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Introduction 

The Board of Directors of The Industrial Bank of Kuwait has approved this 

manual to be implemented starting July 1
st
, 2013. It has been derived from the 

recent instructions of the Central Bank of Kuwait concerning rules and 

standards of corporate governance in Kuwaiti Banks to replace the previous 

instructions issued in 2004 for corporate governance at Banks and financial 

institutions. 

The Industrial Bank of Kuwait affirms in this guide to ensure the proper 

application of the principles of governance and to cope with any development 

in that by updating the manual, and reinforces its commitment to these 

principles in the work to achieve its strategic objectives and supports its 

financial and banking role  by developing and improving the business 

environment and the quality of products offered to customers, and face the 

challenges and changes with more competitiveness and raise productivity and 

efficiency level to provide the best performance in the various types of 

financial and banking  services, advisory and technical support to customers. 

The Bank always looks forward to continue its career success and growth and 

excellence as usual. 
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Principles of Good Corporate Governance 

Corporate Governance is a set of systems, organizational structures and operations that attain institutional 

control as per global standards and principles through determining the responsibilities and duties of the 

Board of Directors and Senior Management taking into account protection of shareholders and relevant 

stakeholders rights. 

Corporate governance framework includes: 

 The relationship between the Bank and the shareholders and stakeholders.

 The distribution of responsibilities.

 The procedure for reconciling conflict between the interests of stakeholders.

 The procedures for proper supervision, control, and information.

The key elements of good corporate governance are: 

 Transparency:  Make information widely-known and/or available.

 Accountability: Expected to justify actions and/or decisions.

 Equity: The act of being fair and neutral.

 Probity:  The quality of being honest and ethical.

Commitment to Corporate Governance 

The Board of Directors has approved this manual in compliance with the guidelines on corporate 

governance issued by the Central Bank of Kuwait in June 2012. The manual reflects the Bank’s policies. 

The Bank, within its annual report, prepare a report for the extent of  its compliance with this  manual 

pointing out the application of these instructions, stating the reasons for non compliance of any item that 

is not applied in the cases where the Bank may encounter practical obstacles when implementing the 

instructions thus implementing the principle of "comply or clarify". 
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Corporate Governance at IBK 

The Central Bank of Kuwait (CBK) in June 2012 has issued a set of instructions on corporate governance 

for local banks in Kuwait. The instructions include updates and development of previous CBK corporate 

governance rules taking into account the lessons learnt from the global financial crisis, new corporate 

governance guidelines issued in this respect and in particular the Basel Committee’s paper titled 

“Principles for enhancing corporate governance” issued in October 2010, the principles issued by the 

Financial Stability Board (FSB) on remuneration schemes and the recommendations of the World Bank 

report issued in late 2010 concerning assessment of corporate governance principles at Kuwaiti banks, as 

well as the principles applied in some countries in the region.   

In its new instructions, the CBK takes into account the structure of the Kuwaiti banking sector, the basic 

characteristics of the Kuwaiti economy and its integration with global economy as well as other factors 

that underline the critical importance of corporate governance at Kuwaiti banks.  

The instructions include the following pillars: 

Pillar 1: Board of Directors 

Pillar 2: Corporate Values, Conflict of Interest and Group Structure 

Pillar 3: Senior Management 

Pillar 4: Risk Management & Internal Controls 

Pillar 5: Remuneration Policies and Procedures 

Pillar 6: Disclosure and Transparency 

Pillar 7: Complex Corporate Structure 

Pillar 8: Protection of Shareholders’ Rights 

Pillar 9: Protection of Stakeholders’ Rights 

The following pages include a brief on each Pillar and the steps taken by IBK to implement the 

requirements under each Pillar in order to comply with the CBK instructions and promote good 

governance within the Bank. 
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Pillar 1: Board of Directors 

The Board’s Overall Responsibility 

The Board has overall responsibility for the Bank, including approving and overseeing the implementation 

of the Bank’s strategic objectives, risk strategy, corporate governance and corporate values. The Board is 

also responsible for providing oversight of the Bank’s senior management including the CEO. 

