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Abbreviations

Term Full Form

BOD Board of Directors

CEO Chief Executive Officer

CXO Chief (Group Name) Officer

CMA Capital Market Authority

SAMA The Saudi Central Bank

Definitions

Term Definition

The Bank The Saudi Investment Bank.

Board/ Board The Board of Directors of the Saudi

of Directors Investment Bank.

CEO The Chief Executive Officer of the
Saudi Investment Bank.
The CEO and CXO’s reporting
directly to the CEO, who are

Executive
responsible for proposing and

Management

The Committee

Chairman

Member

Charter

Shariah
Department

N,

implementing strategic decision and

managing the Bank’s processes.

The Shariah Committee of the Saudi

Investment Bank.

The Saudi Bank’s

Shariah Committee Chairperson.

Investment

The Saudi

Shariah Committee Member.

Investment Bank’s

The charter of Saudi Investment

Bank Shariah Committee.

The Shariah Department of the Saudi
Bank the

administrative entity that supports

Investment as

the Shariah Committee ’s business.
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Resolution What the Committee issues in writing

Independent
Committee

Member

Leadership

Competence

Shariah

Financial

and

Knowledge

Relatives

N,

and signed by its members in

meeting or issued by circulation.

A person who is completely
independent, in regard to his
positions and decisions and who

the

independences stipulated in. Shariah

meets requirements  for

governance framework for local
banks and banks operating in the
kingdom of Saudi Arabia issued by
SAMA.

A committee member should be able
that

stimulating performance,

lead to

applying
best practices in the field of effective

to grant powers

management, and adhering to

professional values and ethics.

Is reflected by the level of education,
training, skills, and the desire to
continue learning as well as the
diversified experience of at least five
years in various fields, including
Islamic banking, compliance, and
Shariah

transactions.

audit of financial

A committee member should have
adequate Shariah knowledge in
addition to the ability to read and
understand financial statements and

reports.

o Fathers, mothers, grandfathers,
grandmothers.

e Children, and their children.

e Siblings, maternal and paternal h:

siblings

e Husbands and wives.
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1. Introduction

1.1. Committee Definition

1.1.1.

The Committee is called (the Shariah
Committee of the Saudi Investment Bank),
this charter it

and in is called (the

Committee).

The Committee is a specialized committee
tasked with overseeing compliance with the
provisions and principles of Shariah and their
applications in the bank with regards to

Bank’s Shariah compliant activities.

This Charter has the responsibility of
ensuring that the Bank is compliant with

respective regulations applied in KSA.

1.2. Purpose of the Charter

1.2.1.

The purpose is to provide adequate guidance
for the formation and performance of the
Shariah Committee approved by the Board of
Directors at the Saudi Investment Bank to
its duties with the

carry out required

efficiency and effectiveness.

1.3. Bank's documents used in tandem (Including Any

amendments made thereto from time to time)

By-laws of the Bank.

The Shariah Compliance and Governance

Policy.

The Shariah

Procedures.

Secretariat and Control

Corporate Governance Manual.
Risk Management Policy.

Code of Conduct Policy for Board and Board

Committees Members.
Conflict of Interest Policy.

Anti-Money Laundering and Combating

Terrorist Financing Policy.
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Board and Committees Evaluation Policy.

Remuneration for Board, Board

Committees and Executive Management.

Policy

Related Party Identification and Disclosure of

Transactions Policy.
Standards of Competing.
Accounting and Disclosure Policy.

Disclosure and Transparency Policy.

1.4. Regulatory reference documents (Including Any

amendments made thereto from time to time)

Key Principals of Governance in Financial
Institutions under the Control and Supervision
of SAMA.

Shariah governance framework for local banks
and banks operating in the kingdom of Saudi
Arabia issued by SAMA.

Risk Management Framework for Shariah
Compliant Banking. issued by SAMA.

The Financial Lease Law issued by SAMA.
Real Estate Financing Law issued by SAMA.

Shariah

requirements for banks conducting Shariah

governance related disclosure

compliant banking.

