
 

This document contains information that is confidential and proprietary to Al-Rajhi Bank. Any dissemination, distribution, copying, use of, or 
reliance upon all or part of the confidential and proprietary information contained herein is unauthorized and strictly prohibited. All registered 

trademarks contained herein are the property of their respective holders. Al-Rajhi Bank ©  

Tem
p

late 2
01

7
 

Classification: Internal Use 

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Policy Title  عنوان السياسة 

Board of Directors Nomination and 
Membership Policy 

 

Document Status Approved 

Document Version 5.0 

Approval Date March 24, 2024 

Last Revision Date March 24, 2024 

Next Revision Date  March 24, 2027 

This section should only be filled by Governance department 



 Board of Directors Nomination and Membership Policy 

 

Page Number 2 Version Number 5.0 
 

Classification: Internal Use 

 

Document Control 

 

Policy Owner 

Name   Thamer A. Alhumud 

Position Chief Governance & legal Officer 

Group/Department Governance and Legal Group 

 

Written by 

Name  Fadi Abdulaziz 

Position Governance Executive Manager 

Group/Department Governance and Legal Group 

 

Stakeholders 

Name Position Department 

   

   

   

 

Primary Language 

Arabic 

 

Translation Verifier 

Name Department 
 Mohammed S.  Abdelmawla MD & CEO Office 

 
 
 
 
 
 
 

 
 
 
 
 
 

 
 
 
 
 
 
 
 



 Board of Directors Nomination and Membership Policy 

 

Page Number 3 Version Number 5.0 
 

Classification: Internal Use 

 

Version Control 

 

Ver. Date Description Done By 

1.0 March 4, 2013 Approved by EGM General Assembly 

2.0 May 8, 2017 Approved by Board of Directors BoD 

2.0 October 22, 2017 Ratified by General Assembly General Assembly 

3.0 June 7, 2022 Approved version # 3.0 Omar M. Al Mudarra 

3.1 March 14, 2023 Updated Fadi Abdulaziz 

3.2 March 15, 2023 Approved by Governance dept. Nasser Aldohan 

3.3 May 16, 2023 Updated with no changes Nasser Aldohan 

3.4 May 16, 2023 Approved by Governance dept. Governance dept. 

4.0 June 1, 2023 Approved version # 4.0 Thamer A. Alhumud 

4.1 October 4, 2023 Updated by Governance  Fadi Abdulaziz 

4.2 October 5, 2023 Approved by Governance  Nasser Aldohan 

5.0 February 13, 2024 Approved By Board of Directors BoD 

5.0 March 24, 2024 Approved By General Assembly GA 

 
 
 

 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 Board of Directors Nomination and Membership Policy 

 

Page Number 4 Version Number 5.0 
 

Classification: Internal Use 

 Table of content الفهرس 

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

INTRODUCTION  
ARTICLE (1): DEFINITIONS  
ARTICLE (2): BOARD MEMBERSHIP CONDITIONS  
ARTICLE (3): BOARD MEMBERSHIP NOMINATION 

RULES  
ARTICLE (4): RULES OF SELECTING LEGAL PERSONS  
ARTICLE (5): BOARD MEMBERSHIP TERM  
ARTICLE (6): BOARD MEMBERSHIP’S POSITION 

VACANCY  
ARTICLE (7): TERMINATION OF A BOARD 

MEMBERSHIP  
ARTICLE (8): DISMISSED BOARD MEMBER’S 

RIGHTS  
ARTICLE (9): CONTRACTUAL TERMS AND 

CONDITIONS AGREEMENT  
ARTICLE (10): IMPEDIMENTS OF GRANTING 

GUARANTEES, FACILITIES , SPONSORSHIPS AND 

INCURRING LIABILITIES  
ARTICLE (11): VOTING ON CLEARANCE DECISIONS  
ARTICLE (12):  BOARD MEMBERS’ CV  
ARTICLE (13): REMUNERATIONS AND SESSIONS’ 

ATTENDANCE ALLOWANCE  
ARTICLE (14): EFFECTIVE DATE OF THE POLICY  
ARTICLE (15):REFERENCES  

 
 
 
 

 
 

 



 Board of Directors Nomination and Membership Policy 

 

Page Number 5 Version Number 5.0 
 

Classification: Internal Use 

Introduction  مقدمة 

The policy aims at specifying conditions and 
rules of ARB members nomination including 
terms, conditions and obligations of 
nomination and membership. 

