any activities outside the State of Kuwait are also bound by the laws and regulations
of those countries.

Boubyan Bank group also takes note of the policies and requirements of, amongst others, the:
1. Islamic Financial Services Board (IFSB),
2. Basel Committee on Banking Supervision of the Bank for International Settlements (Basel).
3. International Financial Reporting Standards (IFRS)
Corporate Governance/Version 4/ 2023 Classification: Internal Page 5 of 33
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4. International Organization for Standardization.
7.4 Governance

At all times, the activities within and by Boubyan Bank group are governed by:

1. The highest standards of ethical behavior, which are firmly embedded in all our policies and business
processes. This requires that the interests of our stakeholders are dealt with in a fair and transparent
manner.

2. A proper internal control environment that requires both proper separation of functions and joint
controls, so that, generally, one person cannot complete a financial transaction.
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8. Governance Manual

8.1 Introduction

e Boubyan is committed to adopting and implementing a sound governance system based on
the highest professional procedures and in line with the instructions of the Central Bank of
Kuwait (“CBK”) regarding corporate governance. This aims to add value for shareholders
and to emphasize dealing in line with the Islamic Sharia and the ethical, legal and
transparency principles.

Corporate Governance covers the organization of the relationship among the Executive
Management, the Board of Directors, the shareholders, and other stakeholders.

The Corporate Governance Framework provides a structure, which aims to achieve the goals
of the Bank and monitor its performance. This framework is represented in the following:

Corporate Governance Board Structure and Its Organizational
Procedures in Responsibilities Structure and
Supervision Management Approach

The Corporate Governance system protects the rights of all of the Bank’s stakeholders
including shareholders, depositors, borrowers, employees, regulatory authorities and the
society as a whole.

Corporate Governance has become one of the priorities of the economic reform in most of
the countries following the Financial Crisis of 2008, where the weak governance was
considered as one of the main reasons for the crisis due to the following signs:

o  Weakness of the Board’s supervisory role.

o  Management’s remuneration system based on short-term goals.

o Weak correlation between risks’ evaluation, incentives and internal controls.

Corporate Governance is a key indicator of proper management, which provides shareholders,
depositors and regulators the needed confidence and trust in the Board of Directors and its
Executive Management’s ability to manage risks.

Proper governance is very important for banks owing to the risks and consequences that may
arise from improper procedures in banks’ activities since banks have an active role in the
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economic cycle and significant impact on the society. Hence, establishing proper governance
procedures and complying with the same by the banking industry has a significant impact on
financial and monetary stability of countries.
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e The corporate governance instructions of the CBK, which were issued on 20" June 2012
and updated on 10" September 2019 are based on the following nine pillars:

First Pillar

The Board of
Directors
Ninth Pillar Second Pillar

Protection of Corporate Values,

o Conflict of Interests,
Stakeholders’ Rights and Group Structure

Eighth Pillar

Protection of
Shareholders’ Rights

Pillars of Third Pillar

Executive

Sou nd Management
Governance

Seventh Pillar Fourth Pillar

Complex Corporate

Risk Management
Structures

and Internal Control

Sixth Pillar Fifth Pillar

Disclosure and Remuneration
Transparency Policies and Schemes

e The Corporate Governance Manual is reviewed by the Board Governance Committee once
every three years or as deemed necessary in order to continue adopting the highest standards
and professional practices and to verify compliance with the same. In case of any
recommended amendments or updates to this Manual, the same will be presented to the
Board of Directors for review and approval.

8.2 Role of Board

e The Board assumes the full responsibility of the Bank activities that includes setting the
Bank’s strategic goals, risk strategy, corporate governance standards in addition to the
responsibility for implementing these goals and standards, as well as, overseeing the proper
implementation thereof and supervising the Executive Management. This means that the
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role of the Board is not only limited to the concept of profitability and paying sufficient
attention to the impact of risks on depositors’ interests and the financial stability.

The bank periodically prepares a 5-year strategy, which is approved by the Board.
The Board approves the risk strategy, which includes the Bank’s risk appetite.

The Board has a charter covering the following:

Board’s roles and responsibilities and the qualifications of its members.
Board’s formation.

Role of the Chairman and the Vice-Chairman

Duties of the Board Secretary

Organization of the Board’s works.

8.3 Corporate Values, Conflict of Interests, and Group Structure
e The Board determines the proper governance practices for its works, and ensures the

availability of all the means to comply with such practices, along with regularly reviewing
the same for improvement.