Circular on obtaining approval from the
Shariah Committee concerning Shariah -

compliant credit products issued by SAMA.

Corporate Governance Regulations issued by
CMA.

Relevant forms issued by the regulatory and

supervisory authorities.

1.5. Ownership and Updates

1.5.1.

N,

%

Ownership of this Charter shall reside with
the Shariah Committee. Any changes to the
charter shall be initiated with coordination

with the Corporate Governance Group
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subject to the approval of the Board of
Directors. Upon approval, relevant changes
should be reflected in the “Version control”

table at the start of this charter and

disseminated to all stakeholders. This

Charter version upon its approval will

supersede and replace all of the previous

versions.

2. Composition

2.1. Membership

211.

2.1.6.1.

2.1.6.2.

N,

%

The Committee and its members are formed
by a decision from the Board of Directors
based on Nomination and Remuneration
Committee recommendation after obtaining

non objection from SAMA.

The Committee shall consist of no more than
(5) members and not less than (3) three,

including the Chairperson.

The Committee is independent by its nature
from all Bank’s departments and is directly

linked to the Board of Directors.

The Committee member shall not be a
member of any other Shariah Committee of

any local bank.

The number of independent members must
not be less than two-thirds of the committee

members.

Membership of a Committee member may

expire for any of the following reasons:

The end of the Committee member term
the

appointment decision or the end of the

which is three vyears from

Board’s term; whichever comes first.

The resignation, disability, or death of
the member, and in case of resignation,
the resignation in writing along with

reasons shall be sent to the Board with
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2.1.6.3.

2.1.6.4.

21.7.

a copy to SAMA within five business

days.

Resolution by the Board of Directors

with an acceptable justification.

Absence of three consecutive or five
his

membership period without a legitimate

separate meetings during
excuse accepted by the Chairman of the
committee or the chairman of the BOD,

as the case may be.

If independence of any member is
invalidated for any reason, the bank shall

notify SAMA within five business days.

The Bank must nominate a replacement of
any vacancies who meets the requirements
of appointment stipulated in the regulations
and internal policy. This nomination is
presented to the Shariah Committee and the
Nominations and Remuneration Committee
and after endorsement will be presented at
the first meeting of the Board of Directors for
approving this membership. Upon approval,
the replacing member completes the period

of his predecessor.

2.2. Qualifications

2.21.

222

N,

%

The member of the Committee to be among
their Shariah
knowledge and integrity, and those who have
the Figh of

transactions and interest in commercial and

the scholars known for

knowledge and ability in

investment banking activities.

The members of the committee should be
qualified to carry out the work assigned to
them, have a clear understanding of their
duties and responsibilities and have the
ability to exercise good judgment objectively.
Collectively, the members must possess
various and

professional, practical
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administrative skills, shariah and financial

experience, and appropriate personal
qualities, particularly honesty commitment,
the ability to assume responsibility and,
competence. The effectiveness of the
committee depends on the experience and
ability of the members to judge from a
comprehensive perspective, as well as their
active participation in the committee's
discussions and familiarity with the topics at
hand before a decision is made. The
qualifications of the member should include
the following qualities: leadership,
independence, competence and legal and

financial knowledge.

2.3. Term of the Committee

2.3.1.

2.3.2.

2.3.3.

The Committee’s term is three (3) years, or
until the end of the term of the present Board,

whichever comes first.

The term of membership in the Committee
shall be three (3) years from the date of
issuance of the appointment decision, or until
the end of the board of directors’ term,

whichever is earlier.

The Committee can be reappointed after the
election of the new Board at the beginning of

each Board term in lines with the Bank’s By-

laws and regulatory and supervisory
authorities.
2.4. Appointment and Responsibilities of the
Committee Chairman
24.1. The Committee chairperson must be
independent.
2.4.2. If the Chairman of the Shariah Committee is

N,

%

unable to attend the meeting, the members
shall elect one (1) member to become the

chairman of the meeting.
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2.4.3. Ensuring that committee members receive

244

2.45.