   

Article (1): Definitions  :التعريفات المادة الأولى 

Bank AlRajhi Bank 

Board or 
Board of 
Directors 
(BoD)  

AlRajhi Bank’s Board of Directors 

SAMA Saudi Central Bank 

CMA The Capital Market Authority 

Tadawul Saudi Stock Exchange Market 

Non-
Executive 
Member 

A member of Board who is not a 
full-time member of the 
management team of the Bank, 
does not participate in its daily 
activities. 

 

Executive 
Director: 

A member of the Board who is a 
full-time member of the executive 
management team of the Company 
and participates in its daily 
activities. 

Independe
nt 
Members 

Members of Board who have 
complete independence as 
defined in Corporate Governance 
Regulations issued by the Capital 
Market Authority and Governance 
Regulations issued by SAMA or any 
upcoming updates. 

 

 

 

Sharehold
ers 
Assembly 

An assembly consisting of the 
shareholders in the Bank formed in 
accordance with the provisions of 
the Companies Law and the Bank’s 
Articles of Association. 

 

Committee Nominations and Compensations 
Committee 

Cumulative 
voting 

a method of voting for electing 
Board members that gives the 
holder of voting shares a voting 
capacity equivalent to the number 
of shares he/she owns, and by 
which the shareholder is entitled to 
either exercise all of his/her votes 
towards one nominee or to divide 
his/her votes towards several 
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nominees without any duplication 
of such votes. 

 

Article (2): Board Membership Conditions  المادة الثانية: اشتراطات العضوية 

Collective Skill-Set Requirements 
Board of Directors must be composed of 
members who collectively have the adequate 
skills, expertise and experience to ensure 
proper oversight and management of Bank at 
all times. The required collective skills at Alrajhi 
Bank Board shall be as follows: 
 
Banking Skills and Experience: Three or four 
Board members must have strong banking 
skills and experience as follows: 
• Banking experience of over 15 years 

domestically or internationally, and; 
• Assumed previously a bank board member, 

or bank CEO, or bank senior level executive.  
• At least one member shall have strong risk 

management expertise in banking. 
• At least one Board member is preferred to 

have strong IT expertise in banking. 
 
 
Commercial Skills and Experience: Three or four 
Board members must have strong commercial 
skills and experience as follows: 
• Extensive commercial experience and 

network within the Saudi Arabian market. 
• Collective experience shall cover key Saudi 

economic sectors (i.e. oil and gas, 
construction, real estate, wholesale trade, 
and retail trade).  

 
 
Regulatory Skills and Experience: Its preferred 
that one or two Board members have strong 
banking operations and regulatory skills and 
experience as follows: 
• 10-15 Years of banking regulatory 

experience. 
• Previously experienced SAMA regulatory 

senior or senior banking executive with 
deep regulatory focus. 

 
Audit and Governance Skills and Experience: 
One or two Board members must have strong 
Audit skills and experience and its preferred to 
have a wide experience in governance as 
follows: 
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• Over 15 years of audit or governance related 
experience.   

• Previously partner at one of the biggest 
accounting firms, or executive with senior 
governance role. 

• Strong reputation within domestic and/or 
international market.  

Board of Directors may appoint external, 
permanent and non-voting experts to 
participate in its meetings to complement and 
reinforce its collective skill-set.  
 
Financial Knowledge:  
A Board member shall have the ability to read 
and understand financial statements and 
reports and the ratios used to assess 
performance. 
 