The Board approves the “Code of Conduct & Ethics” for the Board of Directors and the
Executive Management, and the “Conflict of Interest Policy” for the Board and the
Executive Management.

The Bank has an appropriate mechanism in place for dealing with customers’ complaints in
line with the instructions of the Central Bank of Kuwait.

The Board approves the “Related Party Dealings’ Policy”, which is in line with the
International Financial Reporting Standards and the requirements of any supervisory or
regulatory bodies.

In line with the banking secrecy principle, the Board approves the “Bank Secrecy and
Confidentiality Policy”.
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e The Board approved the below Corporate Governance Structure:

Shareholders

Board of Directors

| Board Committees

Audit Governance

I

I

L
Committee Committee

Executive !

I

I

| |

I

Committee

Nomination & Risk
Remuneration Management &
Cammittas Comnoliance

. e e e e e === —= -
1
|

Executive Management

Management Committees

Risk Compliance &
Management Governance
Function Function

Sharia’a Internal Internal Audit
Audit Function Function

e The Board formed the main Board committees, comprising of executive, non-executive and
independents members as per the Corporate Governance requirements. The chairperson of
each committee is required to submit a quarterly report to the Board on the activities of the
respective committee. These committees have charters approved by the Board. Below is a
summary of the duties of the key Board committees:
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Board of Directors

Board Nomination & Board Corporate . Board Risk &
) Board Audit .

X Remuneration Governance i, Compliance

Committee Committee Committee Committee

Board Executive

Comprises ofexecutive and All its members are non- Comprises ofexecutive and All its members arenon- All its members arenon-
non-executive directors, executive directors, and itis non-executive directors, and executive directors, anditis executive directors, anditis
and is responsible for responsible for the following: is responsible for responsible for the following: responsiblefor supervising
investment and credit = Setting principles, implementing high = Ensuringefficiency and matters related to risk
decisions within thelimits standards and framework corporategovernance effectiveness of audit management including :
authorized by the Board of for remuneration policy standards, and periodically functions. supervision of risk
Directors. of the group and the reviews the effectiveness Supervising matters management and
remuneration of and efficiency of governance related to financial compliance function,
Executive Management. practices and procedures. reporting and providing review of risk management
Leading the process for adviceand opinion to the reports and risk appetites,
appointing directors, Board on the same. and provide adviceand
nominating  candidates, opinion to the Board on the
and approving  the same.
nominees for the Board
of Directors.

8.4 Executive Management
e The Executive (Top) Management ensures that the Bank’s activities are aligned with the Bank’s

overall strategy, risk appetite, and the policies approved by the Board.

The Bank formed various committees at the level of Executive Management such as the
Management Executive Committee and other committees, and the scope of work and
members of these committees were determined.

The Bank has a Succession Plan in place covering the support and development of the skills
of employees who enjoy leadership abilities and qualifications.

8.5 Risk Management and Internal Controls:

e The Board ensures the adequacy and efficiency of the Internal Control and Risk Management
Systems at the Bank, along with ensuring the independency of these functions.
The Board has approved procedures that enable employees to contact the Chairman to
communicate their fears about any potential violation (“Whistleblowing”).
The Risk Management, Compliance, and Internal Audit functions have appropriate
independency, and the Board ensures that all the necessary resources for these control functions
are provided to undertake their roles effectively.
The Bank sets the criteria and policies related to the appointment of external auditors in addition
to their roles.
The Bank has adopted standards and policies related to information security and cybersecurity
risks, and Board of Directors confirms the importance of the executive management preparing
follow-up reports on risks that related.
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8.6 Remuneration Policies and Schemes:
e The Bank has remuneration systems and policies in place based on the performance
measurement, and they are conforming to risk-taking prudence and are linked to long-
term goals and performance.

8.7 Disclosure and Transparency:
e The Bank is committed to transparency towards all stakeholders including: shareholder,
depositors, investors, and others.
The Board approves the Disclosure and Transparency Policy, which covers governance
requirements.
The Bank adopts a Corporate Social Responsibility Policy as part of the Corporate
Communication Policy.

8.8 Complex Corporate Structure
e The Bank has a clear and non-complex structure under its group of subsidiaries.
e The Bank has a clear policy concerning the management of the group’s companies and
its structure.

8.9 Protection of Shareholders’ Rights:
e The Bank approves policies as per governance requirements to protect the shareholders’
rights, including minority shareholders. The policies cover the entitlement to hold the
Board accountable and to correct any breach of shareholders’ rights.