2.5. Appointment

complete, clear, correct, and non-misleading

information in a timely manner.

Verifying that the committee discusses all
Shariah issues referred to it in an effective

and timely manner.

Encouraging the members of the committee

to carry out their duties effectively.

and Responsibilities of the

Committee Secretary

2.51.
252

2.5.3.

2.54.

2.55.

2.5.6.

2.5.7.

2.5.8.

N,

%

The Secretary of the Committee will be
recommended by the Committee approved

by the Chairman of the Committee.

If the committee secretary resigns, the
committee within a period not exceeding 10

days, must appoint a new secretary.

Attend Committee meetings for the objective
of preparing the minutes of meeting and
circulating the draft minutes within maximum
ten (10) business days after the meeting date
to all Committee members and receive the

Committee's approval in the next meeting.

the

and

Preparing Committee’s  agendas,

meetings required research in
coordination with the Chairman of the

Committee.

Providing members with the meeting agenda
and all required studies, documents, etc., five

(5) business days prior to each meeting.

Following up on the requirements until they

are approved by the Committee.

Receiving all questions, and
the Bank

presented to the Committee.

inquiries,

correspondence from to be

Document committee meetings, resolutions

and voting results in an organized record.
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2.5.9. Communicate between Bank’s management

and Committee.

2.5.10. Distributing Shariah resolutions to internal
relevant parties. and to make sure to publish
such on the bank's website, while ensuring
confidentiality in accordance with the

applicable regulations.
3. Remuneration of the Committee members

3.1. The Committee members shall be entitled to
receive remuneration in accordance with the
Remuneration  Policy for Board, Board
Committees, and Executive Management,
approved by the General Assembly, Board of
Directors decisions and applicable regulatory and
supervisory authorities’ requirements, where

applicable.
4. Conflict of Interests

4.1. The Member shall refrain from influencing the
Bank’s decisions in any act that creates a
potential conflict of interest, including refraining to
vote of any decision or matter that might be
subject to a potential conflict of interest, and to
disclose any conflict of interest that arises due to
their relationship with the bank in accordance with
the means/methods of disclosure determined by
Conflict of Interest policy and the relevant

regulations in KSA.
5. Confidentiality of Information

5.1. The Committee obtains all the information
required to carry out its tasks. It has the right to
request additional information from the
Management in case the information provided is
insufficient. In the case that the Committee is not
provided with what is required, it has the right to
notify the Board, in which the Board may proceed
to take the appropriate action to rectify the

situation.
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5.2

5.3.

5.4.

6.

6.1

6.1.1.

N,

%

. The Committee members commit to maintain the
confidentiality of the internal information which
was obtained during course of duties and avoid
any misusage of such information throughout and
after the end of their term tenure. Any information
shared with any member shouldn’t be used

against the Bank.

All deliberations in the committee’s meetings are
confidential and may not be used outside the

Bank’s business.

Without the the

Committee’s disclosure of information to the

prejudice to foregoing,
Saudi Central Bank for the purpose of informing it
of the Bank’s commission of critical breaches of
the Shariah provisions; is not considered a
violation of the principle of confidentiality of

information.
Roles and Responsibilities of the Committee
. Responsibilities of the Committee

Islamic
the Shariah

principles and rules and suggest corrective

Supervising the compliance of

banking transactions with
measures for Shariah compliance reports
and internal Shariah audit reports when

needed.

Issuing resolutions on Shariah matters so
that the Bank can comply with the Shariah

principles and rules.

Ensuring that the Shariah policies and
procedures developed by the Bank are
consistent with the Shariah principles and

rules.

Ensuring that Islamic banking products and
Shariah the

committee shall approve the following:

services are compliant,

6.1.4.1. The terms and conditions contained in

the forms, contracts, agreements, and
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their legal documents used in executing

the transactions.

6.1.4.2. The product manual, marketing
advertisements, illustrative pamphlets
and brochures used to describe the
product.
6.1.5. Assessing the compliance and internal

6.1.7.

