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➢ Implementation of policies and procedures appropriate to Derayah’s business.  

➢ Implementation of values, ethical principles, and professional conduct throughout Derayah. 

➢ Appropriate management and oversight of Derayah with regard to its business and operations and the related 

risks. 

➢ Protection and implementation of the rights of the shareholders.  

➢ State the competencies and responsibilities of the Board and the Executive Management.  

➢ Provision of effective and balanced tools to deal with conflicts of interest; and 

➢ Enhancing accountability and control mechanisms for Derayah’s employees. 

1.3 Scope 

1.3.1 This Manual is applicable to members of the Board, members of the Board Committees, and all employees of 
Derayah. 

1.4 Confidentiality 

1.4.1 The information stated in this document is confidential and shall not be copied or disclosed to a third party or used 
for any purpose other than that for which it is supplied without the express written consent of Derayah. The 
information shall be duly disclosed to the concerned parties in accordance with the disclosure requirements issued 
by the relevant regulators and the express written consent from Derayah. 

1.5 Revisions and Amendments to the Manual 

1.5.1 This Manual must be reviewed/updated when required for the purposes of meeting any new regulatory 
requirement. The Head of Corporate Governance Department is responsible for ensuring that this document is 
reviewed and approved as required. 

1.6 Non-Compliance 

1.6.1 Non-compliance with this Manual could result in criminal and civil fines or other penalties against Derayah and cause 
significant reputational damage to Derayah. All employees who violate this Manual shall face adverse disciplinary 
action or prosecution. 

  



 
 

2 Governance Framework at Derayah 

2.1 Committees' Structure and Reporting Lines 
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2.1.1 General Approval Hierarchy: 

➢ Derayah has various levels of authority ranging from the General Assembly through the Board to 

management; and 

➢ Detailed authorities are contained in the DoA document. 

3 General Assembly 

3.1.1 The General Assembly represents the ultimate decision authority within Derayah. It shall convene in 
accordance with the situations and circumstances stated in the Companies Law and Its Implementing 
Regulations, Derayah’s Bylaws, and any other applicable laws and regulations. 

3.1.2 The General Assembly convenes at least once a year within six (6) months following the end of Derayah’s 
financial year and at such times as requested by the Board. 

3.1.3 The Board shall invite the Ordinary General Assembly to convene within 30 days from the date of the external 
auditor request, the Audit Committee, or a few shareholders holding shares equal to at least (10%) of 
Derayah's shares that have voting rights. The external auditor may invite the Ordinary General Assembly to 
convene if the Board does not invite the assembly within thirty days from the date of the external auditor's 
request. 

3.1.4 The date, place and agenda of the General Assembly shall be announced at least twenty-one days prior to 
the date, and the invitation shall be published on the website of the Exchange and Derayah's website.  

3.1.5 Derayah may amend the agenda of the General Assembly within a period between publishing the 
announcement and the date of convening the General Assembly meeting. 

3.1.6 Derayah’s Board shall facilitate the participation of the largest number of shareholders in the meetings of 
the General Assembly or Special Shareholders Assemblies, including choosing the appropriate place and time 
of such meeting. 

3.1.7 Contemporary technology (teleconference) shall be used to allow the shareholders to participate in General 
Assembly and Special Assembly meetings and their deliberation, review agendas of such meetings, and 
related documents. 

3.1.8 Derayah will allow shareholders to vote on the agenda of the General and Special assembly meetings 
electronically, even if they did not attend those meetings. 

3.1.9 The Board shall take into consideration the matters that the shareholders wish to list when preparing the 
General Assembly’s agenda; shareholders holding no less than (10%) of Derayah’s shares are entitled to add 
one or more items to the agenda upon its preparation. 

3.1.10 The shareholders shall be allowed through Derayah's website and the Exchange's website, when the 
invitation for the convention of the General Assembly is published, to obtain the information related to the 
items of the General Assembly's agenda, particularly the reports of the Board and the external auditor, the 
financial statements and the Audit Committee’s Report in order to enable them to make an informed decision 
in this regard. Derayah shall update this information in case the General Assembly's agenda was amended. 

3.1.11 The Shareholders' General Assembly meetings shall be chaired by the Chairman, his deputy (if the Chairman 
is absent) or whom is delegated by the Board of its members (when the Chairman and his deputy are absent); 
and if not possible, the General Assembly shall be chaired by whom the shareholders delegates from the 
Board members or others by voting. 

3.1.12 The Chairman of the General Assembly shall commit to grant the shareholders the opportunity to effectively 
participate and vote in the meetings of the General Assembly and avoid any procedure that may prevent 
their attendance to the assemblies or the exercise of the voting right.  

3.1.13 Derayah shall announce to the public and inform the Authority and the Exchange, as per the rules prescribed 
by the Authority, of the results of a General Assembly meeting immediately following its conclusion. 
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3.1.14 Derayah has established various, Board-approved, policies designed to ensure, among other things, proper 
transparency, and process with shareholders, including a Reporting and Disclosure Policy, Dividend 
Distribution Policy, and Shareholders' Rights Policy. 

3.1.15 The operations of the General Assembly are set out in Derayah’s By-Laws and are subject to the requirements 
of the Companies Law, the rules of the CMA, and applicable authorities’ rules and regulations. Regarding the 
General Assembly’s rights and responsibilities, Derayah’s policy is fully described in its Shareholders Rights 
Policy. 

