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Policies, Standards & Procedures for the Board BN ulae 4 guae gl jal g ulaa g bl
Membership 33 guil) g dalaldl culBlall g (M S dalgs 48
Tihama Advertising, Public Relations and Marketing g J 5O e A
Company

Article (1) Objectives <l (1) 3ta

1. setting up clear policies, standards and i ecan) danal ¢ Calel ral Lre ¢ Cilnlie A
procedures for the membership of Tihama i 3 TELIRS A S 1

Advertising, Public Relations and Marketing Aslall c_’u):’d\f G Aalgd 48 555 (alaa
Company (the Company) Board of Directors in aay 615-3\2; by elly 4(3\5).&3\) el
implementing the provisions of Corporate Allaill g ol Hal) Ll e\SJ el o aa daSga
Governance Regulations, taking into -L;“‘“L“‘y‘
consideration the provisions of Companies Law i
and the Company’s Bylaws;

2. The composition of the Board reflects the range c_,\gug\} U—’U‘-@-AM 3 layl plaa o S8 Sy Oi 2

ofsl‘<i'lls and q'ualities n'eeded to ta!<e appropriate Lo g dac gim g danaliall ol ) Hal) AASY 45 glhadl)
decisions objectively in the best interest of the

Company; and _4\5‘).&3\ daliadl dmﬂ‘ 9
3. The process of selecting and appointing 3 layl palaa ¢l e St g WA dalee (S8 Oi 3
directors reflects and support the specific needs 1 Losa g Z\S)&S\ Cj‘ r“;ﬁﬁ <

and interest of the Company and its
shareholders.

Article (2) Nomination and Remuneration Committee QEMU Slasd il Z\_,ﬂ o eil (2) sala
Delegation

In order to achieve the above objectives, the 3y daa (a8 ALl Calaal) (Guat Jal o
Board has delegated certain responsibilities as e (o gaie s LS LKAy cland jill daad

provided in this policy to the Nomination & Laalll . . - . .
Aalll) 2o Laid boLi aulid) 22a
Remuneration Committee (“N&R Committee”) ‘( j ) : L L) Ol 5 Al e

in line with Corporate Governance Regulations Al Al ae GEL e Gl gisall - (any

issued by Capital Market Authority. Alall (5 gl A e 3 jaliall cilS Al
Article (3) The composition of the Board of Directors 3 (udaa (3 9SS (3) dala

1. Asprovided in the Company’s Bylaws, the Board 3 e oS o bl A< alal W, 1
of Directors composes of seven members for a s (3) 08 25 Y 5aal elimel (V) (e 4,00

term not exceeding three years and members i At ! i
may be re-elected. The majority of Board Oe sbac ) el (S5 aga) sale) (Sas

members shall be of Non-Executive Directors slaacyl e Jo Y ol ey opdanll e

and the number of Independent Directors shall elac ) B el
not be less than three Board members.

2. The Board of Directors shall appoint one of its palaa ey 4S AN L._;u\.u“ﬂ eU:'.\.'d\ EISJ o) e aa 2

members a fchairman, a deputy chairmsn and a C):‘-JJ sl Lsuj u:u) aloac | SR SRY]
secretary from among its members or e R
otherwise; o e e gl ddlae) G e pulaall 6 A
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The N&R Committee regularly reviews the
structure and composition of the Board to
ensure that the number of the Board members
and the Company’s nature and its size are
appropriate. The N&R Committee shall, in the
light of the foregoing, consider and comply with
the applicable regulations, and endeavor to
apply best practices, which are in the best
interest of the Company and its shareholders
and the Company’s strategy directions as
decided by the Board; and

Article (4) Conditions and Standards for the
Membership of the Board

A candidate wishing to be nominated to the
Board shall be professionally capable and has
the required experience, knowledge, skill and
independence, which enable him to perform his
duties efficiently in accordance with Article (18)
of the Corporate Governance Regulations. In
addition to the above, the N&R Committee shall,
upon selecting candidates, apply the following
standards:

1. The candidate shall not be previously
convicted of dishonesty or dishonor crime,
bankrupt, made arrangements or conciliation
with his creditors or unfit for the Board
membership under any effective laws or
regulations in the kingdom of Saudi Arabia;

2. The candidate shall not be a board member
of more than five listed joint stock companies at
the same time;

3. The candidate as an independent director

shall not have any issue that contradicting with

the issues affecting independence according to

Article (20) of the Corporate Governance

Regulations; and

5. Unless allowed with a prior permission from
the general assembly of the Company (to be
renewed annually), the candidate shall not
have any direct or indirect interest in the
contracts and business conducted for the
Company and/or engage in any business
that compete with the Company and/or in
any of segment of its business.