Fit and Proper Criteria 
All Board members must fulfill the regulator 
guidelines for fit and proper criteria. Alrajhi 
Bank has reflected these guidelines in specific 
criteria of that shall be in effect and met 
throughout the term of the Board membership. 
 
Honesty, Integrity and Good Reputation: The 
Board shall diligently consider the following 
assessment criteria, that are not inclusive, to 
assess Board membership nominees in terms of 
honesty, integrity and reputation.  
 
 
A Board member must not: 
• Be or have been prohibited from operating 

in any jurisdiction by any KSA regulatory 
authority. 

• Be or have been censured, disciplined or 
suspended from membership in any Saudi 
regulator. 

• Be or have been convicted of any offence by 
a Saudi court. 

• Have accepted liability for fraud or 
manipulation under any law in any Saudi 
jurisdiction. 

• Have contravened or abetted another 
person in breach of any Saudi laws or 
regulations, business rules, or codes of 
conduct. 

• Have demonstrated an unwillingness to 
comply with any Saudi regulatory 
requirement or to uphold any professional 
and ethical standards. 
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• Have been untruthful or provided false or 
misleading information to Saudi regulators.  

 
Competence & Capability: The Board shall 
diligently consider the following assessment 
criteria, that are not inclusive, to assess Board 
membership nominees in terms of competence 
and capability.   
 
A Board member must meet the following 
requirements: 
• A satisfactory past performance or 

expertise  

• No factor that could impair his ability to 
discharge his duties. 

• A satisfactory educational qualification or 
experience. 

• Leadership skills which enable him to 
delegate powers in order to enhance 
performance and apply best practices in 
effective management and compliance 
with professional ethics and values. 

• Proper professional and personal skills as 
well as an appropriate level of training and 
practical experience related to the current 
and future businesses of the Bank and the 
knowledge of management, economics, 
accounting, law or governance, as well as 
the desire to learn and receive training. 

• Technical, leadership, and administrative
competencies as well as the ability to take 
prompt decisions, and understand 
technical requirements and developments 
related to the job. The Board member shall 
also be able to provide strategic guidance 
and long-term planning and have a clear 
future vision. 

Financial Soundness: The Board shall diligently 
consider the following assessment criteria, that 
are not inclusive, to assess Board membership 
nominees. The assessment criteria includes, 
but not limited to, the following:   
 
A Board member must: 
• Have never been unable to fulfill any of his 

financial obligations. 
• Have not entered into a compromise or 

scheme of arrangement with his creditors. 
• Have not been involved in a bankruptcy 

petition.  
• Have not subject to unsatisfied judgment 

debt.  

• 

.
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Independence: means the ability to act 
independently of external influence.  The Board 
shall diligently consider the following 
assessment criteria, that are not inclusive, to 
assess Board membership nominees. 
 
 
 
A Board member must: 
• Have the necessary independence from 

management or external influence to 
perform the responsibilities and duties.  

• Not have business interests, financial 
interests, employment obligations, or any 
other situations which might give direct or 
indirect rise to conflict of interest or which 
could in any way impair the person’s 
independence and ability to perform the 
duties. 

 

Membership in Boards of Directors: 
• A member may not become a member of 

the board of directors of a similar financial 
institution operating inside the Kingdom. A 
Board member may be in the Board of up to 
5 listed companies in KSA provided that 
these memberships shall not create a 
Conflict of Interest with Alrajhi Bank which 
may lead to impairment of ability to fulfill 
the Board membership duties in Alrajhi 
Bank.  

• The Board members, who are members in 
the Board of other listed companies, must 
inform Alrjahi Bank Board Chairman about 
their membership and their membership 
status must be stated in the Bank’s annual 
report.  

 
Physical Fitness  

A Board member shall not suffer from any 
health issue that may hinder him from 
performing his duties and responsibilities. 