3.2 Competencies of the Ordinary General Assembly 

3.2.1 Electing and removing Board members; 

3.2.2 Permitting a Board member to have direct or indirect interest in the business and contracts that are executed 
for Derayah's account, in compliance with the provisions of the Companies Law and its implementing 
regulations; 

3.2.3 Permitting a Board member to take part in any activities that may lead to competition with Derayah, or 
competition in any of its activities, in compliance with the provisions of the Companies Law and its 
implementing regulations; 

3.2.4 Monitoring the compliance of the Board members with the provisions of the Companies Law and it's 
implementing regulations and other relevant laws and Derayah’s bylaws; inspecting any damage that may 
occur as a result of their violation of such provisions or mismanagement of the affairs of Derayah; determine 
the liability resulting therefrom and undertaking the procedures it deems proper in this regard pursuant to 
the Companies Law and its implementing regulations; 

3.2.5 Review and discuss Derayah's financial statement; 

3.2.6 Review and discuss the Board report; 

3.2.7 Deciding on the proposals of the Board with respect to the method of distributing the net profits;  

3.2.8 Appointing one or more external auditors of Derayah, specifying his fees, reappointing him, dismissing him, 
discussing his report, and deciding in its regard; 

3.2.9 Looking into the violations and errors committed by the external auditors of Derayah when performing their 
duties and any difficulties, reported by Derayah’s external auditors, regarding their empowerment by 
Derayah’s Board or Management to review the books, records, and other documents, statements and 
clarifications required to perform their duties, and respond to that as it deems appropriate in this regard; 

3.2.10 Deciding the use of Derayah’s reserves, if such has not been set aside for a specific purpose in Derayah's 
bylaws, provided that using such reserves shall be based on a proposal of the Board and used in ways that 
benefit Derayah or the shareholders; 

3.2.11 Forming Derayah's reserves and determining their uses; 

3.2.12 Setting aside amounts from Derayah’s net profits to achieve social purposes for the benefit of Derayah’s 
employees in accordance with Article (123) of the Companies Law; and 

3.2.13 Approving the sale of more than (50%) of the assets of Derayah, whether in one or several transactions within 
a period of 12 months from the date of the first selling transaction. In case selling these assets includes what 
falls within the powers of the Extraordinary General Assembly, the approval of the said Assembly is required. 

4 Extraordinary General Assembly 

4.1.1 The Extraordinary General Assembly shall have the following Competencies: 



 

11 
 

Corporate Governance Manual     

  

➢ Amending Derayah’s bylaws, except for amendments which are deemed null and void pursuant to the 

provisions of the Companies Law. 

➢ Increasing Derayah’s share capital in accordance with the situations provided by the Companies Law and 

its implementing regulations. 

➢ Decreasing Derayah’s share capital if it exceeds Derayah’s needs or in the event Derayah incurs financial 

losses, in accordance with the situations provided by the Companies Law and its implementing 

regulations. 

➢ Deciding the use of the reserve allocated for specific purposes in Derayah's bylaws. 

➢ Resolving to maintain or liquidate Derayah before the end of the term specified in its bylaws. 

➢ Approving Derayah's shares buy-back. 

➢ Issuing preferred shares or redeemable shares or approving their buying or converting a type or class of 

Derayah’s shares into another type or class of shares as per Derayah's bylaws and the Implementing 

Regulation of the Companies Law for Listed Joint Stock Companies. 

➢ Issuing debt instruments or financing deeds convertible into shares and stating the maximum number 

of shares that may be issued against these instruments or deeds. 

➢ Allocate Shares that are issued upon the capital increase or part of them for the employees of Derayah, 

and its affiliates or some of them, or any of them; and 

➢ Suspending pre-emptive rights of shareholders in subscribing for the capital increase in exchange for 

cash or giving priority to non-shareholders in cases as deemed in the interest of Derayah if so is provided 

for in Derayah's bylaws. 

4.1.2 The Extraordinary General Assembly may issue resolutions that fall within the powers of the Ordinary General 
Assembly, provided that such resolutions are issued in accordance with the issuance requirements of 
Ordinary General Assembly resolutions which is most voting rights represented at the meeting. 

5 Board Governance Model 

5.1 Board Formation 

5.1.1 The key to good corporate governance is an effectively functioning and well-informed Board that has the 
overall responsibility for the operations and financial soundness of Derayah. Ideally, the Board should have 
a mix of excellent, professionally acclaimed Non-Executive and Executive Directors who understand their 
dual role of appreciating the issues put forward by management and honestly discharging their fiduciary 
responsibilities toward Derayah’s shareholders. 

➢ Cumulative Voting shall be used in electing the Board, in which it is not allowed to use the voting right 

of a single share more than once. 

➢ The General Assembly shall elect the Board members for a term not exceeding four years.  

➢ A Board member shall not be a member of the Boards of Directors of more than five listed joint stock 

companies at the same time. 

➢ The majority of the Board members shall be of Non-Executive Directors. 

➢ The number of Independent Directors shall not be less than two members or one-third of the Board 

members, whichever is greater. 
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➢ Derayah shall notify the Capital Market Authority of the names of the Board members and description 

of their memberships within five business days from the commencement date of the Board term or from 

the date of their appointment, whichever is shorter, as well as any changes that may affect their 

membership within five business days from the occurrence of such changes. 

5.2 Board Functions and Responsibilities 

5.2.1 Derayah has an effective Board whose role is to direct the work of Derayah to what shall serve its interests 
and develop its value. It bears responsibility for its work, even if it delegates to Committees, bodies, or 
individuals to exercise some of its powers. In all cases, the Board may not issue a general delegation or 
indefinite delegation. 

