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Articles of Association of  

Allianz Saudi Fransi Cooperative Insurance Company 

A Saudi Joint-Stock Company 

 

Chapter One  

Company Incorporation: 

Article 1 – Incorporation:  

In accordance with the provisions of the Cooperative Insurance 

Companies Control Law, the Companies Law, the Capital Market Law and 

its Implementing Regulations, and the Company’s Articles of Association, 

a Saudi joint stock company shall be incorporated between the 

shareholders, which the provisions thereof are outlined below. 

 

Article 2 – Company Name: 

Allianz Saudi Fransi Cooperative Insurance Company (A Saudi Joint 

Stock Company). 

 

Article 3 – Objects of the Company: 

Carrying out the business of cooperative insurance in the branch of 

general insurance, health insurance, and protection and savings 

insurance.  The Company may carry out all of the activities necessary to 

realize its objects. The Company shall practice its activities according to 
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the provisions of the Cooperative Insurance Companies Control Law and 

its Implementing Regulations, and rules issued by Saudi Central Bank, as 

well as the laws and regulations applicable in the Kingdom of Saudi 

Arabia, after obtaining the necessary licenses from the competent 

authorities, if any. 

 

Article 4 – Participation and Ownership in Companies: 

The Company may incorporate limited liability companies or one-person 

joint stock companies. It may also own shares in or merge with other 

existing companies. It shall be entitled to participate with third parties in 

the incorporation of joint stock companies or limited liability companies 

– provided the companies which the Company incorporates, or with which 

it participates or merges, practice business activities similar to its 

activities or financial activities, or support it in realizing its object –. This 

shall be after fulfilling the requirements of the regulations and 

instructions applicable in this regard, and after obtaining the approval of 

the Saudi Central Bank. 

 

Article 5 – Head Office of the Company: 

The Company’s head office shall be located in Riyadh, Kingdom of Saudi 

Arabia. The head office may be moved to any other city inside the 

Kingdom of Saudi Arabia by a resolution of the Extraordinary General 

Assembly, with the approval of Saudi Central Bank. The Company may 
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establish branches, offices or agencies inside or outside the Kingdom of 

Saudi Arabia after obtaining the approval of Saudi Central Bank. 

 

Article 6 – Term of the Company: 

 The term of the Company shall be ninety-nine (99) Gregorian calendar 

years commencing on the date of its registration in the Commercial 

Register. The term of the Company may always be extended by a 

resolution issued by the Extraordinary General Assembly at least one year 

before the expiry of its term. 

 

Chapter Two 

Rules That the Company Must Adhere to while Undertaking Its 

Specific Activities and Objects: 

Article 7 – Investments of the Company: 

The Company shall invest whatever it collects from the funds of the 

insured and the shareholders of the Company in accordance with the rules 

established by the Board of Directors, and in a manner consistent with the 

Cooperative Insurance Companies Control Law and its Implementing 

Regulations, as well as other relevant instructions issued by Saudi Central 

Bank or any other competent body. 

Chapter Three 
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Capital and Shares: 

Article 8 – Capital: 

The Company's capital shall be SAR 600,000,000 (six hundred million 

Saudi riyals) divided into 60,000,000 (sixty million) shares of equal 

value, with the nominal value of each being SAR 10 (ten Saudi riyals). All 

shares are ordinary cash shares. 

 

Article 9 – Subscription to the Shares:  

The shareholders have subscribed to entirety of the Company’s shares, 

and the value has been paid in full. 

 

Article 10 – Shareholder Register:  

The Company's shares shall be traded in accordance with the provisions 

of the Capital Market Law and its Implementing Regulations. 

 

Article 11 – Issuance of Shares:  

1- The shares shall be of nominal value and may not be issued for less 

than their nominal value; however, they may be issued for higher than 

such value, where the difference in value shall be added to the rights of 

the shareholder as a separate item. It may not be distributed as 
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dividends to shareholders. The share shall not be divisible against the 

Company; should the share be owned by multiple shareholders, they 

shall select one of them to act on their behalf regarding their rights to the 

share and they shall be jointly responsible for the obligations resulting 

from the ownership of such a share. 

 

2- The company may, after obtaining the no-objection of the Saudi 

Central Bank (SAMA), buy or mortgage its shares in accordance with the 

Companies Law and the regulations and controls issued by the Ministry 

of Commerce and the Capital Market Authority. The shares purchased by 

the company may not have votes in the shareholders' assemblies. 