• .
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Article (3): Board Membership 

Nomination Rules 

لعضوية  :  الثالثة المادة   الترشيح  قواعد 

 المجلس 

1- The Board membership nomination period 
shall be open for at least one month after 
announcing nomination for BoD 
membership on the Bank’s website or CMA. 
Any official desiring nomination for BoD 

1- 
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membership shall serve notice to the 
Nominations and Remunerations 
Committee within the period specified in 
the announcement. The notice shall be 
accompanied by the following:  
1. A written request signed by the 

nominee stating the explicit wish to 
nominate for the Board membership. 

2. The nominee’s profile containing 
personal resume, qualifications and 
bank’s activities, if any.  

3. A list of join-stock companies in which 
the nominee is a board member.  

4. A brief on the names of the companies 
or corporations, in which the nominee 
has either a management or ownership 
role, directly or indirectly, that conduct 
Bank’s similar business.  

5. A disclosure of any kinship or 
relationship with any of Bank’s senior 
shareholders or external auditors.  

6. A description of all contracts and 
transactions concluded with the Bank, 
in which the nominee may have any 
direct or indirect interest. 

7. A copy of the passport and national ID 
for Saudis, and a copy of the passport 
and resident ID for non-Saudis 
,personal photo, other contact details 
and social medial details.  

8. Copies of official academic certificates. 
9. Filling the Fit and Proper Form issued by 

SAMA and attaching it with nomination 
request. The Fit and Proper form is 
available on SAMA website 
www.sama.gov.sa.  

10. Filling the Disclosure Form #3 issued by 
CMA and attaching it with the 
nomination request. The Disclosure 
Form is available on CMA website 
www.cma.org.sa.  

11. Filling Independency Form issued by 
Alrajhi Bank and attaching it with 
nomination request.   

12. Any additional documents that may be 
required by supervisory authorities.  

2- The Committee shall convene to study the 
received nominations, conduct interviews 
with the nominees judged to be 
appropriate and issue recommendations to 
the BoD in this regard.  

 

 
1. 

 

 
2. 

 

3. 

 

4. 

 

5. 

 

6. 

 

 
 

7. 

 

8.  

9. 

www.sama.gov.sa 

10. 3

www.cma.org.sa 

11. 

 

12. 

 

 
 
2- 

 
3- 

 

http://www.sama.gov.sa/
http://www.sama.gov.sa/
http://www.cma.org.sa/
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3- The BoD shall, at its discretion, decide upon 
the said recommendations. 
Recommendations shall then be sent to 
SAMA to obtain its “no objection” at least 
thirty days prior to the convocation date of 
the Annual General Assembly.  

4- Voting at the general assembly shall be 
limited to the BoD members and the 
persons who nominated themselves for 
BoD membership, according to the 
aforementioned rules.  

5- Nominees for BoD membership shall meet 
the conditions provided for in this Policy.  

6- In the course of nomination, the Committee 
shall consider increasing the number of 
independent BoD members. In all cases, 
non-independent members shall not be 
nominated if this would result in decreasing 
the number of independent members to 
the minimum, in accordance with 
definition of dependent member in 
Corporate Governance Regulations issued 
by CMA or Governance Regulations issued 
by SAMA.  

 
7- The Committee ensures that the bank 

follows the requirements for appointment 
to leadership positions issued by SAMA 
when nominating, appointing or dismissing 
any member of the BoD or on the BoD 
committees, resignation or expires of 
membership. 

8- The Bank shall publish BoD membership 
nominees’ information on TADAWUL 
website upon inviting the General Assembly 
for meeting. The nominees’ information 
shall include description of their 
experiences, qualifications, skills, previous 
and current positions and membership. The 
Bank shall publish a copy of such 
information on its website and head office.    

9- The cumulative voting shall be used in 
electing BoD members where the voter is 
not entitled to vote more than once for any 
nominee.  

 

 
4- 

 

 
5- 

 

6- 

 

7- 

 

 

 
8-       
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Article (4): Board Membership Term   مدة العضويةالرابعة المادة : 

The shareholders, in the Ordinary General 
Assembly, shall appoint Board of Directors’ 
members for three years and may re-appoint 
the Board members whose membership term 
has expired.  