5.2.2 Derayah’s Board is collectively responsible for the authorisation of Company basic aims and supervising the 
achievement of such aims, including: 

➢ Setting, reviewing, and directing the complete strategy of Derayah as well as main action plans and policy 

and mechanism of risk management. 

➢ Determination of the ideal capital structure of Derayah as well as its strategy and financial objectives 

and affirmation of annual budgets. 

➢ Supervision upon financial investments and main capital expenditures of Derayah and possession and 

disposal of assets. 

➢ Setting performance objectives and monitoring comprehensive execution and performance in Derayah. 

➢ Periodic review and authorization of organizational and functional structures in Board meetings. 

➢ Authorisation of Derayah budget and profit recommendations. 

➢ Ensure that the financial and human resources required for achieving the objectives and main plans of 

Derayah are available. 

➢ Setting rules and supervising controls of internal control, including setting a written policy to organize 

the conflict of interests, financial and accounting rules, risk assessment and management, and the 

annual review of the effectiveness of internal control procedures in Derayah. 

➢ Setting and supervising the Corporate Governance Manual for Derayah, in such a way that does not 

contradict Governance requirements provisions issued by the Capital Market Authority and monitoring 

its effectiveness and modifying it if necessary. 

➢ Setting clear and defined policies, standards, and procedures for membership in the Board and putting 

them into execution. 

➢ Setting a written policy that organizes the relationship with stakeholders to protect them and maintain 

their rights. 

➢ Supervising the controls of disclosure and authorization of the Board annual report in such a way that 

complies with the Capital Market Authority Regulations. 

➢ Appointing Committees that belong to the Board and evaluating their level of performance. 

➢ Setting policies and procedures to ensure Derayah’s compliance with the laws and regulations and 

Derayah’s obligation to disclose material information to shareholders and stakeholders and ensuring the 

compliance of the Executive Management with these policies and procedures. 

➢ Supervising the management of Derayah’s finances, its cash flows as well as its financial and credit 

relationships with third parties. 
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➢ Providing recommendations to the Extraordinary General Assembly as to what it deems appropriate 

regarding the following: 

➢ Increasing or decreasing the share capital of Derayah; and 

➢ Dissolving Derayah before the end of its term as specified in its bylaws or deciding the continuity of 

Derayah. 

➢ Providing recommendations to the Ordinary General Assembly as to what it deems appropriate 

regarding: 

➢ use of Derayah's reserves if they are not allocated for a specific purpose in Derayah's bylaws. 

➢ forming additional financial allocations or reserves for Derayah; and 

➢ the method of distributing the net profits of Derayah. 

➢ Preparing Derayah's interim and annual financial statements and approving them before publishing 

them. 

➢ Notifying the Ordinary General Assembly when convened of the businesses and contracts in which any 

Board member has a direct or indirect interest. 

➢ Develop effective communication channels allowing shareholders to review the various aspects of 

Derayah’s businesses as well as any material developments continuously and periodically. 

➢ Preparing the Board report and providing its approval before publication. 

➢ Based on Derayah's Bylaws, the Board shall possess all authorities necessary for its administration. The 

Board shall be ultimately responsible even if it has delegated its authority to Board Committees, other 

bodies or individuals to perform some of its actions.  

➢ The Board shall determine authorities delegated to the Executive Management and shall approve the 

Authority Matrix. The Board shall further determine the delegated activities that it is entitled to approve 

under the Authority Matrix. The Executive Management shall issue periodic reports on its endorsement 

and approval authorities. 

➢ The board of directors may conclude loans, regardless of their term; sell or pledge Derayah’s assets or 

place of business; or relieve the company’s debtors from their liabilities, unless its powers to carry out 

the same are restricted by Derayah’s Bylaws or a general assembly decision. 

➢ Verifying the annual and financial reports, ensure that the information reveals the true position of 

Derayah that the annual and financial reports comply with Derayah’s Disclosure and Transparency Policy, 

provided that disclosure of information does not contradict Derayah’s Confidentiality of Information 

Policy. 

➢ Reviewing the recommendation of the Audit Committee in regards to the selection and nomination of 

the auditor as per applied standards, determining auditor’s fees, and approving the nomination. 

➢ Ensuring the availability of sufficient resources to achieve Derayah’s objectives through verifying the 

financial position of Derayah and its ability to achieve the objectives. 

➢ Determining Derayah's vision, mission, and purposes and review company’s long-term strategic plans, 

financial and investment objectives, and key risks that Derayah will be exposed to in the future. 

➢ Participating in developing the succession and replacement plans of executive positions within Derayah. 

➢ Reviewing and authorizing of mechanisms of evaluation for the members of the Board, proposed by the 

Nominations and Remunerations Committee. 
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➢ Reviewing the remuneration obtained by the Chairman and members of the Board, proposed by the 

Nominations and Remunerations Committee, which shall be approved by the general assembly. 

➢ Authorizing the remuneration provided to the CEO and Executive Management, proposed by the 

Nominations and Remunerations Committee. 

➢ Maintaining good relationships with official organizational and supervisory authorities. 

➢ Activating the role of Derayah in terms of social responsibility through the following: 

➢ Development of programs that participate in deepening the sense of social responsibility of Derayah and 

its employees. 

➢ Development of foundations and standards for Derayah's social responsibility programs. 

