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Policies, Standards & Procedures for the Membership
of the Board of Directors



Policies, Standards & Procedures for the Board Membership

Article (1)

Article (2)

Article (3)

Tihama Advertsisng, Public Relations
and Marketing Holding Company

Objectives

1. setting up clear policies, standards and
procedures for the membership of Tihama
Advertising, Public Relations and Marketing
Holding Company (the Company) Board of
Directors in implementing the provisions of
Corporate Governance Regulations, taking
into consideration  the provisions  of
Companies

Law and the Company’s Bylaws;
2. The composition of the Board reflects the

range of skills and qualities needed to take
appropriate decisions objectively in the best
interest of the Company; and

3. The process of selecting and appointing
directors reflects and support the specific
needs and interest of the Company and its
shareholders.

Nomination and Remuneration Committee
Delegation

In order to achieve the above objectives, the Board
has delegated certain responsibilities as provided in
this policy to the Nomination & Remuneration
(“N&R  Committee”) in
Corporate Governance Regulations issued by Capital

Market Authority.

Committee line with

The composition of the Board of Directors

1. As provided in the Company’s Bylaws, the
Board of Directors composes of seven
members for a term not exceeding three
years and members may be re-elected. The
majority of Board members shall be of Non-
Executive Directors and the number of
Independent Directors shall not be less than
three Board members;

2. The Board of Directors shall appoint one of
its members a chairman, a deputychairman
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Article (4)

and a secretary from among its members or
otherwise;

3. 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

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 efficientlyin
accordance with Article (18) of the Corporate
Governance Regulations. In addition to the above,
the N&R Committee shall, upon
candidates, apply the following standards:

selecting

1. The candidate shall
convicted of dishonesty or dishonor crime,

not be previously

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
listed
companies at the same time;

of more than five joint stock

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
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4. 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/orin any of segment of its business.

5. The

experience in the sectors of the company

candidate should have sufficient
namely the new advertising sector, the
international education sector and the

modern library sector.

Publishing the Nomination Announcement

1. The Company shall publish the nomination

Announcement for the Board membership
and the
Company. The persons wishing to be

in the websites of Tadawul

nominated shall submit their applications
the specified period in the
announcement, that  the
nomination period shall remain open for at

within
provided

least one month from the date of the
announcement;

2. 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;

3. The nomination request must contain the
following:
1) An introduction about a candidate in
of his
qualifications, skills and practical

terms curriculum  vitae,
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.
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4) Membership type shall be clarified
wether 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
establishments or institutions in which

the

and

all companies,

candidate is engaged in

management or  ownership
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

notice a statement from the company’s

enclose with the nomination

administration on the last session in
which he was a board member including
the flowing information:

A) The number of board meetings which
were held during every year of the term
and the number of meetings attended
by the board member in person and his
attendance percentage;

B) The sub-committees of the Board in
which the member participated, the
number of the meetings held by each
committee during every year of the
term, the number of meetings attended
by the
attendance percentage; and

board member and his
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by the company during each year of
session.

7) Fill out the form No. (3), prepared by
Market Authority (CV of a
candidate for membership of the Board

Capital

of Directors of model listed company on
the Saudi Stock Exchange); and
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Article (6)

Article (7)

8) Attach a clear and valid image of national
identity, family card and passport for
individuals with the nomination request
and contact numbers for candidate.

Procedures for Selection & Appointment of Directors

1) The N&R Committee shall assume the
following duties:

Board

membership accompanied by the required

1. Receiving the applications for
documents for each candidate as provided
above in article (5) paragraph (3);

2. Reviewing the applications and ensuring all
required conditions are met;

3. Sorting candidates and excluding those who
have not met the required conditions,
considerations  that the
shall
paragraph (4) of article (4) are applicable to

taking into

committee report those whom
them to the Board of Directors to be
presented before the general assembly for
voting. The cumulative voting method shall
be used in accordance with Article (34) of

the Company’s Bylaws; and

4. The
Independent and Non-Executive Directors

required percentage of the

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.

Letter of Appointment
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Article (8)

Article (9)

All new directors shall be provided with a letter of

appointment setting out their responsibilities, rights

and the terms and conditions of their appointment.

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.

Implementation & interpretation

1. This Policy shall be
interpreted to the

implemented and

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
herewith shall have the meaning as defined

terms and expressions provided
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.
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