6.1.10.

Shariah audit work to ensure compliance

with the Shariah aspects.

the board

appropriate corrective actions if it is proven

Inform and recommend
to the committee that the Bank has engaged
in Islamic banking activities that are not

Shariah compliant.

Inform SAMA of cases in which Shariah non-
compliant activities are not effectively or
adequately addressed or no corrective

actions are made by the Bank.

the

compliance of the Islamic banking activities

Preparing an annual report on
of the Bank with the Shariah principles and

rules and submit it to the board.

The committee has the right to delegate one
of its members or the head of Shariah
Department to issue resolutions and express
a Shariah opinion according to the limits and
duration of the authorities decided by the

committee.

Provide the necessary assistance to the
related parties of the bank such as its legal
consultant, external auditors, or consultant
entities may seek advice from the Shariah
committee on Shariah matters related to the

bank operations.

6.2. Duties of the Committee Members

6.2.1.

N,

%

Attending the committee’s meetings and not
being absent unless having a legitimate
the committee

excuse after informing
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6.2.2.

6.2.3.

6.2.4.

6.2.5.

6.2.6.

6.2.7.

chairman in advance or the chairman of the

BOD, as the case may be.

Knowing his duties and responsibilities

clearly as per the committee membership.

Allocating sufficient time to carry out his
responsibilities and preparing for committee
meetings, as well as participating effectively
and studying the agenda to be presented to

the Committee.

Enabling other members of the committee to
express their opinions freely, urging to
discuss and taking the views of specialists

from the management and others if any.

Informing the Board immediately of any
direct or indirect interest in the business and
contracts that are made for the Bank, or its
participation, directly or indirectly, in any

business that would compete with the Bank.

Not disclosing any confidential information

found through his membership in the
committee.
Signing the Minutes of meetings and

resolutions issued by the committee in the

meetings he has attended.

7. Committee Meetings

7.1. Frequency of Meetings

7.1.1.

N,

%

The Committee approves the dates of its
sessions scheduled annually and submitted
by the Committee’s Secretary in coordination
with the Chairman of the Committee to meet

periodically at least once every three months.

The Committee secretary is responsible to

call for the committee's meetings,
communicate its resolutions and
recommendations, and inform the Bank

management accordingly.
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7.1.3. The Committee secretary may invite the

Committee to an urgent meeting as needed,
or at the request of the Bank’'s CEO or his
deputy, or at request of one member of the
Committee, and the invitation is made within
a period not exceeding two weeks from the

request date.

7.2. Quorum

7.21.

The Committee’s meeting must be held in the
presence of its members’ majority. The
Committee shall issue its resolutions by the

majority of those present.

7.3. Attendance Guidelines

7.3.1.

7.3.2.

7.3.3.

7.3.4.

No committee member may be deputized by
another member to act on his behalf either in
the presence or to vote in the committee

meetings.

A member may join the meeting using
appropriate technological means, ensuring
clear audio and communication with all other
members present. Attendance of a member
via technological means shall be deemed
equivalent to

physical presence for

establishing quorum and voting rights,
provided that minutes are signed by all

members present at the meeting.

Committee members are obliged to inform
the committee Chairman if they are unable to
attend a committee meeting, providing
acceptable reasons or justifications for their

absence.

The committee member must attend at least
(75%) of the committee's meetings during
fiscal year. They are expected to spend time

and effort to perform their duties proficiently.

7.4. Invitees

7.41.

