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Definitions
Term Definition
The Bank The Saudi Investment Bank.

Board/ Board
of Directors
CEO
Executive

Management

The
Committee
Chairman
Member

Charter

Shariah

Department

Resolution

Independent
Committee
Member

Leadership

Competence
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The Board of Directors of the Saudi
Investment Bank.

The Chief Executive Officer of the
Saudi Investment Bank.

The CEO and executive employees
that report to him or her directly.

The Shariah Committee of the Saudi
Investment Bank.

The Saudi Investment Bank’s Shariah
Committee Chairperson.

The Saudi Investment Bank’s Shariah
Committee Member.

The charter of Saudi Investment Bank
Shariah Committee.

The Shariah Department of the Saudi
Investment Bank as the administrative
entity that supports the Shariah
Committee ’s business.

What the Committee issues in writing
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 meets the
requirements | for independences
stipulated in./ Shariah governance
framework for local banks and banks
operating -in the kingdom of Saudi
Arabia issued by SAMA.

A committee member should be able to
grant powers that lead to stimulating
performance, applying best practices in
the field of effective 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 audit of financial transactions.
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Shariah and A committee member should have

Financial
Knowledge

Relatives
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adequate Shariah knowledge in
addition to the ability to read and
understand financial statements and
reports.

Fathers, mothers, grandfathers, gra

e Children, and their children.

e Siblings, maternal and paternal half

siblings
e Husbands and wives.
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Introduction

Charter Definition

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

Purpose of the Charter

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 carry out its
duties with the required efficiency and
effectiveness.

Bank's documents used in tandem

(Any amendments made thereto from
time to'time)

By-laws of the Bank.

The Shariah
Governance Policy.

Compliance and

The Shariah Secretariat and Control
Procedures.

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 Oe zhal¥ls A8al) @iy Gl kY pasd Al e

Policy. L alaall

* Remuneration Policy for Board, Board Audldl Jae V) jlee o

Committees and Executive

Zhatyl s ulad dulps o
Management.
ARy Ll duliw .
* Related Party Identification and

Disclosure of Transactions Policy.
* Standards of Competing.
* Accounting and Disclosure Policy.
* Disclosure and Transparency Policy.
1.4 Regulatory reference documents (Any

amendments made thereto from time to
time)
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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.
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The Financial Lease \Law issued by
SAMA.

Real Estate Financing Law issued by
SAMA.

Shariah governance related disclosure
requirements for banks conducting
Shariah compliant banking.

Circular on obtaining approval from the
Shariah Committee concerning Shariah
-compliant credit products issued by
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* Corporate Governance Regulations
issued by CMA.
* Relevant forms issued by the regulatory
and supervisory authorities.
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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 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.

Composition

Membership Requirements

A member of the Committee is chosen
from among the scholars known for their
Shariah knowledge and integrity, and
those who have knowledge and ability in
the Figh. of transactions and interest in
commercial~_and investment banking
activities.

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 members should be qualified at
leadership, independency, competence
and Shariah and financial knowledge.

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.
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2.2 Appointment of the Committee

221

2.2.2

2.3

23.1

Chairman

The Committee chairperson must be
independent.

If the Chairman of the Shariah Committee
is unable to attend the meeting, the
members shall elect one (1) member to
become the chairman of the meeting.

Appointment of the Members of the
Committee

The Committee shall consist of no more
than (5) members and not less than (3)
three, including the Chairperson.
Membership of a Committee member may

expire for any of the following reasons:

2.3.1.1 The end of the Committee member term

which is three years from the appointment
decision or the end of the Board’s term;
whichever comes first.

2.3.1.2 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 a
copy to SAMA within five business days.

2.3.1.3 Resolution by the Board of Directors

with an acceptable justification.

2.3.1.4 Absence of three consecutive or five

separate meetings'during his membership
period without a legitimate excuse
accepted by the Chairman of the
committee or the chairman of the BOD, as
the case may be.

2.3.1.5 If independence of any member is

2.3.2

Page | 9

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
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2.4

24.1

24.2

3.1

3.1.1

3.1.2

3.1.3

3.14

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.

Appointment of Secretary of the
Committee

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.

Roles & Responsibilities of the
Committee

Responsibilities of the Committee

Supervising the compliance of Islamic
banking transactions with the Shariah
principles and rules and suggest
Shariah
compliance reports and internal Shariah

corrective measures for

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 services are Shariah compliant, the
committee shall approve the following:

The terms and conditions contained in
the forms, contracts, agreements, and
their legal documents used in executing
the transactions.
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3.15

3.1.6

3.1.7

3.1.8

3.1.9

The product manual, marketing
advertisements, illustrative pamphlets
and brochures used to describe the

product.

Assessing the compliance and internal
Shariah audit work to ensure compliance
with the Shariah aspects.

Inform the board and recommend
appropriate corrective actions if it is
proven 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.