➢ Ensuring the role of Derayah in adopting policies, initiatives, and programs of social responsibility 

towards, customers, environment, and society with the aim of supporting and enhancing Derayah's 

reputation. 

➢ Approval of the recommendations of Derayah’s management in regards to allocation of social 

responsibility budgets. 

5.3 Board Committees and their Independence 

➢ Without prejudice to the relevant laws and regulations, Derayah may form specialized committees as 

may be needed depending on the Company's circumstances. the formation of the committees shall be 

made in accordance with general procedures developed by the Board, which shall determine the duties, 

duration and powers of each committee, and the manner in which the Board monitors the activities of 

each committee. The committee shall inform the Board of its findings or decisions with complete 

transparency. The Board shall regularly follow up the activities of such committees to ensure the 

performance of the duties delegated to them.  

➢ Audit Committee - The ordinary General Assembly shall, by a resolution to that effect following a 

recommendation by the Board, issue the charter of the Audit Committee, which shall set out (among 

other things) the Audit Committee's composition rules, mandate, powers, and procedures as well as the 

compensation of its members and the mechanism of appointing temporary replacement members.  

➢ Nomination and Remuneration Committee - The ordinary General Assembly shall, by a resolution to that 

effect, issue the charter of the Nomination and Remuneration Committee, which shall set out (among 

other things) the Nomination and Remuneration Committee's composition rules, mandate, powers, and 

procedures as well as the compensation of its members and the mechanism of appointing temporary 

replacement members. 

➢ Compliance and Risk Committee - The Board shall, by a resolution to that effect, issue the charter of the 

Compliance and Risk Committee, which shall set out (among other things) the Committee's composition 

rules, mandate, powers, and procedures as well as the compensation of its members and the mechanism 

of appointing temporary replacement members. 

5.3.1 This CG Manual should be read in conjunction with the Board Charter, relevant Committee Charters, 
Derayah’s Bylaws, and Derayah’s DoA. 

5.3.2 The Board may create one or more additional Committees as needed by Derayah considering its 
circumstances to perform any role that the Board shall from time-to-time assign to such Committees. 
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5.4 Membership of Committees 

5.4.1 The formation of the Committees shall be made in accordance with general procedures developed by the 
Board, which shall determine the duties, duration, and powers of each Committee and the way the Board 
monitors the activities of each Committee. The Committee shall inform the Board of its findings or decisions 
with complete transparency.  

5.4.2 The Board shall regularly follow up on the activities of such Committees to ensure the performance of the 
duties delegated to them. Each Committee shall be responsible before the Board for its activities, this shall 
not relieve the Board of its responsibility for such activities, duties, and powers that it has delegated to such 
Committee.  

5.4.3 The number of members of a Committee shall not be less than three or more than five.  

5.4.4 A secretary shall be appointed for each Committee whose tasks shall include arranging for Committee 
meetings, recording its events and decisions, and documenting and maintaining its minutes and documents 
of business. 

5.4.5 The Chairman, or whoever they delegate, of each Committee members, shall attend the General Assembly 
Meetings and answer any questions raised by the shareholders. 

5.4.6 The Chairman of the Board shall not be a member of the Audit Committee. 

5.4.7 A sufficient number of Non-Executive Directors shall be appointed to the Committees that perform duties 
that may involve a conflict of interest, such as ensuring the integrity of financial and non-financial reports, 
reviewing Related Party transactions, nomination to membership of the Board, appointment of Senior 
Executives and determining the remuneration. Chairmen and members of these Committees shall comply 
with duties of care and loyalty and shall attend to the interests of Derayah and its shareholders and prioritize 
them over their personal interests. 

5.4.8 The Committees may seek assistance from any experts or specialists, whether internal or external, within the 
scope of their powers. This shall be included in the minutes of the Committee meeting; the minutes state the 
name of the expert and his relation to Derayah or its Executive Management. 

6 Delegation of Authority 

6.1.1 The Board has delegated authorities to different levels within the organisation. The dispersion of delegation 
is contained in Derayah’s DoA which has been updated and approved by the Board. 

6.1.2 The DoA is designed to ensure a robust approval and reporting process while at the same time allowing for 
efficient and effective decision-making within the organization. As such it aims to provide the correct balance 
between effective control and sufficient independence to encourage achievement of Derayah’s goals and 
targets. 

6.1.3 The DoA should be maintained by the Head of Corporate Governance. The detailed requirements for 
delegations are contained in the DoA Manual of Derayah. 

7 Management Governance Model 

7.1.1 The day-to-day operations of Derayah are supervised by its management, who also implement Derayah's 
strategy as approved and communicated by the Board. To prevent issues of agency, management operates 
independently but is overseen by the Board and its Committees with clear lines of authority and 
responsibility.  

7.1.2 As required by the relevant regulations, Derayah may provide liability insurance coverage for its managers 
or Board members during their term of service or membership against any claims made against them in their 
capacity as managers or Board members. 
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7.2 The Role of the Chief Executive Officer 

7.2.1 Derayah’s CEO is responsible before the Board for the effectiveness and efficiency of the operations 
performed by Derayah and the compliance with the Company’s Regulations and bylaws as well as internal 
policies and rules approved by the Board. The CEO shall ensure: 

➢ Proper leadership of the team of executives, connecting between objectives and strategies set by the 

Board, following up the plans and periodic evaluations thereof.  

➢ Supervise the training of employees to achieve the objectives of Derayah. 

➢ Working on improving and developing operations and technical and financial internal systems to 

facilitate Derayah's growth. 