 

3- The company may, after obtaining the no-objection of the Saudi 

Central Bank (SAMA), purchase its shares for the purpose of allocating 

them to its employees within the Employee Stock Purchase Plan in 

accordance with the Companies Law, regulations and controls issued by 

the Ministry of Commerce and the Capital Market Authority. 

 

4- The company may, after obtaining the no-objection of the Saudi 

Central Bank (SAMA), sell its purchased shares (treasury stock), in one 

or several stages in accordance with the Companies Law, regulations and 

controls issued by the Ministry of Commerce and the Capital Market 

Authority. 
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Article 12 – Transfer of Shares: 

No transfer may be made of the shares subscribed by the incorporators 

except after the publication of the financial statements for two complete 

financial years of no less than twelve months (12) each from the date of 

the Company’s incorporation and after having approval from Saudi 

Central Bank. A notation shall be made on the share deeds to indicate the 

type of the shares, the date of the Company’s incorporation and the period 

during which the shares may not be transferred. 

During the prohibition period, the ownership of the shares may be 

transferred, in accordance with the provisions of the sale of rights, by one 

incorporator to another, or by an inheritor of an incorporator, in the event 

of the incorporator’s death, to a third party, or in the case of execution on 

the insolvent or bankrupt incorporator’s funds. The priority for owning 

said shares shall be given to the other incorporators.  

The provisions of this article shall apply to the incorporators’ subscription 

in the event of a capital increase before the expiry of the prohibition 

period.  

 

Article 13 – Increase of Capital: 

The Extraordinary General Assembly may decide to increase the 

Company’s capital – after obtaining the approval of Saudi Central Bank 

and Capital Market Authority – provided the capital was paid in full. It is 

not necessary that the capital would be paid in full if the unpaid part of the 
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capital consists of shares issued against the transfer of debt instruments 

or financing instruments to shares while the period assigned to transfer 

them to shares has not finished yet.  

The Extraordinary General Assembly shall be, in all conditions, entitled to 

allocate the issued shares – or part thereof – upon increasing the capital 

to workers of the company, or subsidiaries or some of them, or any 

therefrom; and the shareholders shall not be entitled practice the priority 

right when the company issues the shares allocated for workers.  

The shareholders – at the time of issuance of the Extraordinary General 

Assembly’s resolution approving the capital increase – shall have priority 

to subscribe to the new cash shares. Said shareholders shall be given 

notice of their priority – if any – through publication of the capital 

increase resolution, together with the subscription terms, period, and 

start and end dates, in a daily newspaper or through notification by 

registered mail.  

The Extraordinary General Assembly shall be entitled to suspend the 

implementation of the shareholder priority right in relation to the increase 

of capital in exchange for cash shares, or it may give the priority to non-

shareholders, if it finds that the same is in the Company’s interest.  

A shareholder shall be entitled to sell or waive the priority right during the 

period between the time of issuance of the General Assembly’s resolution 

approving the capital increase and the last day of subscription for the new 

shares associated with these rights, according to the controls established 

by the Capital Market Authority. 
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Article 14 – Decrease of Capital: 

The Extraordinary General Assembly may decide to decrease the capital if 

it exceeds what is needed or if the Company suffers losses – after obtaining 

the approval of Saudi Central Bank and Capital Market Authority – 

provided the paid-up capital of the insurance company, after the capital 

decrease, shall not be less than SAR 100,000,000 (one hundred million 

riyals). The paid-up capital of the reinsurance company or the insurance 

company practicing the business of reinsurance at the same time shall not 

be less than SAR 200,000,000 (two hundred million riyals). The decrease 

resolution shall only be issued after the recitation of a special report 

prepared by the auditor. It shall cover the grounds for such decrease, the 

Company’s obligations, and the effect of the decrease on such obligations. 

If the decrease is the result of the capital’s increase beyond the Company’s 

need, the creditors shall be invited to present their objections to the same 

within sixty (60) days from the date on which the decrease resolution was 

published in a daily newspaper distributed in the area where the 

Company’s head office is located. If a creditor objects and submits his 

documents to the Company within the aforementioned period, the 

Company shall pay off his debt immediately or provide him with a 

guarantee of payment if is deferred. 