 

 

Article (5): Board Membership’s Position 

Vacancy 

 : شغور العضوية الخامسةالمادة 

• If a Board member’s position becomes 
vacant, SAMA must be notified according to 
the regulatory requirements and the Board 
may nominate a Board member for the 
vacant position, after being approved by 
SAMA, providing that the nominee shall 
have the required experience and 

competency. The appointment shall be 
communicated to the Capital Market 
Authority and Saudi Central Bank 
within five working days from 
appointment date and Commercial 
register within fifteen days from 
appointment date. The Board member 
appointment decision shall be presented to 
the Ordinary General Assembly at its first 
meeting following to the appointment and 
the new Board member shall complete the 
membership term of the former Board 
member.  
 

• If the Board members are less than the 
minimum number stipulated in Bank’s 
Articles of Association, the Ordinary 
General Assembly must be called, by the 
Board members, to meet within sixty days 
to elect the required number of Board 
members.   

• 

 

 
 
 
 
• 

 

 

Article (6): Termination of A Board 

Membership  

 : انتهاء العضوية السادسةالمادة 

Membership of the Board of Directors shall be 
terminated upon end of the membership term 
or the Board member validity in accordance 
with any law or instructions applicable in the 
Kingdom. The General Assembly may also, 
upon a recommendation of the Board, 
terminate the membership of the Board 
member who did not attend three consecutive 
or five non-consecutive Board meetings during 
the course of his/her membership without a 
legitimate excuse accepted by the Board.  
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A.  
 

Article (7): Dismissed Board Member’s 

Rights 

 : حقوق العضو المعزول السابعةالمادة 

At all times, the Ordinary General Assembly 
may dismiss all or any of Board members, even 
if Bank’s Articles of Association provides for 
otherwise, without prejudice to the dismissed 
Board member's right for compensation, if the 
dismissal is unjustified or made at 
inappropriate time.   

 

 

 

Article (8): Contractual terms and 

conditions agreement 

 الالتزامات والشروط التعاقدية : الثامنة المادة 

 All BoD members, upon appointment, shall 
review Board members induction program 
including signing Bank’s contractual terms and 
conditions agreement that specifies the role of 
a Board member, defines the Bank’s 
contractual terms and conditions, and ensures 
that the Board members have reviewed all 
required information to perform their tasks and 
achieve both parties’ interests. 
 
Alrajhi Bank’s policies, documents and 
manuals related to BoD constitute an integral 
part of the said contractual terms and 
conditions. Once the contractual terms and 
conditions agreement is signed by the Board 
member, the Board member acknowledge the 
following:  

1- Review of ARB’s article of association 
and acknowledgment of its content 

2- Review of SAMA’s Bank Control law, 
SAMA’s requirements for appointments 
of senior positions in financial 
institutions and SAMA’s memo for 
Board members roles and 
responsibilities issued by SAMA and 
acknowledgment of its contents. 
 

3- Review of Key Principles of Corporate 
Governance in Financial Institutions 
under the Control and Supervision of 
the Saudi Central Bank issued by SAMA 
and Corporate Governance Regulations 
issued by CMA and acknowledgment of 
its content. 

 

: 

 

1- 

 

2- 

 

3- 

 

4- 

 

5- 

 

6- 
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4- Review of Saudi Companies Law issued 
by Ministry of Commerce and 
acknowledgment of its content.  

5- Review of Bank’s Governance Manual 
that includes approved governance 
framework and tasks and 
responsibilities of Board and Board 
Committees.  

6- Reviewing and compliance with Bank’s 
BoD Nomination and Membership 
Policy and Bank’s Remunerations and 
Compensations of Board, Board 
Committees, and Audit and Compliance 
Committee Policy that defines Board 
members remunerations and 
compensation against their 
membership and participation in BoD 
and Board committees, approved by 
General Assembly.  

7- Reviewing Bank’s Conflict of Interest 
Policy, Bank’s Related Party Policy, 
Bank’s Disclosure Policy, Bank’s Board 
Replacement Policy and compliance 
with BoD and BoD members’ roles set 
out in the said policy.  