8.10 Protection of Stakeholders’ Rights:
e The Bank approves policies concerning the protection of stakeholders’ rights in a manner
that secures their rights as per governance requirements.

8.11 The Fatwa and Sharia Supervisory Board:
e The Bank is committed to work in compliance with the Noble Islamic Sharia Principles
in all its transactions.

The Bank is subject to Sharia supervision by the Fatwa and Sharia Supervisory Board,
which has an approved charter and scope of work.
e The Bank has an independent Sharia Internal Audit function.

8.12 Implementation

This Governance Manual is effective from the date of approval by BRCC/Board of Directors shown
at paragraph 5.
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9. Governance Manual - Arabic
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11. APPENDICES

11.1  Appendix 1 - Governance appendix on Boubyan's web page:
Corporate Governance

Driven by the fundamental belief of adopting and implementing a well developed and structured Corporate Governance
system with high standards and professional practices, Boubyan Bank has a Corporate Governance Manual (the
“Manual”) that reflects the responsibility and commitment of the Bank toward best industry practices, shareholders’
and stakeholders’ rights, and social responsibilities.

The Manual is designed as a reference and guidance to assist all areas of concerns, namely the Board, Management,
and Staff at the Bank to carry out their duties effectively and efficiently, and in accordance with the Bank’s
fundamental belief on proper Corporate Governance.

Further, it is prepared in accordance with the Principles of Corporate Governance set by the Central Bank of Kuwait
(the “CBK”), and based on the nine pillars as follows:

Pillar 1:

Pillar 9: Board of Directors Pillar 2:
Protection of Corporate Values,
Stakeholders’ Rights Conflict of Interest

and Group Structure

Pillar 8: )
Protection of > Pillar 3:
A Pillars for Senior Management

Shareholders' Rights 2
Effective CG

l Pillar 4:

Pillar 7:
Complex Corporate \ RSK Management

Structure & Internal Controls

Pillar 6: Pillar 5:
Disclosure Remuneration
and Transparency Policies and Systems

The Manual aims to ensure a proper Corporate Governance system through promoting following aspects:

e Discipline
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Transparency

Independence and objectivity
Accountability
Responsibility

Social Responsibility

The Board Committee reviews the Corporate Governance Manual on a periodic basis or when required to ensure that
the Bank continues to adopt high standards and professional practices. In case of any recommended amendments or
updates, the same will be presented to the Board of Directors for review and approval.

The Manual refers to a set of appendices as supporting documents and integral parts, which includes, but it is not
limited to:

Board Charter

Board Committees

Group Structure

Code of Conduct

Conflict of Interest Policy
Confidentiality and Bank Secrecy Policy
Transparency & Disclosure
Shareholders’ Rights

Stakeholders’ Rights

Board Charter

Boubyan Bank adopts a “Board Charter” in line with the Companies’ Laws in Kuwait, and the Article of Association
and By-Laws of the Bank. The Board Charter addresses aspects and activities related to the Board as summarized
below:

Duties and responsibilities of the Board of Directors on general, operational, financial and control, and
administrative aspects.

Board meetings - invitation, attendance, minutes of meetings and resolutions.

Roles of the Chairman, Vice-Chairman, Board Director, and Secretary of the Board.

Board Committees

The Board established all the key Board Committees consisting of Executive, Non-executive and independents
Directors and in line with the Corporate Governance requirements. The Chairperson of each Board Committee reports
on a quarterly basis to the Board on the activities of the respective Board Committee. The Key Board Committees are
summarized as follows:
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Comprises of executive and
non-executive directory,
ond (s responsible for
investment and credit
decizions within the fimits
outhorized by the Board of

|
Board Nomination &
Remuneration
Committee

All its members are non-
executive directors, ond it is
responsible for the following
*  Setting principles
standords and framework
Jor remunerotion policy of

Comprises of executive and
non-executive directors, and
s respansibie for
implemanting high carporate
governance standards, and
periodically reviews the

I

Board Audit
Committee

All its members are nan-

exwcutive directors , and # /s

responsible for the following

®  Ensuring efficency and
effectiveness of audit
Junctions

Board Risk &
Compliance
Committee

All its members are non-
executive directors, ond it is
responuble for supervising
matters related to nsk
monogement including
supervision of risk

Directors. the group and the
remunaration of
Exscutive Manogement
Lecding the process for
oppointing directors, same
nomingting  condidotes,

ond approving  the

naminees for the Boord of

Ovrectors

Supervising matters related
to finonciol reporting and
providing advice and
opinion to the Board on the

monogement and
complionce function, review
of risk manogement reports
and risk appetites, ond
prowide odvice and opinion
to the Boord on the some

effectiveness and efficiency
of governance proctices ond
procedures

Group Structure

The Board of Directors is responsible not only for the activities of the Bank, as a standalone entity, but also for the
overall management of the Group, especially the significant risks. Hence, the Bank oversees the overall performance of
the Group entities in line with its strategy and risk appetite, while respecting the independency of legal and governance
responsibilities applicable to each respective Group entity.