➢ Providing an environment that attracts and maintains talents. 

➢ Review and develop technical skills of employees, that reflect and demonstrate the abilities of Derayah.  

➢ Informing the Board of any events that might affect Derayah's objectives. 

➢ Setting Derayah's annual plans and financial budget and presenting them to the Board for approval. 

➢ Ensuring that Derayah deals with stakeholders with transparency and integrity. 

➢ Approving appointments, promotions, increases, and salaries within the limits of the budget approved 

by the Board. 

7.3 Derayah Executive Management’s Tasks and Responsibilities 

7.3.1 Proposing Derayah’s strategy as well as business plans, policies, mechanisms for investment, financing, risk 
management, and contingency planning. 

7.3.2 Proposing the most appropriate capital structure for Derayah and its strategies and financial objectives. 

7.3.3 Proposing the main capital expenditures of Derayah and acquiring and disposing of assets. 

7.3.4 Proposing the organizational and human resources structures of Derayah and presenting them to the Board 
for approval. 

7.3.5 Achieving Derayah’s aims and objectives through the effective management of human and capital resources. 

7.3.6 Updating and developing internal policies and procedures. 

7.3.7 Ensuring compliance with laws and regulations issued by the competent authorities. 

7.3.8 Overseeing operational developments. 

7.3.9 Implementing internal control systems and procedures approved by the Board, and generally overseeing 
them, which include: 

➢ Implementing the Related Party Transactions and Conflict of Interest Policy. 

➢ Correctly applying the financial and accounting procedures, including the procedures relating to the 

preparation of financial reports. 

➢ Applying appropriate control systems for measuring and managing risks by generally forecasting the risks 

that Derayah may encounter and creating an environment that is aware of the culture of risk mitigation 

at Derayah level, and transparently disclosing them to Derayah’s Board and other Stakeholders. 

7.3.10 Implementing Derayah’s Corporate Governance rules effectively, to the extent they do not conflict with the 
provisions of the Regulations and proposing amendments thereto if needed. 
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7.3.11 Implementing policies and procedures to ensure Derayah’s compliance with the laws and regulations and its 
obligation to disclose material information to shareholders and Stakeholders. 

7.3.12 Providing the Board with the information required to exercise its competencies and provide 
recommendations regarding the following: 

➢ increasing or decreasing the share capital of Derayah. 

➢ use of Derayah's reserves if they are not allocated for a specific purpose in Derayah's bylaws. 

➢ forming additional reserves for Derayah; and 

➢ the method for distributing the net profits of Derayah. 

7.3.13 Proposing the policy and types of remunerations granted to employees, such as fixed remunerations, 
remunerations linked to performance, and remunerations in the form of shares. 

7.3.14 Preparing periodic financial and non-financial reports in respect of the progress achieved in the business of 
Derayah considering the strategic plans and objectives of Derayah and presenting such reports to the Board. 

7.3.15 Managing the daily business and activity of Derayah, in addition to managing its resources in the most 
appropriate form in accordance with the objectives and strategies of Derayah. 

7.3.16 Participating effectively in building and developing a culture of ethical values within Derayah. 

7.3.17 Implementing internal control and risk management systems ensuring that they are effective and efficient, 
and ensuring compliance with the level of risks approved by the Board. 

7.3.18 Proposing and developing internal policies related to the business of Derayah, including specifying the duties, 
competencies, and responsibilities assigned to the various organizational levels. 

7.3.19 Proposing a clear policy to delegate tasks to the Executive Management and the method for implementing 
such policy. 

7.3.20 Proposing the powers to be delegated to the Executive Management, the procedures for decision-making, 
and the period of delegation, if Executive Management shall present periodic reports to the Board in respect 
of its exercise of such powers. 

7.4 The Relationship between Executive Management and the Board 

7.4.1 The relationship between Derayah Executive Management and the Board is highly fundamental. Therefore, 
Derayah Executive Management shall do the following: 

➢ Evoke responsibility through commitment to professional standards and provide the Board with 

accurate information. 

➢ Work within the framework of authority given to the Executive Management. 

➢ Strive to achieve the targeted performance level. 

7.5 Management Committees 

7.5.1 In accordance with the DoA, Derayah has formed various Management Committees. The objective of these 
Committees is to support the Management in carrying out its duties related to the daily operations of 
Derayah. These Committees provide forums for expertise, challenge, and decision-making within the 
authorities granted to them by Derayah’s DoA.  

7.5.2 The Composition, roles, responsibilities and authorities of each Management Committee are outlined in their 
respective charters. 
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7.5.3 The Board and Derayah management may establish other Committees to assist in the oversight and decision-
making process as needed. These new Committees shall be granted authority as per the DoA. In the absence 
of such authority, such Committees represent forums for information. 

8 Systems and Controls 

8.1.1 Derayah’s systems and controls are designed to enable appropriate monitoring and control by the 
management and to enable Derayah to comply with the applicable laws and regulations. These systems and 
controls serve as the foundation for providing assurance to the Board and its Committees. 

8.1.2 The systems and controls shall cover the following: 

➢ The allocation of responsibilities and the establishment of reporting lines. 

➢ Risk management policies and frameworks. 

➢ Anti-money laundering (AML) and counter-terrorism financing (CTF) procedures. 

➢ Compliance manual. 

➢ Compliance monitoring program. 

➢ Code of conduct Policy. 

➢ Operational procedures manual; and 

➢ Business continuity manuals and plans. 