The Board assumes ultimate responsibility for the Bank’s business and its financial soundness, fulfilment 

of Central bank of Kuwait requirements, protecting the legitimate interests of shareholders, depositors, 

creditors, staff and stakeholders and ensuring that the Bank is managed in a prudent manner and within the 

applicable laws and regulations and the internal policies and procedures. 

Oversight of Senior Management 

The Board appoints a Chief Executive Officer (CEO) with technical competency and banking experience 

for the Bank. Approval of the Board is also obtained prior to appointment of all executive management 

positions reporting to the CEO or the Chairman of the Board. 

The Board oversees the Bank’s senior  management in order to ensure they carry out their assigned roles 

in line with the Bank’s objectives and targets and the policies approved by the Board. 

Succession Plans 

The Board ensures that HR has succession plans in place for the executive positions in the Bank and that 

such plans are effectively implemented within the Bank. 

Board Composition 

The Bank has an adequate number and appropriate composition of Board members to enable the Bank 

form the necessary number of Board standing Committees in conformity with the governance 

requirements of the CBK.  

Board Chairman 

The Chairman ensures the proper functioning of the Board and maintains a relationship of trust with the 

Board members. She/he ensures that Board decisions are taken on a sound and well-informed basis 

through proper discussion and dialogue. 

The Chairman establishes a constructive relationship between the Board and the senior management of the 

Bank and ensures that the Bank has sound corporate governance standards in place. 

Organization and Functioning of the Board 

The Board meets as often as it deems fit but at least 6 times a year with at least one meeting per quarter. 

The minutes of the meetings are  mandatory and constitute part of the Bank’s records. 

The Chairman, in consultation with the CEO and senior management, proposes the important and 

comprehensive topics to be included in the agenda of each Board meeting and ensures that the Board 

members are provided with sufficient information enough time before each Board meeting so as to be able 

to make informed decisions. 
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The Board and Committees are authorized to obtain, at the Bank’s expense, outside advice on any matters 

within their charters and in accordance with the Discretionary Authority Limits. 

The Board Secretary takes record of all Board discussions, suggestions by the Board members and results 

of voting conducted in the Board sessions. 

Board Secretary 

The overall role of the Board Secretary is to assist the Board and its Chairperson in running Board affairs 

including but not limited to: 

 Ensuring timely development of Board agendas in conjunction with the Chairman and CEO.

 Co-ordinating, organising and attending Board and shareholder meetings.

 Drafting and maintaining minutes of Board meetings.

 Carrying out any instructions of the Board.

 Ensuring compliance with all statutory requirements in relation to Board affairs.

Rights of the Board Members 

 To attend Bard Meetings

 To receive all available information to be discussed at a meeting, prior to that meeting.

 To be given adequate time to consider and debate issues.

 Have access to relevant and reliable information and be entitled to obtain such resources and

information from the Bank, including direct access to employees, as they may require. 

Delegation of Authority 

The Board has delegated the task of running the day to day operations of the Bank to the Bank’s senior 

management headed by the CEO through delegated financial and operational authorities. 

The Bank has clearly set out all banking transactions that cannot be delegated to the Bank’s management 

or the CEO and require the Board’s approval. 

Qualifications of Board Members 

It is the aim of the Bank to have qualified and experienced members on the Board as well as the various 

Board Committees in order to serve the interests of the Bank and its various shareholders and 

stakeholders. The Nomination & Remuneration Committee (NRC) assists the Board in the selection / 

appointment of Directors for the Board and its Committees by setting the basic criteria for such 

memberships. These are aimed at creating a Board capable of challenging, stretching and motivating 

management to achieve sustained, outstanding performance in all respects. 

Board members should be and remain qualified, including through training, for their positions. They 

should have a clear understanding of their role in corporate governance and be able to exercise sound and 

objective judgment about the affairs of the Bank. 
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Ongoing Training & Development 

The Board members, through regular trainings and participation in conferences and seminars, develop 

their skills and experience in finance and banking business in line with the most recent future visions of 

the risks the Bank encounters in a dynamically developing environment.    