 

Chapter Four 

Board of Directors: 
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Article 15 – Management of the Company: 

The Company shall be managed by a board of directors composed of nine 

(9) directors elected by the Ordinary General Assembly for a period not 

exceeding three years. The composition of the board of directors shall 

reflect the representation of an appropriate number of independent 

directors. In all cases, the number of independent directors shall not be 

less than two directors or one third of the directors of the Board, 

whichever is greater. As an exception to the foregoing, the Constituent 

Assembly shall appoint the first board of directors for a period not 

exceeding three (3) years commencing on the date publication of the 

Ministry of Commerce and Investment’s resolution to incorporate the 

company. 

 

Article 16 – Expiration of Board Membership: 

Membership in the Board of Directors shall end upon the end of the board 

term, resignation or death, or being absent in 3 meetings during one year 

with no legitimate and accepted excuse, or if the Board of Directors 

discovers that the director breached his duties in a manner detrimental to 

the interests of the Company, provided the same is accompanied by the 

approval of the Ordinary General Assembly. It shall also end with the 

expiry of the director’s membership under any law or regulations 

applicable in the Kingdom of Saudi Arabia. It shall end if a judgment is 

rendered declaring the director’s bankruptcy or insolvency, if he files for 

settlement with his creditors, if he stops paying off his debts, if he develops 
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a mental illness or physical disability that may cause the member is not 

able to do his duties perfectly, or if he is convicted of an act breaching trust 

and morals, or convicted of fraud as per ruling court.  

The Ordinary General Assembly shall be entitled at all times to dismiss all 

or some of the directors, without prejudice to the dismissed director’s 

right to claim compensation if the dismissal occurs for an unacceptable 

reason or at an inappropriate time. A director may retire, provided this 

occurs at the appropriate time. Otherwise, such director shall be 

responsible before the Company for any damages resulting from the 

retirement. 

In case the board member resigns and having some comments to 

company’s performance, then he shall submit a written report in this 

regard to the Chairman, and such report shall be shown to the board 

members.  

When any member resigns from the board or their membership is 

terminated for any reason – except the case of board session expiry – the 

Saudi Central Bank shall be reported within five (5) working days from the 

date of leaving work with observance of the relevant disclosure 

requirements 

 

Article 17 – Board Vacancy: 

If a position becomes vacant on the Board, the Board may – temporarily 

– appoint a director in the vacant position, from amongst those having 
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sufficient experience, after obtaining a non-objection from Saudi Central 

Bank, and without consideration of the order of obtaining the votes in the 

General Assembly through which the Board of Director was elected. The 

Ministry of Commerce & Investment and the Capital Market Authority as 

well shall be notified of the same within five (5) business days from the 

date of the appointment, and the appointment shall be presented to the 

Ordinary General Assembly at its first meeting. The new director shall 

complete the term of his predecessor.  

 

Article (18) – Powers of the Board of Directors: 

Without prejudice to the powers of the General Assembly, the Board of 

Directors shall have the broadest powers to manage the Company in a 

manner realizing its objects, except for what is excluded with specific text 

in companies’ law or these articles of association including acts or deeds 

that are contained in authorities of the General Assembly. The Board of 

Directors may, among other things, represent the Company in its 

relationship with third parties, authorities, Judicial Rights, police 

stations, chambers of commerce and industry, all companies, 

establishments, banks, commercial banks and money houses, and all 

government financing institutions of different designations and functions, 

and other lenders. The Board shall be entitled to make admission, collect 

the outcome of enforcement, discharge the Company’s debtors from their 

obligations, enter into tenders, and purchase and sell properties. The 

Board shall also be entitled to enter into contracts and sign all contracts, 

documents and papers in the name and on behalf of the Company. This 
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includes, but is not limited to, the memorandums of association of 

companies in which the Company participates, together with all of their 

amendments, appendices and amendment resolutions. It may also sign 

agreements and deeds before the notary public and official authorities, 

loan agreements, securities, guarantees and deeds to sell and purchase 

properties. It may issue powers of attorney on behalf of the Company, sell, 

purchase, make transfer and accept transfer, receive and hand over, lease 

and rent, collect, pay, open accounts and credits, withdraw and deposit in 

banks, issue guarantees to banks, funds and government financing 

institutions, and sign all documents, promissory notes, cheques, all 

commercial papers, documents and all bank transactions. 