8.2 Control Functions 

8.2.1 Derayah has established control functions responsible for overseeing, monitoring, and reporting on the 
effectiveness of internal controls within the organization. These key control functions have been granted a 
sufficient level of independence to ensure their ability to perform effectively. When necessary, these 
functions shall have direct access to the Board and/or its Committees. The key control functions include:  

➢ Internal Audit Department - Derayah has established the Internal Audit Department to assess and 

monitor the implementation of the Internal Control System and ensure that Derayah and its employees 

comply with the applicable laws, regulations, rules, and instructions, and Derayah's policies and 

procedures. The Internal Audit Department shall operate in accordance with Derayah's Internal Audit 

Controls Policy which shall be approved by the Audit Committee and shall enter into effect and be 

amended as necessary. 

➢ Risk Management - Derayah’s risk management framework is designed to identify, manage, monitor, 

and control any significant risks that would prevent Derayah from meeting its business objectives, 

covering a comprehensive range of both internal and external risks. The framework addresses risks such 

as credit risk, liquidity risk, market risk, and operational risk.  

➢ Compliance Department - Derayah shall establish a Compliance Department to ensure compliance with 

applicable laws and regulations for the following purposes: 

o Ensure that appropriate policies and procedures are in place and in line with the Capital Market 

Law, the Implementing Regulations, and all other relevant regulatory requirements. 

o Ensure that the Compliance Officer and his department are appropriately resourced and have 

access to all the capital market institution’s records. 

o The establishment, implementation, enforcement, and maintenance of the compliance manual 

and the compliance monitoring program. 
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o The establishment of and ensuring compliance with the code of conduct. 

o The preparation of reports and notifications to be filed with the Authority; and 

o Periodic reporting to the Board regarding Derayah's compliance with the Capital Market Law 

and its implementing Regulations and all other relevant regulatory requirements. 

8.3 Other Systems and Controls 

8.3.1 Due to the nature of Derayah’s business, systems and controls are integrated into processes across the entire 
organization. These include, but are not limited to, business planning processes, operational controls, hiring 
and employee procedures, record-keeping, outsourcing arrangements, and management information 
systems. 

8.3.2 The Board, through its Committees and the control functions mentioned above, holds overall responsibility 
for ensuring that the collective systems and controls remain adequate and aligned with Derayah's business, 
operations, and strategic objectives. Derayah shall retain audit reports, all minutes, documents, reports and 
other papers required to be maintained in the company's head office for ten years. 

8.3.3 Derayah shall document its systems and controls appropriately and keep such documentation up to date. 

8.4 Distribution of Competencies and Duties 

8.4.1  The distribution of competencies and duties serves as a key control mechanism, ensuring that critical 
decisions and actions are made with the right information and in the best interests of Derayah. 

8.4.2 At the highest level, this distribution is reflected in the distinction between the competencies of the Board 
and the duties of executive management. However, this principle applies throughout the organization as a 
vital risk mitigation tool. The distribution of competencies and duties across Derayah shall be clearly defined 
in the DoA. 

9 Independent External Auditors 

9.1.1 The Board shall recommend the appointment of an external Auditor for one year upon the suggestion of the 
Audit Committee while the Ordinary General Assembly shall appoint the external Auditor and decide his fees. 
Derayah will ensure that: 

➢ the nomination shall be based on a recommendation from the Audit Committee. 

➢ the external auditor shall be authorized by the Competent Authority. 

➢ the external auditor's interests shall not conflict with the interests of Derayah; and 

➢ the number of nominees shall not be less than two. 

➢ the general assembly may remove the auditor, without prejudice to his right to compensation for 

any damage he incurs. 

9.1.2 The external Auditor shall: 

➢ Owe the duties of loyalty and care to Derayah. 

➢ Notify the CMA if the Board fails to take appropriate actions in respect of issues it raises. 

➢ Request the Board to call for a General Assembly meeting if the Board has not facilitated his mission; 

and shall be liable to compensate Derayah, the shareholders, or third parties for the damages 

resulting from errors it commits during its engagement. If an error is attributable to more than one 

external auditor, they shall be jointly responsible therefor. 
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➢ The auditor shall submit to the General Assembly at its annual assembly meeting a report on 

Derayah’s financial statements to be prepared in accordance with auditing standards approved in 

the Kingdom. The auditor’s report shall indicate the extent to which Derayah’s management 

enabled him to obtain the information and clarifications he requested. The report shall include any 

violations of this Law or Derayah’s articles of incorporation or articles of association that are within 

the scope of his work as well as his opinion on the integrity of Derayah’s financial statements. The 

auditor shall present his report or a summary thereof at the annual general assembly meeting or 

present the report by circulation. 

➢ The auditor may not disclose to the shareholders, except in the general assembly, or to third parties 

any confidential information he becomes privy to while carrying out his assignment. If he fails to do 

so, he may be held liable for compensation and removed. 

9.2 External Auditor Terms of Office 

9.2.1 The total term of office for the external auditor shall not exceed seven consecutive or non-consecutive 
financial years, and the Authority may, at its discretion, amend this term for any company or sector; such 
period shall be recalculated after the lapse of not less than three consecutive financial years from the end of 
the last financial year in which he worked on auditing of Derayah’s accounts. 

9.2.2 The external auditor must be independent based on the principles that: 

➢ the auditor may not, while serving as an auditor of a company, participate in its incorporation or 

management or serve as a member of its Board, nor may he purchase or sell interests or shares thereof. 