Preparing an annual report on the
compliance of the Islamic banking
activities 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.

3.1.10Provide 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.

3.2 Duties of the Committee Chairperson
3.2.1 Ensuring that committee members receive
complete, clear, correct, and non-
misleading information in a timely manner.
Page | 11
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3.2.2

3.2.3

3.3

3.3.1

3.3.2

3.3.3

3.34

3.35

3.3.6

3.3.7

3.4

34.1

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.

Duties of the Committee Members

Attending the committee’s meetings and
not being absent unless having a
legitimate excuse after informing the
committee 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 te be presented to the Committee.

Enabling othermembers 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.

Duties of the Committee Secretary

Attend Committee meetings for the
objective of preparing the minutes of
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3.4.2

3.4.3

3.4.4

3:4.5

3.4.6

3.4.7

3.4.8

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.

Preparing the Committee’s agendas,
meetings and 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, inquiries, and
correspondence from the Bank to be
presented to the Committee.

Document committee meetings,
resolutions™ and voting results in an

organized record.

Communicate between Bank’s

management and Committee.

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.

4 Committee Meetings

4.1 Frequency of Meetings

4.1.1 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 each quarter.

4.1.2 The Committee secretary is responsible to
call for the committee's meetings,

Page | 13

B dee ol (10) 38 slaii ¥ 5 5% JOa Laall
O Al dElge e Jpandly glaial) sl
Al ) g laiay)

Gl Al o jals Lelelaial s aalll Jleel slac)
Al i) pe el A M) Age

lia¥) s e das

di (e Lo Gaaalll o o ) aob L dajlis
Al

83,1 5l llalaall g <l jludin¥) 5 Ay s 3l
Al o Lz el il e

(o sl il L)) 5 Ainll e Ll 3 5
iy pald Jan

Al g el 3 ) G Gl

AU @l Gl HhaY) e e il @l ) al g5
s RS a8 gall el i e 2SI g @lid) Jals
AU 8 5 4y ) Loyl 5k Ly 32Y) ae clill

Ao Jsanall

Aall) elelaial
clelaia¥ 4y 0

Lsie Alpadl lgluds &)l Aalll adia
Ouf) gn Gl Lalll el G e de s all
dS glaial oo diy ¥ La L5028 Cumy Al

A

Aoy Anlll clelaiay el alll ol Jsi
Ay il 5 Hla) Adalia g Lelua 55 Ll ) A

3.4.2

3.4.3

3.4.4

3.4.5

3.4.6

3.4.7

3.4.8

4.1

41.1

4.1.2

v ol 6ageudl <Ligl
The Saudi Investment Bank



Shariah Committee Charter
Ao pall daalll Aany

4.1.3

4.2

42.1

4.3

43.1

4.3.2

4.3.3

4.3.4

communicate its resolutions and
recommendations, and inform the Bank

management accordingly.

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.

Quorum

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.

Attendance Guidelines

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
ensuring ‘clear audio and communication

technological means,

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
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43.1
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4.4

44.1

4.5

45.1

45,2

4:5.3

4.6

46.1

46.2

4.6.3

4.7

4.7.1

spend time and effort to perform their
duties proficiently.

Invitees

The Committee may invite someone other
than its members to have an interest in his
presence, after the approval of its
chairman. The invitee has no right to vote.

Agendas

The Secretary of the Committee shall be
responsible for drafting the meetings’
agendas in coordination with the
Chairman. The Committee’s Chairman
can consult with the Committee members
on the meeting’'s agenda whenever
deemed necessary.

An agenda shall be sent to members of
the Committee five (5) business days prior
to each meeting. In exceptional cases, the
agenda will be sent earlier.

All documents to be presented to the
committee shall'be sent in a sufficient time
before the meeting.

Voting-Guidelines

The Commiittee shall make resolutions in
person‘or through circulation by a majority
vote of members.

In case of a tie, the Chairman of the
meeting will have a casting vote.

The dissenting members should register
their disagreement mentioning the
reasons for their dissent.

Minutes of the Meeting

All meetings shall be documented and
minutes including the discussions and
deliberations carried during the meetings
shall be prepared. Recommendations of
the committee and voting results shall be
documented and retained in a special and
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organized register, including the names of
the attendees and any reservations they

expressed.

4.7.3 In an event where the committee seeks Soeln gl e saclidl Ll ik Ja & 4.7.4
assistance from any experts or specialists, Cada oma A gl cpddly 1S ¢ g (raadiia
whether internal or external, within the e b Jaaldll 03 (35 55 cany (lgtiadia (3
scope of its powers, such details shall be Al ?;\ el ey o gy Aalll g Laial
documented in the minutes of the Aol 3 aYh i dlully adle

committee meeting; the minutes shall state
the name of the expert and their relation to
the Bank or its Executive Management.