The Board may entrust any of the foregoing powers to the managing 

director or any other director, or any of the authorized employees working 

or not working in the Company. The Board may also from time to time 

delegate a certain power(s) to another person for the period deemed 

appropriate by the Board. Also, the Board shall, within the limits of its 

authorities, be entitled to authorize one or more of its members or third 

parties to undertake certain work/s in a way not contradicting the relevant 

laws and regulations.  

The Board of Directors shall be entitled to hold loans whatever their terms, 

sell or mortgage the company’s assets, sell or mortgage the company’s 

location, or discharge the company’s debtors from their debts, unless 

otherwise these articles of association contains or the ordinary general 

assembly gives decision restricting the board’s powers in this regard.  
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Article 19 – Remunerations of the Directors, Chairman and 

Managing Director: 

1. The remuneration of directors shall be a fixed amount, an allowance 

for attending meetings, in-kind benefits, or certain percentage of net 

profit; and two or more of such benefits may be combined.  

 

2. If the Company achieves profits, a percentage not exceeding 10% of 

the net profits may be distributed, after deduction of the reserves 

established by the General Assembly in accordance with the 

provisions of the Cooperative Insurance Companies Control Law, 

Companies’ Law and these Articles of Association, and after 

distribution of dividends to the shareholders of not less than 5% of 

the Company’s paid-up capital. The entitlement to this 

remuneration shall be proportionate to the number of meetings 

attended by the directors. Any estimation contradicting this clause 

shall be invalid. 

 

3. In all cases, the total of the remunerations, and monetary or in-kind 

benefits received by a director shall not exceed SAR 500,000 (five 

hundred thousand riyals) annually (excluding the members of 

auditing committee). This shall be arranged according to the 

disciplines established by Capital Market Authority. 

 

4. The Board of Directors’ report to the Ordinary General Assembly 

shall contain a comprehensive statement of all of what the directors 

received during the financial year, including remunerations, 
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allowances for expenses and other benefits. Said report shall also 

contain a statement of what the directors received in their capacity 

as employees or managers, or what they received in return for 

technical, administrative or consultative works. It shall also contain 

a statement of the number of Board meetings and the number of 

meetings attended by each director since the date of the last General 

Assembly meeting. 

 

Article 20 – Powers of the Chairman and Their Membership 

Term, and Membership of: Chairman Deputy, Managing 

Director and Secretary: 

The Board of Directors shall appoint a chairman and a vice chairman from 

among its members, and it may appoint a managing director. It shall not 

be permissible for a single director to hold the Chairman position and any 

other executive position in the Company. The Chairman may sign on 

behalf of the Company and enforce the resolutions of the Board. The 

Chairman shall represent the Company before the judiciary, arbitral 

tribunals, and third parties. The Chairman may, by a written resolution, 

delegate some of his powers to another director or a third party to 

undertake a specific function or functions. The Board of Directors shall 

determine the salaries, allowances and remunerations of both the 

Chairman and the Managing Director according to what is established in 

Article 19 of these Articles. The Board of Directors shall also appoint a 

secretary for the Board. The Board may also appoint an advisor or more 

in the Company’s different affairs, and the Board shall determine their 
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remunerations. The term of the Chairman, Managing Director and 

Secretary shall not exceed the term of their membership in the Board, and 

they may be re-elected. The Board may at any time dismiss them, or 

dismiss any of them, without prejudice to the dismissed director’s 

entitlement to compensation if the dismissal occurs for an unacceptable 

reason or at an inappropriate time. 

 

Article 21 – Board Meetings:  

The Board of Directors shall meet upon the Chairman’s invitation. The 

Chairman shall call for a Board meeting to be held whenever two directors 

request the same. The invitation shall be documented in the manner 

deemed appropriate by the Board. Board meetings shall be held on a 

regular basis and whenever the need arises, provided the number of 

annual Board meetings shall not be less than 4 meetings, with a meeting 

held at least every three months. 

 

Article 22 – Board Quorum: 

The Board meeting shall only be valid if attended by at least 6 directors, 

provided the number of directors attending shall not be less than four 

directors. 
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If the conditions for the meeting of the Board of Directors are not met 

because the number of its members is less than the minimum stipulated 

in these Articles of Association, the rest of the members must invite the 

Ordinary General Assembly to convene within sixty days to elect the 

necessary number of members. 

By a decision from the Capital Market Authority, the Ordinary General 

Assembly may be called for a meeting in the event that the number of 

members of the Board of Directors falls below the minimum for the 

validity of its convening. 