8-  Reviewing and compliance with the 
Reference Guide for BoD members and 
senior executives’ obligations related to 
shares holding and prohibition of 
transactions period.  

9- Compliance with filling all forms of 
disclosure and information required by 
the Bank including membership 
classification, independency, relation 
parties details, conflict of interest, 
political persons, and other disclosures 
required by applicable laws in Kingdom 
of Saudi Arabia, Ministry of Commerce, 
SAMA, and CAMA.   All the required 
forms and information shall be 
delivered on time.   

 

 
 
 
 
7- 

 

 
8- 

. 

 
 
9- 

 

 

Article (9): Impediments of Granting 

Guarantees, Facilities, Sponsorships and 

Incurring Liabilities 

الضمانات التاسعةالمادة   منح  موانع   :

 والتسهيلات والكفالات وتحمل الالتزامات 

Alrajhi Bank shall not grant a non-secured loan, 
credit facilities, issue a guarantee, or incur any 
other financial liability in respect of:  
A. A member of its Board of Directors. 
B. Firms not taking the form of joint-stock 

companies in which any of its Directors or 

  .أ
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Auditors is a partner or is a manager or has 
a direct financial interest. 

C. Persons or firms not taking the form of joint 
stock companies in cases where any of the 
Bank's directors is a guarantor.  

Any member, who breaches this Article, shall 
be considered having resigned his position. 

 .ب

 

 . 

  .ج

 

  

  

 

Article (10): Voting on Clearance 

Decisions 

القرارات العاشرةالمادة   على  التصويت   :

 المتعلقة بإبراء الذمة 

The Board members may not participate in 
voting on the General Assembly decisions with 
respect to discharging them of management 
liability.  

 

 

Article (11):  Board Members’ CV  السيرة الذاتية للأعضاء الحادية عشرةالمادة : 

AlRajhi Bank must disclose the curriculum 
vitae of its Board members to enable the 
shareholders to assess their competency and 
ability to perform their tasks efficiently. 

 

 

Article (12): Remunerations and 

Sessions’ Attendance Allowance 

عشرةالمادة   حضور  الثانية  وبدل  المكافآت   :

 الجلسات 

The Board members are entitled to receive 
remunerations and attendance allowance in 
accordance with Remunerations and 
Compensations Policy of the Board, Board 
Committees and Audit and Compliance 
Committee members.  

 

 

Article (13): Effective Date of The Policy   تاريخ إقرار هذه السياسة الثالثة عشرةالمادة : 

This policy is effective immediately from its date 
of approval by the General Assembly and the 
Board of Directors is entitled to modify it 
thereafter. 
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Article (14): References    المراجع : الرابعة عشرةالمادة 

1. Banking Control Law issued by SAMA 
(Saudi Central Bank) pursuant to Royal 
Decree No. M/5 22.2.1386H and its 
updates. 

2. ARB’s article of association and its 
updates. 

3. Requirements for Appointments to 
Senior Positions in Financial 
Institutions Supervised by SAMA 
(Second Edition - September-April 2021) 
and its updates. 

4. Key Principles of Governance in 
Financial Institutions under the Control 
and Supervision of the Saudi Central 
Bank (3rd Edition – Dhul Qidah 1442H/ 
June 2021) and its updates. 

5. CMA’s Corporate Governance 
regulations issued by CMA. Board 
decision No. (8-16-2017) dated 
16/5/1438H corresponding to 13/2/2017, 
amended by resolution of the Board of 
the CMA number 8-5-2023 dated 
25/6/1444H corresponding to 
18/1/2023G and its updates. 

6. Saudi Corporate Law issued in 1443H 
/2022 and its updates. 

7. Implementing Regulation of the 
Companies Law for Listed Joint Stock 
Companies issued by the Board of the 
CMA pursuant to resolution number 8-
127-2016 dated 16/1/1438H 
corresponding to 17/10/2016G and its 
updates. 
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