Boubyan Bank manages its Group Structure under the following main activities:

e Managing Current Group Structure
e  Acquisition / Incorporation of Group Entity
e Disposal of Group Entity

Code of Conduct

In line with our objective of having high ethical and behavioral values, and based on the beliefs that the values are
tones set at top, we adopt a “Code of Conduct” applicable to the Board, Management and employees, who should all
ensure adherence to the same.

The “Code of Conduct” addresses various standards, which are categorized as follows:

Compliance with Laws, Rules and Regulations: including laws, Islamic Sharia’a, Central Bank of Kuwait
instructions, Capital Markets Authority regulations, and Banks’ policies and values.

Professional Standards: addressing various matters such as exercise of due care, objectivity, and
confidentiality.

Personal Standards: covering ethical values, personal trading in Boubyan stocks, conflict of interest, training,
and gift handling.

General Standards: including public statements, announcements in newspaper or other media, and Anti-Money
Laundering and Know You Customer practices.
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Conflict of Interest Policy

Boubyan Bank established clear guidelines for its Board, Management and employees on potential incidences of
conflict of interest, where a concerned party might be influenced with a biased discussion and decision, driven by direct
or indirect benefits. All concerned parties at the Bank should adhere to the guidelines related to conflict of interest,
including disclosure of such potential incidences and withholding any participation in the respective discussions and/or
decisions.

Confidentiality and Bank Secrecy Policy

Boubyan Bank treats confidential and proprietary information as one of its most valuable assets, which includes but is
not limited to names and lists of customers, proprietary investment techniques, strategic plans, source codes, employee
information, customer information and financial information.

Accordingly, the Bank set the required principles and general guidelines in order to maintain confidentiality of the
Bank’s information and to ensure compliance with all applicable regulations issued by the Central Bank of Kuwait
and Capital Markets Authority in respect of confidentiality and banking secrecy.

Transparency & Disclosure

Boubyan Bank set a master disclosure policy addressing periodic disclosures as well as timely disclosures, and aiming
to promote transparency and discipline by developing a set of disclosure guidelines and requirements which will allow
all concerned parties, including Board, shareholders, market participants, and regulatory bodies to assess relevant
information about the Bank.

Shareholders’ Rights

Boubyan Bank adopts a policy for Shareholders’ Protection Rights based on the principles of transparency and equal
treatment; the Bank respects the rights of the shareholders, including compliance with all applicable laws, regulations,
and instructions pertaining to protection of shareholders’ rights. We treat all shareholders, including minority and
foreign shareholders, on equal basis, and without any discrepancy in respective rights.

Stakeholders’ Rights

Boubyan Bank adopts a policy for Stakeholders’ Protection Rights based on the principles of respect and appreciation.

The Bank complies with all applicable laws, regulations, and instructions pertaining to protection of shareholders’
rights, including Law # 32 for year 1968 regarding Cash, Central Bank of Kuwait and Organization of the Banking
Profession.

The Banks identified the following main stakeholders’ groups:

Shareholders
Clients
Regulatory bodies
Employees
Community
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11.2 Appendix 2 - Corporate Governance
The below documents represent an integral part of the Corporate Governance Manual.

Ref: Appendix
Board Charter
Strategic Plan

Risk Strategy

Authority Matrices

Code of Conduct & Ethics for the Board of Directors, Executive Management and
Employees

Conflict of Interest Policy for the Board and the Executive Management

Customers’ Complaints Policy

Related Party Transactions Policy

Bank Secrecy and Confidentiality Policy

Information Security Policy

Board Committees Charters/Scope of Work

Management Committees Charters/Scope of Work

Succession Plan

Whistleblowing Policy
Internal Audit Charter

External Auditors Policy

Remuneration Policies and Schemes

Disclosure and Transparency Policy

Corporate Communication Policy

Group Structure Policy

Shareholders Rights’ Protection Policy

Stakeholders Rights’ Protection Policy

The Fatwa and Sharia Supervisory Board’s Charter/Scope of Work
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