Effectiveness 

The Board is to at least annually review and assess its performance and the performance of its individual 

directors and Committees. 
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Pillar 2: Corporate Values, Conflict of Interest and Group Structure 

Corporate Ethics & Values 

The Board through the Code of Conduct and Ethics defines appropriate governance practices for its own 

work and has in place the means to ensure that such practices are followed and periodically reviewed for 

ongoing improvement. The Board takes the lead in establishing the “tone at the top” and in setting 

professional standards and corporate values that promote integrity for itself, senior management and other 

employees.  

The Code of Conduct and Ethics has been circulated to all Bank staff and Board members, whose 

signatures are obtained as an acknowledgment to abide by contents therein. The Bank has published the 

Code on its website. 

Conflicts of Interest 

The Board has a formal written Conflict of Interest Policy covering conflicts of interest related matters and 

possibilities thereof including, but not limited to: 

- a member’s duty to avoid to the extent possible activities that could create conflicts of interest;

- Board approval on any activity a Board member is engaged in to ensure that such activity will not

create a conflict of interest; 

- a member’s duty to disclose any matter that may result, or has already resulted, in a conflict of

interest; 

- a member’s responsibility to abstain from voting on any matter where the member may have a

conflict of interest or where the member’s objectivity or ability to properly fulfil duties to the bank 

may be otherwise compromised; and 

- adequate procedures for transactions with related parties to be made on an arms-length basis, and

the way in which the Board will deal with any non-compliance with the policy. 

The Bank has approved policy for Related Parties Transactions which includes the rules and procedures 

regulating operations with related parties. The Bank keeps records of all related parties transactions and 

keeps them under appropriate audit. 

The Bank determines its related parties based on the definition of such parties under the International 

Accounting Standards (IAS 24), the international financial reporting standards (IFRS) applicable in this 

regard, and other regulatory authorities including the Central Bank of Kuwait, and keeps updated records 

of these parties in order to control any transaction with them. All related parties transactions are disclosed 

in accordance with IAS and applicable IFRS in this regard and as required by the local regulatory 

authorities including the CBK. 

Confidentiality 

The Bank gives the highest priority to confidentiality as a corner stone of its business and in its dealings 

with its customers, whether depositors, borrowers, investors or otherwise, as well as its other stakeholders. 
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The Bank’s various approved policies on keeping the confidentiality of banking business, stipulate the 

following as a minimum: 

 The necessity that Board members and the Bank’s staff keep the confidentiality of information and

data of the Bank and its clients, and other banks, which may be known to the employees due to their 

work nature. 

 Non-disclosure of any information or data of the Bank or its clients unless by the authorized persons,

and to the extent allowed by the Bank’s internal rules, regulations and policies. 

 Maintaining the security of the information of the Bank and its clients and setting the regulatory

controls to prevent access to the same by anyone save the authorized persons. The Bank’s Disclosure 

Policy sets the control systems to restrict access to information and data only to the authorized 

persons, and prevents leakage of any banking information in breach of banking confidentiality. 

 The necessity of the Board and senior management’s recognition of their responsibility for

developing security awareness in the Bank in a way that enhances and keeps banking confidentiality. 

 The importance of not using any information about the Bank’s condition which may be available with

a Board member or any of the Bank’s staff for serving personal interests or the interests of other 

related parties. 

 The Bank’s Internal Audit function monitors the proper implementation of all such policies.

Group Structure 

The Board of IBK has the overall responsibility for adequate corporate governance across the group and 

ensures that there are governance policies and mechanisms appropriate to the structure, business and risks 

of the group and its entities. 

Board Committees 

The Board, without abdicating its own responsibility, has formed the following standing Committees to 

increase the efficiency of their control over the Bank’s key operations: 

1. Governance Committee

2. Audit Committee

3. Risk Committee

4. Nomination and Remuneration Committee

5. Finance and Investment Committee

The Chairperson of the Board may not be a member of the Audit, the Risk, and the Nomination & 

Remuneration Committees. 

Nomination Responsibilities of the Nomination & Remuneration Committee 

It is formed of the Board and consists of at least three non-executive members including the Committee 

Chairperson. The key nomination functions of the NRC include but are not limited to: 

- Giving recommendations to the Board regarding the nomination for Board membership in

accordance with the approved policies and standards as well as CBK instructions in this regard. 