N,

%

The Committee may invite someone other

than its members to have an interest in his
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presence, after the approval of its chairman. | 3 &xluas s oo lglacl ué Gosew ol axll  .7.4.1
The invitee has no right to vote. J ol seaall alll Gus, asloa; s o -

7.5. Agendas olebid Jloel Joaz 7.5
7.5.1. The Secretary of the Committee shall be clelozVl oxzl acluo dlggume axlll ol oo 7,51
responsible for drafting the meetings’ 43Ul pus) gdai g AUl Gus) o Ge—wmiilly
agendas in coordination with the Chairman. | Ll glazVl 6321 oLy aslll elaci go gLl
The Committee’s Chairman can consult with s Jlasll e

the Committee members on the meeting’s . .
9 dizlll cliacl J| oleloizVl saizl JLuuy| o 752
agenda whenever deemed necessary. N ) szl Jwl o 5
Y 99 .glaiz| JS o Jac ol (5) dwas
7.5.2.  An agenda shall be sent to members of the .
.Jsl 6 9 LeJluw| iy dwsliiwV
Committee five (5) business days prior to Jolero Jo gl ] o a5
each meeting. In exceptional cases, the = § axlll e lgio, e sholl olyiwall guo> Juw i 753
agenda will be sent earlier. 48l S0y dwalsl slass]
7.5.3. All documents to be presented to the
committee shall be sent in a sufficient time
before the meeting.

7.6. Voting Guidelines nguaill drgzoill oLl 7.6
761. The Committee shall make resolutions in = 192! St ouadlsllsa> lgbls axlll s .7.6.1
person or through circulation by a majority oS biall elacyl

vote of members. elainVl L)) 0sSe olo oVl olss > b .7.6.2
7.6.2. In case of a tie, the Chairman of the meeting 22,0l ol
will have a casting vote. .
&0 pgiuolee Jawi Guojlesll clacdl e oy 7.6.3
7.6.3. The dissenting members should register their < .
ol S
disagreement mentioning the reasons for
their dissent. oo Lgde oo —ailly Lehld sl o] il jo .7.6.4
76.4. The committee may take decisions via 229 &l duaidl Jluwg ne el clacyl

circulation through modern technology.
These decisions are taken by majority votes
and in case of a tie the chairman will have a
casting vote. The secretary of the committee
shall document the decisions and present
formal

them at the next meeting for

ratification by the committee.
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7.71. All meetings shall be documented and

minutes including the discussions and

deliberations carried during the meetings

0 ol 6ol =l .
The Saudi Investment Bank



Shariah Committee Charter
de il Aaall aasy

7.7.2.

7.7.3.

7.7.4.

shall be prepared. Recommendations of the
committee and voting results shall be
documented and retained in a special and
organized register, including the names of
and reservations

the attendees any

expressed by them and the reasons thereof.

In an event where the committee seeks
assistance from any experts or specialists,
whether internal or external, within the scope
of its powers, such details shall be
documented in the minutes of the committee
meeting; the minutes shall state the name of
the expert and their relation to the Bank or its

Executive Management.

A copy of the minutes of meetings should be
signed by the chairman and all committee
members present at the meeting, whether
attendance is physical or through modern

technology.

The minutes of meetings of the Committee
shall be distributed to the BOD and those

who have the right to request any

clarifications  regarding any of the

committee’s topics.

8. Independency & Rules of Relevant Parties

8.1. The

Committee should be continuously

independent in all of its duties while issuing

reliable and subjective resolutions. The Board of

Directors ensures its independence, and that it is

not subject to any influence on its Shariah

resolutions.

8.2. The Committee is organizationally linked directly

to the board of directors.

8.3. Independence of a committee member shall be

invalidated in the following cases:

8.3.1.

N,

%

Member owns 5% percent or more of bank's

shares or of one of its subsidiaries.
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8.3.2. Member is a representative of a corporate

8.3.3.

8.3.4.

8.3.5.

8.3.6.
8.3.7.

8.3.8.

8.3.9.
8.3.10.

8.3.11.

N,

%

person who owns 5% percent or more of

bank's shares or of one of its subsidiaries.

Member is a relative of any of the board
members or senior executives in the bank or

in one of its subsidiaries.

A nominated member is a board member in

one of the bank’s subsidiaries.

A Member is currently an employee or used
to be an employee during the past two years,
of the bank, of a party that deals with the
bank, or of a subsidiary, e.g. an accounting
auditor or a main supplier, or held a
controlling interest in any of these parties

during the past two years.