4.7.5 A copy of the minutes of meetings should dad go glaial) juane e da 0S8 Ol 4.7.6
be signed by the chairman and all b oppalall Al clael amaay il e
committee members present at the ) Qs e ol Jlad ) samall IS ol s e Laiay)
meeting, whether attendance is physical or sl

through modern technology.

4.7.7 The minutes of meetings of the Committee o o dalll clelaial palae g5 Ak 4.7.8
shall be distributed to the BOD and those U sady Glalia) gl Gl & Gall agd (e g 3 l0Y)
who. have the right to request any Al gl ga (0 g sin e gl

clarifications regarding any of the
committee’s topics.

5 Independency, Information il kY ae ) ghy o) AN g Cila glaall Ay g AIDUELLY) 5
Confidentiality & Compliance with the ABdal) (g 50
Rules of Relevant Parties

5.1 Confidentiality of Information claghall 4w 5.1

5.1.1 The Committee obtains all the information il Ay sllaall Clashaal) 28 e Al Juass 5,101
required to carry out its tasks. It has the B1aY) e Auilia) e glaa alla Ll a5 clealga
right to request additional information from pe Ja g chasiall Cla glaal) RS e Jla b
the Management in case the information G Gadae Uad) Diall Gad o sllaalls Lany g 55
provided is insufficient. In the case that the sl el il ¢l Y el 33,

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.

5.1.2 The Committee members commit to e glaall 3y Ao dlaslaally Lall) slacl 2 3L 5.1.2
maintain the confidentiality of the internal e 5 agllec Y agilal ol Lgle | sloan 3 2000
information which was obtained during Lol dmy s aglhy sanc 5y Alda (lgaladial Bel)
course of duties and avoid any misusage a3 ) e sladl) pladind sas Y LS
of such information throughout and after A o i all b e o e Jany

the end of their term tenure. Any il e 38 3k (ol 4lead

A "
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information shared with any member
shouldn’t be used against the Bank.

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

5.1.4 Without prejudice to the foregoing, the
Committee’s disclosure of information to
the 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.

5.2 Independency & Rules of Relevant
Parties

5.2.1 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.

5:2.2 The Committee is organizationally linked
directly to the board of directors.

5.2.3 Independence of a committee member
shall be“invalidated in the following cases:

5.2.3.1 Member‘owns 5% percent or more of
bank's-shares or of one,of its subsidiaries.

5.2.3.2-Member is a_“representative of a
corporate person who owns 5% percent or
more of bank's shares or of one of its
subsidiaries.

5.2.3.3 Member is a relative of any of the board
members or senior executives in the bank
or in one of its subsidiaries.

5.2.3.4 A nominated member is a board
member in one of the bank’s subsidiaries.

5.2.3.5 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,
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or held a controlling interest in any of
these parties during the past two years.

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

5.2.3.7 Member receives financial benefits from
the bank in addition to their regular
remuneration for their committee
membership.

5.2.3.8 Member has a credit relationship with
the bank (credit cards, credit facilities,
guarantees, etc.), under his name or the
name of a relative, in excess of three
hundred thousand Saudi riyals.

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

5.2.3.10member served for more than six
consecutive years or nine nonconsecutive
years as a member of the committee.

5.2.4_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
invalidate the independence of that
committee member, provided that these
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.

5.2.5 The rules of the related parties to ensure
the transactions integrity and
independence.

Considered among the related parties

5.2.5.1 Members of the Committee and their
relatives.
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5.2.5.2 Institutions and establishments (other
than Corporates) owned by a member of
the Committee or their relatives

5.2.5.3 Corporates in which the members of the
Committee or their relatives are members
of the Board of Directors or senior
executives, or they have an influence on
the decisions of that Company, even if that
is just by providing advice and guidance.
(shall be excluded the advice or guidance
that is provided on a professional basis by
a person licensed to provide such advice)

5.2.5.4 Corporates non-joint stock companies
in which a member of the Committee or
their relatives are partners.

5.2.5.5 Corporates joint stock companies of
which a member of the Committee or their
relatives own 5% or more.

6 Reporting Guidelines

6.1.1 The Committee must submit its reports to
the Board of. Directors and allows the
Board of Directors to review its meetings
minutes. The Chairperson of the
Committee has the right to present
significant_matters to | the Board of
Directors.

6.1.2 The‘Shariah control reports are submitted
to the Committee yearly.

6.1.3 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.

7 Provisions
7.1 Financial Provisions

7.1.1 At the beginning of each term, the Bank
allocates an annual remuneration for each
member of the Committee, based on
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7.2

7.2.1

7.2.2

7.2.3

inputs from executive management and
on the recommendation of the
Nominations and Remuneration
Committee subject to the approval of the
Board of Directors in line of Remuneration
for Board and Board Committees policy
The Committee members shall be notified

accordingly.

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.

Language Dominance in Discrepancies

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