- Conducting an annual review on the required appropriate skills for Board membership and

preparing a description of the capabilities and qualifications required for membership and 

conducting an annual review on the Board structure and giving recommendations about the 

proposed changes serving the Bank’s interests. 
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- Conducting an annual assessment of the Board overall performance and performance of each

Board member. 

- Providing information and summaries about certain critical issues to the Bank and submitting

reports and information to the Board members, in addition to ensuring that Board members are 

continuously updated with the latest banking business related affairs. 
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Pillar 3: Senior Executive Management 

Senior Executive management consists of a core group of experienced and qualified individuals including 

the CEO, his deputies and assistants who are responsible and held accountable for overseeing the day-to-

day management of the Bank. 

Under the direction of the Board, the senior management ensures that the Bank’s activities are consistent 

with the business strategy, risk appetite and policies approved by the Board. The Board depends on the 

senior management’s competency in implementing the Board’s resolutions / decisions without any direct 

interference by the Board. 

Senior management contributes substantially to a Bank’s sound corporate governance through personal 

conduct and by providing adequate oversight of those they manage. They are responsible for delegating 

duties to the staff and their monitoring thereof and establishing a management structure that promotes 

accountability and transparency.  

Senior management is responsible for supervision and control over the Bank’s business, particularly with 

respect to ensuring compliance, risk control, independence of functions and segregation of duties. Senior 

management provides the Board with periodic transparent and objective financial and administrative 

reports.   

Chief Executive Officer 

The Chief Executive Officer (CEO) is responsible to the Board for the overall management and 

performance of the Bank. 

The CEO manages the Bank in accordance with the strategy, plans and policies as approved by the Board. 

The CEO is responsible for: 

- Delivering on the Bank’s strategic and operational plans as approved by the Board

- Referring transactions outside of his/her delegated authority to the Board

- Ensuring that all actions comply with the Bank’s policies and with the law

- All actions delegated to him/her by the Board

The performance of the CEO is to be reviewed by the Board on an annual basis. The remuneration of the 

CEO is to be considered by the Nominations and Remuneration Committee and a recommendation made 

to the Board following the annual review of performance. 
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Pillar 4: Risk Management & Internal Controls 

Internal Controls System 

The Bank has established efficient and effective internal controls systems and risk management processes. 

The Board approves the Bank’s organization structure consistent with the Bank’s strategy and activities, 

job descriptions with detailed roles and responsibilities, and formal policies and procedures for all banking 

functions and processes, the implementation of which is monitored by Internal Audit. Such policies and 

procedures determine the duties and responsibilities of each function, the authorities and reporting lines on 

different management levels in a way that realizes dual control and segregation of duties in order to avoid 

conflict of functions. 

The Bank conducts an annual Internal Controls Review (ICR) through certified independent auditors other 

than the Bank’s external auditors to ensure the adequacy of the internal control systems. 

The Bank has set procedures enabling employees to contact the Board Chairman to communicate their 

concerns regarding potential violations that may be carried out by any member of the Bank 

(“Whistleblower”). The Bank ensures that whistleblowers are protected and that they are not subject to any 

threats or penalties in case their legitimate concerns are proved incorrect. 

Risk Management 

The Board and the Risk Committee have established comprehensive policies on risk oversight and 

management. Such policies describe roles and responsibilities of the Board, the Risk Committee, the Chief 

Risk Officer (CRO), the management and the Internal Audit function. 

The CRO is responsible for the Bank’s risk management function and has direct access to the Board 

Chairman and the Chairman of the Risk Committee. The CRO has the authority to influence the Bank’s 

decisions pertaining to exposure to risks. The CRO is appointed by the Board and cannot be fired or 

removed from his/her position for any reason without the prior approval of the Board and the CBK. 

The Risk Management function is responsible for identifying, measuring, monitoring, controlling, 

mitigating risks and reporting on risk exposures. While the Risk Management function is independent of 

the other business units, it has access to all internal and external business lines, so as to understand them or 

request certain related information to assess exposures in an appropriate way.  