oIY) Calae (0 sS5  AlSas daal jey Al a8 3

Lo¢ g G daalll o g dedaldls dapla 548,400
Zoaly cilaadeill JEY) 5 Jlie V) e 32V o
ab L il el Jumdl Biat) ) g Gl
Rl Sl sl 5 Lesarline s 18,0 s

S e sy L sai e

B Galaa Ay pae pulaaghagpd (4) Bala

3OIY) ulae 4 saand i il a2y (e (8 a iy
a5 (hen Agigall 3Ll (553 e S ¢
Loy ol JYELYT 5 5 leall 5 A adll 55l
L Loy il 3oLy dalgn 4 jlan (o 4y
LS Al S ga A8 e (VA) Baldd) adle Cuias
Lo A Al (o pall jlal xie daalll e

AU el (Gukai ) aaS

Ade Aoy g A0 GBaw B el 5 Y1
@ goal s audlil S o dalal) 5 Gyl
Ao e o il ae Wla o s
A s il o of Akl (Y T8y udaall 4 guiaal]
ASledlly

ol Gulae dygeme Jidy el 58 V2
O An e daale IS HE Gued (e K]
sl

o gl Jfise pmeS mbpall & 8 gn Y3
oo saiall Gulill daly JUELY) (a )l
iSem Aaly e (Y0) sl 8 Lgle
Ll Ll

o 5l 8 pEhe dabiae 4l el o Y O 4
Glaad 25 ) JleeY) 5 agiall 35 il
o adls e dee ol B il o 48,0
aal 8 ALl Ll o o AS Al dudlie
e Jeany ol Lo algl 3 g2 Lol g 5 3
A JS 22 dalal) dpaadl e a5 e
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Article (5) Publishing the Nomination Announcement

1.

The Company shall publish the nomination
Announcement for the Board membership in
the websites of Tadawul and the Company. The
persons wishing to be nominated shall submit
their applications within the specified period in
the announcement, provided that the
nomination period shall remain open for at least
one month from

A person wishing to be nominated to the Board
membership shall submit in writing a
nomination application to the specified address
in the announcement in accordance with the
periods, timelines and provisions provided in
relevant laws, regulations and instructions;

The nomination request must contain the

following:

1) Anintroduction about a candidate in terms
of his curriculum vitae, qualifications, skills
and practical experience;

2) Indicate the number and the periods of
membership of the boards of listed joint
stock companies of which the candidate has
been a member; and

3) Statement of all the listed joint stock
companies of which the candidate is still a
member.

4) Membership type shall be clarified whether
the candidate running as an executive
member or a non-executive member or an
independent member as per criteria provided
in Corporate Governance Regulations;

5) Statement of all companies, establishments
or institutions in which candidate is engaged
in the management or ownership and
functioning in business activities similar to
the Company’s;

6) Any nominee who is previously a board
member in a listed joint stock company shall
enclose with the nomination notice a
statement from the company’s
administration on the last session in which he
was a board member including the following
information:

md Al e}y (5) Bl
Al Gl i 2 g0 e ) i aldll 4S8l e ]

Gl 35 FIYH sl 35 Y1 (lone By g
il b el ) alasYl ey S,
O e (e Lo saasall saall JOA agallay o)
e el e JB Y saal Ta gite e il L Jlay

OAe ) F )l

Ol Ay gumal il b el paddll e
e A8 510y e 5l Callay U aa@ll 5 laY)
el sall g 2aall 885 (e Yl (& i sall o) sinl)
5 sl Al 8 Lle o saial AlSaY)

LA ) Cld ladadl)

rob e e il Qb Jedy o ey 3

A3 55 AgIAN A3 o Caa (g e ally Ty a3 (1
Alaal) 48l 508 5 43 lgas

G @) odlae gl s s ol (2

Lesme g5 0 el s ) el

Y S A jaall daalua) @ils il ol (3
L a5

o) oo Led el Jiall 4y umall £ 98 a5 ana (4

Jiisa 5l (S35 gama€ duadi e gy i pall QIS

LS ) AaS g Ay QBJJ\)X\ ).ubuaﬂis.\la

) bl o clasall o il ol (5
colais dall Leisle ) L) 8 o il
A< Jlae b e Yiae

G Ol o da e daalue 4855 550
O Aiaall A8 505 1) (e Uiy e il Uadly
Uoaie uladll 4y pme Led 55550 JA
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A) The number of board meetings which Caad @m gJ\g“y\ uﬂhﬁ Gleldial dae (i

were held during every Year of the term e g el Gl g (e A JS DA
and the number of meetings attended by Lty gemall s jena 3 cileLaiaY)
the board member in person and his J ; e :

attendance percentage; Sle Laiay) &}“%‘d o) 2 A
B) The sub-committees of the Board in which 5 ganll lgd & HLE ‘“;“J\ adglall ol (g._a
the member participated, the number of clelaayl aae oY) 1 e s i\

the meetings held by each committee - . A el " .
during every year of the term, the number Ja u\;ﬂ\ Al oo J Lgidae ‘fm

of meetings attended by the board Ne g byl Al e A S
member and his attendance percentage; sy duai g W s Al clelaial)

and lelia¥) & sena )