He may not be a partner, employee, or relative of any of Derayah’s incorporators, managers, or Board 

members. 

➢ Derayah’s auditor may not carry out any technical, administrative, or advisory work in Derayah or for its 

benefit. 

➢ the auditor may, at any time, access Derayah’s files, accounting records, and other supporting 

documents, and he may request any information and clarifications he deems necessary to verify 

Derayah’s assets and liabilities as well as any other matters falling within his scope of work. Derayah’s 

manager or its Board shall enable the auditor to carry out his assignment. If the auditor encounters any 

difficulty in carrying out his assignment, he shall submit a report to this effect to the manager or Board. 

If the manager or Board fails to facilitate the auditor’s work. 

➢ the auditor shall submit a request thereto to call for a meeting of the partners, shareholders, or general 

assembly to review the matter. If the manager or Board fails to call for a meeting within 30 days from 

the date of the auditor's request, the auditor himself may call for a meeting. 

➢ The external auditor, based on all relevant facts and circumstances, must be able to form an objective 

and impartial opinion on all matters within the scope of their assignment. 

9.2.3 An external auditor is not allowed to perform a statutory audit if he/she has financial, commercial, 
employment, or other ties with the client that in the opinion of a reasonable and properly informed third-
party expert compromises the auditor's independence.  

9.3 Rotation of Partners Responsible for Audit Work 

9.3.1 The total term of office for the partner supervising the audit work at the external auditor shall not exceed 
seven consecutive or non-consecutive financial years, and the Authority may, at its discretion, amend this 
term for any company or sector; such period shall be recalculated after the lapse of not less than five 
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consecutive financial years from the end of the last financial year in which he worked as a partner supervising 
the audit work of Derayah’s accounts.  

9.3.2 The Audit Committee shall also supervise the risks of dependency of other members of the audit team of 
Derayah who are involved with the audit for a significant period. The Audit Committee shall consult the 
responsible partner of the external auditor regularly on safeguards set up by the external auditor to assess 
the risk of dependency and to reduce it to an acceptable minimum level. 

10 Corporate Governance Policies 

10.1.1 The development and articulation of key Derayah policies, as determined by the Board based on applicable 
legal and regulatory requirements as well as Derayah's own strategic objectives and mission, is a crucial 
component to the implementation of Derayah's governance framework and the efficacy of its systems and 
controls. 

10.1.2 All policies must be approved by the General Assembly, the Board, or, as permitted by regulations, an 
individual or committee to whom the approval authority has been delegated. The Head of Corporate 
Governance has been given responsibility for overseeing and monitoring the approval of all Board or 
corporate governance-related policies. Additionally, when any policy owned by any other division requires 
Board approval as per the DoA or relevant regulations, such division shall be responsible for obtaining the 
needed Board approval, and the Head of Corporate Governance and General Secretary shall monitor and 
ensure that such approvals are obtained on time. 

10.1.3 Every policy at Derayah follows a standard format, as consistency in formatting enhances comprehension 
and, in turn, promotes policy compliance. This format should always be adhered to unless specific 
circumstances necessitate a different format for practical reasons. The policies outlined in the sections below 
are maintained by Derayah’s Corporate Governance Department and approved by the Board (or by a 
delegated authority, where applicable). 

11 Related Party Transactions and Conflict of Interest Policy 

11.1.1 Derayah has established a Policy to cover its arrangements on the Conflict of Interest and Related Party 
Transactions. The Related Party Transactions and Conflict of Interest Policy sets out Derayah’s arrangements 
in connection with the identification, documentation, escalation, and management of conflicts of interest. 
The Policy also establishes comprehensive guidelines for managing related party transactions at Derayah.  

12 Confidentiality of Information Policy 

12.1.1 Due to the confidentiality and sensitivity of information, and due to the importance of maintaining the 
confidentiality of such information, and since the global commercial custom states the members of the Board 
of company and its employees should sign an Undertaking with the commitment to information 
confidentiality. 

13 Disclosure and Transparency Policy 

13.1.1 Derayah is committed to providing information characterized by conformity, accuracy, and reliability, at the 
proper time and in compliance with the legal requirements and applicable regulations. Important 
information and necessary reports shall be disclosed whatever Derayah circumstances, performance results, 
and financial positions (positive or negative).  

13.1.2 The purpose of the Disclosure Policy is to enhance the trust and confidence of shareholders and stakeholders 
to access the financial and non-financial information pertaining to Derayah’s performance and information 
in respect of ownership of shares, and to obtain a comprehensive view of Derayah's position. 
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13.1.3 Disclosure to shareholders and investors shall be made without discrimination in a clear, correct, and non-
misleading fashion, and in a timely, regular, and accurate manner in order to enable shareholders and other 
Stakeholders to exercise their rights to the fullest extent. 

13.1.4 Derayah's website shall include all information required to be disclosed and any details or other information 
that may be published through other disclosure methods. 

13.1.5 This Policy shall be reviewed periodically and shall be binding upon members of the Board and all employees 
of Derayah. It shall further include all operations of information disclosure inside or outside Derayah. It shall 
further include, in certain cases, financial information (related to Derayah's financial position and 
performance) that is hard to keep confidential, including disclosure of information through data mentioned 
in annual reports, publications, news, and advertisements of Derayah, letters directed to the general 
assembly, words and statements of Senior Executives in Derayah and in mass media and information 
published on Derayah website. 