Member has a direct or indirect interest in the
business and contracts executed for the
bank.

Member receives financial benefits from the
bank in addition to their regular remuneration

for their committee membership.

Member has a credit relationship with the
bank (credit

guarantees, etc.), under his name or the

cards, credit facilities,

name of a relative, in excess of three

hundred thousand Saudi riyals.

Member engages in activities that compete
with the bank or conducts business in one of
the sub-sectors in which the bank operates.

Member served for more than six
consecutive years or nine nonconsecutive

years as a member of the committee.

If a member engages in business or
contracts that serve their personal interest
and require approval from the ordinary
general assembly, such interests shall not
the that

committee member, provided that these

invalidate independence of
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transactions are conducted under the same

terms and conditions applied by the bank to

all contractors and customers and are part of

the bank's usual activities, unless deemed

otherwise by the nomination and

remuneration committee.
8.4. The rules of the related parties to ensure the =~ oMolwill doMow uloia) @Ml 593 SLbYlaclsd 8.4
1Ml $93 oo o piny .dMaiwVlg

ogBlo il 8 axlll cliacl  .8.4.1

transactions integrity and independence.

Considered among the related parties

8.4.1. Members of the Committee and their > Sdla (il (Gl ue) olinially o luwsall 842
relatives. el ol il aixll eliac

8.4.2. Institutions and establishments (other than sidq“ oS il clacl lesd oS Lill ol 8453
Corporates) owned by a member of the of il LS 0 91 6,15] ulxo sliac %J&i
s oS oly as,—idl s ohld e Ll o)

Committee or their relatives.

8.4.3. Corporates in which the members of the

Committee or their relatives are members of . ) i
oo ige owluwl e pas, il agilly 60l

the Board of Directors or senior executives, )
or they have an influence on the decisions of (Crgisall 042 iy d) JaZ 0 a2l o

that Company, even if that is just by providing | gl cliaci a5 650 Lill do®luadl e 1Sl 8.4.4
advice and guidance. (shall be excluded the Lo olS i p@,_,l.'éigi il
advice or guidance that is provided on a
professional basis by a person licensed to 9 @xlll eliacl ol GeSy Ll dadluall S5, 8.4.5
provide such advice). ST 91 %5 led oSlay pgry Bl o cliyl

8.4.4. Corporates non-joint stock companies in
which a member of the Committee or their

relatives are partners.

8.4.5. Corporates joint stock companies of which a
member of the Committee or their relatives

own 5% or more.
9. Reporting Guidelines soladl slacy dgzoill soball .9

9.1. The Committee must submit its reports to the = 2«9 LY ulxe JI Lo,)la @9, auxlll ol .91
Board of Directors and allows the Board of  uus,) sx9 lgleloiz] ,blxe e MoVl Lulxall

Directors to review its meetings minutes. The aol® g0l 51 Lul> Il e Soss ol asll
Chairperson of the Committee has the right to

present significant matters to the Board of axlll J| agidl deuidl 4,1 )l 29) pi 9.2
Directors.
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9.2. The Shariah control reports are submitted to the

Committee yearly.

9.3.

The Committee

issues the annual Shariah

Compliance Report which includes the extent to

which the Islamic banking activity of the bank

complies with the principles of Shariah and submit

the report to the Board of Directors.

10. Provisions

10.1.

10.1.1.

10.1.2.

10.1.3.

General Provisions

The research, resolutions, or decisions
issued by the Committee are rights of the
Bank, and it is prohibited to use them for

other than the Bank’s business purposes.

The Committee members have no right to
issue a decision under the name of his

membership in the Bank’s Committee.

The committee shall take into account the
decisions and jurisprudence of the previous
Shariah committees issued in accordance
with Shariah formula, and the committee
must take them into account and consider
changes in new or amended regulations or
products, according to the Shariah formula

approved by a previous committee.
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11. Language Dominance in Discrepancies

11.1. In case of any discrepancies between the
Arabic and the English text of this charter, the

Arabic text shall prevail.
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