C) Summary of the financial results achieved ALal lgises Al Al c_,\_",_,ﬂ ol (C
by the company during each year of 21 eadl e e i S Al
session. 027 o Jsd R

7) Fill out the form No. (3), prepared by Capital Gl A J8 e 2edl) (\‘) (,gj CSJ“'.‘“ Ras (7
Market Authority (CV of a candidate for pad iall A 3l ua&l\) Ll

membership of the Board of Directors of - e v . .
model listed company on the Saudi Stock 4ad b aSal @l pallas 4 guaal

Exchange); and i DNy PN g B ENGLA |
8) Attach a clear and valid image of national e JS) U griall 4 s g daal 5 5 ) s (3l ) (8
identity, family card and passport for ) e Al KBLLU ) )S\ ‘“*-UGJ‘ 18U,

individuals with the nomination request and . - ey . Sl
contact numbers for candidate. Juaty! £ ‘;‘ A=yl J\Js)d il

el i)
Article (6) Procedures for Selection & Appointment of slaac¥) at g L el (6) dala
Directors
1) The N&R Committee shall assume the following Pl algall A 5 culas il daad g5 (1
duties:

1. Receiving the applications for Board 3oy (ulaa 4 giaal C‘“‘Jﬂ‘ G I g IV |

membership accompanied by the required - JS e du T atiadls e
documents for each candidate as provided G e }M el S

AN f . e - .o .
above in article (5) paragraph (3); e (1) 38l () alal) (8 Aam sall
2. Reviewing the applications and ensuring all Ly il Lhlaia) Jgt;j\} Gldlall daal 0 2
required conditions are met; FURIIOA(

3. Sorting candidates and excluding those who ped A gH Al e il g cpaldioall 5403

have not met the required conditions, taking a alasiod ane 3lel o bl Lo il
into considerations that the committee shall o ' ¢ AU j)d

report those whom paragraph (4) of article 5 el (2) Mw\,w (i) _yadll f“‘"'h d'd“""
(4) are applicable to them to the Board of e Al el Tagad 3 laY) udadl @)3‘
Directors to be presented before the general Ayl aladiu) Ay saill dalal) dmasll
assembly for voting. The cumulative voting salall (384 3 lay) odae ol by gatl)

method shall be used in accordance with “ ’ ..
i< ,all I Wail) e (Y€
Article (34) of the Company’s Bylaws; and ’ = ¢ ( )
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4. Therequired percentage of the Independent
and Non-Executive Directors must be in
accordance with the Corporate Governance
Regulations.

2) The Committee shall report the results of its

duties and its recommendations to the Board to
be presented before the general assembly for
approval.

Article (7) Letter of Appointment

All new directors shall be provided with a letter
of appointment setting out their responsibilities,
rights and the terms and conditions of their
appointment.

Article (8) Board Vacancy

If the position of a director becomes vacant, the
provisions of Article (18) of the Company’s
Bylaws shall be applicable for the appointment
of the temporary director.

Article (9) Implementation & interpretation

1. This Policy shall be implemented and
interpreted to the extent that not
contradicting the Bylaws or any other
regulations or policies approved by the
Board and to be consistent with the
Companies Law and the laws and
regulations of Capital Market Authority.

2. The terms and expressions provided
herewith shall have the meaning as defined
in the Glossary of Defined Terms Used in the
Regulations and Rules of the Capital Market
Authority and the Corporate Governance
Regulations issued by the Board of Capital
Market Authority.

Clitiell eliae W) dae s lie V) Cpms M5
Aany BlSaY Tady dpsllaall pudanll e

4

odaal Letba sis Ll il o 5 dialll o585 (2
cAlaie U dalal) dzand) e Lgia yal Tagad 3 ,laY)

Crdl) Glad

(7) 33k

2l 3oy Gudae sliael auen us 3 g
pedgin g agillgiua 4 mia g Cuadll Gllady
omdll Lo gy

ulaal) b ELA S sal

(8) 3ta

Jandl 21 3 )0Y) Galas clac] aal 38 je j2i 1)
Ol A AN uliY) Ul g () /\)faul\ ftS;L;

udil) g éﬂ.\.\hﬂ\

(9) 3ta

Yole dubdl oy a9 iy ki oAb ]

G5 Lay 53 0Y) Galae Lo i 5 AT Glalas
5 Aallall (3 saall A Aadil g S ) GUa) e
Al Lagas! 5

0 BJJ\)X\ C'_aw\} DA Ly
I PRSP R POR [ A PR RRCR T B
=) b deadiuall Clallaiadl) dals da5Y
LSn AaY el L) Gsudl din
Goudl A Gulae e B lall S
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