Risk Committee 

The Risk Committee is formed from three Board non-executive members, at least, including the 

Committee Chairperson. This Committee is responsible for: 

- Advising to the Board on the Bank’s present and future risk strategy and appetite and monitoring

senior management implementation of this strategy. 

- Ensuring proper setup of Bank-wide risk management framework including risk strategies,

appetite, policies & procedures, and resources and methodologies. 

- Review and if though fit, approve matters within its discretionary authority pertaining to the

capital adequacy strategy and the related assessment process.  

The Risk Committee shall review Risk Management policies and strategies prior to the Board’s approval. 

Senior management shall be responsible for implementing these strategies in addition to developing the 

policies and procedures for managing all types of risks.  
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The senior management in the Bank shall lay down risk management structure, role, responsibilities and 

methods of development, provided that the structure and role are reviewed by the Risk Committee prior to 

the Board’s approval. 

The CRO presents reports directly to the Chairman of the Risk Committee. 

Internal Audit 

The Bank has in place an independent Internal Audit function headed by the Head of Internal Audit, 

through which the Board, senior management, and stakeholders are provided with reasonable assurance 

that its key organization and procedural controls are effective, appropriate, and complied with. Internal 

Audit has access to any information or any staff at the Bank as well as the full authority to perform the 

tasks assigned to Internal Audit. 

The Head of Internal Audit is appointed by the Board and reports to the Audit Committee. 

The scope and particulars of a system of effective organizational and procedural controls shall be based on 

the following factors: the nature and complexity of business and the business culture; the volume, size and 

complexity of transactions; the degree of risk; the degree of centralization and delegation of authority; the 

extent and effectiveness of information technology; and the extent of regulatory compliance. 

The key responsibilities of the Internal Audit function include the following: 

1. Verifying the sufficiency and effectiveness of internal control systems and ensure that the internal

control systems pertinent to financial and administrative issues are comprehensive and are being 

reviewed on timely manner.   

2. Reviewing the Bank’s compliance with the relevant laws, policies, regulations and instructions.

3. Reviewing the adequacy and effectiveness of  the Bank’s  internal control systems, risk

management procedures. 

The Bank shall not outsource any of the basic audit roles. In the event where the Bank needs to outsource 

certain audit tasks to external parties for a specific period of time, the CBK’s approval will be sought.   

External Audit 

An external auditor shall enable an environment of good corporate governance as reflected in the financial 

records and reports of the Bank, an external auditor shall be selected and appointed by the shareholders 

upon recommendation of the Audit Committee and the Board. 

The external auditor shall provide the Audit Committee with a copy of the audit reports and will meet with 

the Audit Committee to discuss these reports and any other significant observations on the Bank’s issues. 

The Audit Committee shall meet with the external auditor in the absence of the senior management at least 

once a year.  

The external auditor of the Bank shall not at the same time provide all services of an internal auditor to the 

Bank. The Bank shall ensure that other non-audit work shall not be in conflict with the functions of the 

external auditor. 
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The external audit firm shall be appointed for one financial year only, and no audit firm will be appointed 

for more than 2 successive terms, with each term being of 3 years. The audit firm’s partner who is 

responsible for the Bank’s audit must be changed at the end of each term (3 years). When a rotation 

occurs, the audit partner may not be reappointed before 2 years have lapsed since his/her previous 

appointment ceased. 

Audit Committee 

The Audit Committee is formed of the at least three non-executive Board members, one of whom shall be 

the Chairperson of the Committee. At least two members of the Audit Committee shall be qualified and 

experts in financial business.  

The Audit Committee is responsible for reviewing the following: 

- The Bank’s internal and external audit scope, results and adequacy

- Accounting issues of a substantial impact on the Bank’s financials

- The Bank’s internal control systems, ensuring that the resources available are sufficient for the

monitoring functions 

- The Bank’s financials before presenting them to the Board to ensure that necessary provisions are

sufficient 

- Ensuring that the Bank complies with the relevant policies, rules and regulations and instructions

The Audit Committee is authorized to obtain any information from the CEO as well as the right to invite 

any employee or Board member to its meetings. 
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Pillar 5: Remuneration Policies and Systems 

Remuneration Policy 

The Board actively oversee the Bank’s remuneration system’s design and operation, and monitors and 

reviews the remuneration system to ensure that it is operating as intended. The Nominations and 

Remuneration Committee provides guidance to the Board in respect of all remuneration related matters. 