13.1.6 The Board shall maintain a register for the disclosures of the Board members and the Executive Management 
and update it regularly based on disclosures required as per the Companies Law, the Capital Market Law, and 
their implementing regulations. 

14 Whistle Blowing Policy 

14.1.1 Derayah is committed to conducting its business with honesty and integrity. We expect all staff to uphold 
high standards of business conduct and to report any wrongdoing that does not align with these core 
principles. It is the responsibility of all employees and anyone working on Derayah’s premises to raise 
concerns about any malpractice within the workplace. The procedure for reporting such wrongdoing is 
outlined in detail in Derayah’s Whistleblowing Policy.  

15 Policy on Prohibition on dealings by Directors and Senior Executives 

15.1.1 The directors, audit committee members and senior executives of Derayah and any of their associates will 
not deal in any securities of the issuer during the following periods: 

➢ during the 15 calendar days preceding the end of the financial quarter and until the date of the 

announcement and publication of the reviewed interim financial statement of Derayah; and  

➢ during the 30 calendar days preceding the end of the financial year and until the date of the 

announcement of Derayah’s annual financial statements. 
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16 Corporate Governance Procedures 

16.1 Setting Meeting date 

  

Department Risk, Compliance and Legal Division 

Unit - 

Process Setting Meeting Date 

S. No. Process Responsible 

1.  The Board shall meet as often as necessary, but not less than four times 
a year. If possible, meetings shall be scheduled annually in advance 
according to an annual Board calendar. The Board shall meet earlier than 
scheduled if deemed necessary by the Chairman of the Board or if 
requested in writing by a board member. 

Board 

2.  The Audit Committee shall meet 4 times a year at least; meetings shall 
be scheduled annually in advance according to an annual Committee 
calendar. 

Audit Committee 

3.  The Nomination and Remuneration Committee shall meet twice a year 
at least; meetings shall be scheduled annually in advance according to an 
annual Committee calendar. 

Nomination and 
Remuneration Committee 

4.  Compliance and Risk Committee shall meet 4 times a year at least; 
meetings shall be scheduled annually in advance according to an annual 
Committee calendar. 

Compliance and Risk 
Committee 
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16.2 Notice, Agenda, and related materials 

  

Department Risk, Compliance and Legal Division 

Unit - 

Process Notice, Agenda, and related materials 

S. No. Process Responsible 

1.  Other than regularly scheduled meetings, meetings of the Board or any 
of its Committees are called by the Chairman or the Board. 

Chairman of the Board 

2.  Meetings can also be called by the Chairman of the Board if requested in 
writing by a board member.  

Chairman of the Board 

3.  In urgent cases, as determined by the Chairman, the agenda for a 
meeting shall be sent to all Board members at least three working days 
before the meeting. 

Chairman of the Board 

4.  For each item on the agenda, an explanation in writing shall be provided 
and related documentation shall be attached. 

Board Secretary 

5.  Each Board or Committee member have the right to request that an item 
be placed on the agenda for a Board Meeting. 

Board Members 
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16.3 Conducting the Meeting 

  

Department Risk, Compliance and Legal Division 

Unit - 

Process Conducting the Meeting 

S. No. Process Responsible 

1.  The Board and its Committees shall convene on the pre-defined date and 
time of the meeting. 

Board and relevant 
Committees 

2.  Board and Committees members may authorize other Board or 
Committee members (as the case may be) to act as their proxies.  

Board and Committee 
members 

3.  Board and Committee Proxies may be made to the Secretary either in 
writing, documented in the minutes, or via email. Proxies for the Board 
and Committees may be submitted to the Board Secretary in writing, 
documented in the meeting minutes, or sent via email 

Board and Committees 

4.  Members may join the meeting via phone, video conference, or any 
other form of communication.  

Meeting Members 

5.  The meeting shall commence with reviewing the items on the agenda. 
Board members may suggest adding items to the agenda.  

N/A 

6.  All decisions shall be made by a simple majority of the voting members. 
For the avoidance of doubt, in the case of a proxy, the member shall cast 
an additional vote for the proxy he is representing. In the event of a tie, 
the Chairman of the meeting shall have a casting vote. The exception to 
this is any decisions requiring a higher majority by virtue of regulations 
or Derayah’s Articles, bylaws, or applicable agreements.  

N/A 
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16.4 Meeting Minutes, resolutions recording, and approval 

 

 

 

 

 

Department Risk, Compliance and Legal Division 

Unit - 

Process Meeting Minutes, resolutions recording, and approving 

S. No. Process Responsible 

1.  The Board and Committee’s secretary Chairman shall prepare the 
minutes of the meeting and circulate it for Board review within 5 
business days from the date of holding the meeting. 

Board/ Committee’s secretary 

2.  The minutes shall describe the events and decisions that transpire during 
the meeting. 

N/A 

3.  The minutes shall be approved by the Board members. They may also 
present any comments or remarks they may have on the minutes, 
which shall be incorporated and re-circulated by the Secretary. 

Board/ Committee’s secretary 

4.  Any meeting minutes or resolutions circulated by the Secretary and not 
remarked on by the member within allocated time shall be deemed to 
have been approved by the said member.  

Board/ Committee’s secretary 

5.  The resolutions shall be ratified by signing the original document at the 
next meeting. Signature shall be by initiating each page of the 
resolution, with full signature on the last page. 

N/A 

6.  In the case of the Board Committees, the ratified minutes shall be 
dispatched to the Board and shall be reviewed in the subsequent Board 
or Committee meeting. 

N/A 