The Bank’s Remuneration Policy incorporates all the requirements of the CBK as mentioned within its 

corporate governance instructions. The Policy includes all aspects and components of financial 

remuneration taking into account reinforcing effective risk management in the Bank. The policy is 

designed to attract and retain highly qualified, skilled, and knowledgeable professionals. 

The Bank’s remuneration system comprises the following major compensation components: 

 Fixed Remuneration; and

 Variable Remuneration, which comprises:

 Short Term Incentives; and

 Long Term Incentives.

 End of service payments

 Other benefits

The guiding principles in managing remuneration for senior management are that: 

- All elements should be set at an appropriate level having regard to market practice for roles of similar

scope and skill; 

- The remuneration should be used to encourage and reward continuous high performance;

- The remuneration should be linked to key business goals as defined by the Board; and

- Any reward should be used to align the interests of senior management with shareholders.

The Bank has a formal performance management process for evaluating and measuring staff performance 

at all levels objectively. The variable remuneration is linked with performance. The Bank’s philosophy for 

senior management remuneration is to reward high levels of sustained performance. 

The Bank shall disclose, in its Annual Report, the most significant aspects of its Remuneration Policy and 

its comprehensive design. 

Remuneration responsibilities of the Nomination & Remuneration Committee 

The Committee is formed of the Board and consists of at least three non-executive members including the 

Committee Chairperson. The key remuneration functions of the NRC include but are not limited to: 

- Draft the Remuneration Policy and submit the same for the Board’s approval.

- Conduct regular revision of Remuneration Policy and make recommendations on any updates to the

Board for approval. 

- Carry out regular evaluation of the sufficiency and effectiveness of Remuneration Policy to ensure

alignment with Bank’s objectives. 

- Make recommendation to the Board regarding the level and components of the remuneration of the

CEO and his/her direct reports as well as the Bank’s executive staff. 

- Accomplish any other tasks related to regulatory requirements.

- Work closely with the Bank’s Risk Committee and/or the CRO in order to evaluate the incentives

proposed by the remuneration system. 
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Pillar 6: Disclosure and Transparency 

Disclosure Policy 

The Bank understands that the disclosure system is an effective tool for influencing the Bank’s behaviour 

and protecting investors, and enhancing their confidence in the Bank. The Bank shall provide its 

shareholders and investors with accurate, comprehensive, detailed, sufficient, and timely essential 

information to be able to evaluate the Bank’s performance, and make informed decisions. 

The Bank is committed to: 

- ensuring that stakeholders have the opportunity to access externally available information issued

by the Bank 

- providing full and timely information about the Bank’s activities

- complying with the obligations under the CBK rules and regulations

Information and data included in the Bank’s annual report, or presented in lectures given by the senior 

management shall be posted on the Bank’s website, in both Arabic and English languages. 

The Bank is committed to timely and accurate disclosure of all material issues affecting it, including but 

not limited to: 

 Financial and operating results

 Objectives of the Bank

 Major share ownership

 Details of Directors, key executives and their remuneration

 Material foreseeable risks

 Material issues regarding the Bank, stakeholders, etc.

The Bank’s disclosure process is overseen by the Risk Management and Compliance functional through 

the Compliance Officer. The Compliance Officer ensures there is a process in place for appropriate 

authentication of information and that the scope of the disclosure is consistent with the nature, size and 

complexity of the Bank and also to ensure that the disclosures are based on the materiality of information.  

The Board has approved the Disclosure Policy including the policies and procedures to be followed by the 

Bank for the release of sensitive information to the public, shareholders and stakeholders and to ensure 

there are proper controls in place for timely and accurate disclosure of essential information related to the 

Bank in line with local regulations, IFRS, Basel requirements as well as the corporate governance 

instructions of the CBK. 

The Board is ultimately responsible for ensuring the integrity, accuracy and impartiality of the disclosed 

information and having the necessary controls and mechanisms in place for the proper implementation of 

the disclosure policies and procedures. The Board monitors compliance with the Disclosure Policy and 

takes remedial action where necessary. 

The Bank will not disclose any information which is confidential and proprietary in nature. Disclosure 

pertaining to customers, products or systems which could have a material impact on the Bank’s investment 

in those products or systems and render those products or systems less valuable, and would undermine the 

Bank’s competitive position will not be disclosed. The Bank shall not disclose any information or data, 

which might have an adverse impact on its condition or financial position, to certain categories like 

financial analysts, financial institutions or etc., before disclosing the same to the public. 
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Pillar 7: Complex Corporate Structure 

Know Your Structure 

The Board and senior management of the Bank shall be fully aware of the structure of the Bank’s 

operations and the relevant risks at all times. They are fully aware of the structure of IBK, in terms of the 

objectives of each unit or entity, as well as formal and informal relationships among the units and the 

Bank. 

Proper and effective measures and bylaws are in place for obtaining and exchanging information among 

the group’s entities, so as to manage the risks of the group as a whole and control the same effectively. 

The Bank’s Board of Directors and senior management ensure that the products and their relevant risks are 

assessed by each entity in the group, and on the level of the entire group’s entities as a whole. 

Incorporation of New Structures 

The Bank’s approved investment policies related to the incorporation of new structures ensure that: 

- Unnecessary complex structures are avoided

- Central procedures in place for approving and monitoring the incorporation of new legal entities

under specific criteria including ability to supervise and fulfil the requirement necessary for the 

continuity of each unit 

- Information on the Bank’s structure, including type, charter, ownership structure, and activity of

each legal entity is readily available 

- Risks associated with complex structures, including incomplete transparency of operational risks

arising from correlated and complex financing structures, are observed. 
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Pillar 8: Protection of Shareholders’ Rights 

The Kuwait Companies Law, the Law No. 32 of 1968 and the corporate governance instructions of the 

Central Bank of Kuwait (CBK) as well as the Bank’s Articles and Memorandum of Association and 

internal policies, include the controls and basis for protecting shareholder rights. 

The Board ensures that it protects the rights of its shareholders including minority shareholders as well as 

the Bank’s various stakeholders. 

Rights of Shareholders 

- Rights to review and participate in the decisions related to amending the Bank’s Article and

Memorandum of Association, as well as the decisions related to non-ordinary transactions which 

might affect the Bank’s future or activity, like mergers, sale of a substantial portion of its assets, or 

winding up of subsidiaries. 

- Rights of meeting participation, comments and recommendations (if any) on any improvements

required. 

- Rights of contributing in the decision-making of any significant changes being made in the Bank.

- Rights of expressing an opinion on the appointment of members of the Board of Directors.

- Rights to have accurate, comprehensive, detailed, sufficient, and timely essential information in order

to evaluate investments and make informed decisions. 

- Rights for receiving dividends and for participating and voting at the General Assembly meetings.
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Pillar 9: Protection of Stakeholders’ Rights 

Stakeholders (other than shareholders) are relevant to the success of an entity. The Board understands that 

the Bank’s final success is the outcome of the joint efforts of many parties including its depositors, 

borrowers, staff, investors and other parties having business relationships with the Bank. The Bank’s 

various procedures, policies and practices accentuate the importance of respecting stakeholder rights as per 

relevant laws, bylaws and regulations. 

Rights of Stakeholders 

- Right to be treated on a just and equitable basis

- Rights to open and clear disclosures of the relevant information

Manual Maintenance 

The Governance Committee is responsible for maintaining this manual and monitoring its compliance by 

the relevant parties within the Bank. The manual shall be subject to an annual review. 

The manual shall be posted on the Bank’s website and available for inspection by any shareholders of the 

Bank at reasonable hours on business days. 

The Internal Audit function of the Bank shall establish a system to determine and measure compliance 

with this Manual. Any violation thereof shall be reported to the Governance Committee who may report 

the same to the Board. 

All business processes and practices being performed within any department or business unit of the Bank 

that are not consistent with any portion of this manual shall be revoked unless upgraded to the compliant 

extent. 