A member of the Board of Directors may not delegate someone else to 

attend the meeting. As an exception to this, a member of the Board of 

Directors may delegate other members on his behalf. 

Board resolutions shall be passed by the majority of those present or 

represented at the meeting. In the event of a tie of votes, the chairman of 

the meeting shall have the casting vote. The Board may issue the 

resolutions related to urgent matters by presenting the same to the 

directors separately, unless a director makes a – written – request for the 

Board to meet to discuss the same. Such resolutions shall be presented to 

the Board at the first subsequent meeting. 

 

Article 23 – Deliberations of the Board: 

The deliberations and resolutions of the Board shall be recorded in 

minutes signed by the Chairman, attending directors and Secretary. Said 
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minutes shall be recorded in a special record signed by the Chairman 

and Secretary. 

 

Article 24 – Agreements, Contracts, Conflict of Interest and 

Company Competition: 

The Company shall be entitled – after obtaining a non-objection from 

Saudi Central Bank – to conclude a technical services management 

agreement with one or more companies qualified in the insurance 

industry.  

A member of the Board of Directors may not have any direct or indirect 

interest in the business and contracts that are made for the company's 

account without a license from the Ordinary General Assembly. A director 

shall inform the Board of any direct or indirect interest he has in the 

business and contracts made for the account of the Company. Such 

notification shall be recorded in the meeting minutes.  

Such director shall may not participate in the voting relating to the 

decision issued in this regard at Board and Shareholder Assembly 

meetings.  

The Chairman shall notify the Ordinary General Assembly when held of 

the business and contracts in which a director has a direct or indirect 

interest. The notification shall be accompanied by a special report 

prepared by the Company’s external auditor.  
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If a director fails to disclose his interest, the Company, or each concerned 

party, may make a claim before the competent judicial authority to annul 

the contract or compel the director to provide any profit or benefit gained 

from the same. 

The responsibility for the damages resulting from the business and 

contracts referred to in paragraph (1) of this Article shall fall on the 

member with interest in the business or contract, as well as on the 

members of the Board of Directors, if such businesses or contracts were 

done in violation of the provisions of that paragraph or if they are proven 

to be unfair, or involve a conflict of interest and harm the shareholders. 

The members of the board of directors who oppose the resolution are 

exempted from liability whenever they expressly record their objection in 

the meeting minutes. Absence from attending the meeting at which the 

resolution is issued is not a reason for exemption from responsibility 

unless it is proven that the absent member was not aware of the decision 

or was unable to object to it after being aware of it. 

A member of the board of directors may not participate in any business 

that would compete with the company, or compete with the company in 

one of the branches of the activity that he is engaged in, otherwise the 

company may claim him before the competent judicial authority for 

appropriate compensation, unless he obtained a previous license from the 

Ordinary General Assembly - renewed every year - allowing him to do so. 

 

Chapter Five 
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Shareholders Assemblies: 

Article 25 – Attendance of Assembly Meetings: 

A General Assembly duly convened shall be deemed to be representing all 

shareholders, and shall be held in the city where the Company’s head 

office is located.  

Each shareholder, regardless of the number of shares held by him, shall 

be entitled to attend the Shareholders General Assembly meetings. A 

shareholder may delegate another person who is not a director, or one of 

the Company’s employees, to attend the General Assembly meeting on his 

behalf. Shareholders General Assembly meetings may be held, and a 

shareholder may participate in their deliberations and vote on their 

resolutions, using modern means of technology, according to the controls 

established by the Capital Market Authority. 

 

Article 26 – Constituent Assembly: 

The incorporates shall call upon all subscribers to convene a Constituent 

Assembly meeting within forty-five (45) days from the date of closing the 

subscription in shares, provided that the period between calling date and 

convene date shall not be less than 10 days.  

Each subscriber – regardless of the number of his shares – shall be 

entitled to attend the Constituent Assembly. The meeting shall be valid if 

a number of subscribers representing at least (half) of the capital attend. 

If this quorum is not reached, an invitation shall be made for a second 
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meeting to be convened after at least fifteen (15) days from when the 

invitation was made. However, the second meeting may be held one hour 

after the expiry of the period specified for the first meeting. The invitation 

of the first meeting shall include an indication of the possibility of holding 

the second meeting. In all cases, the second meeting shall be valid 

regardless of the number of subscribers represented therein.  

 

Article 27 – Competence of the Constituent Assembly: 

The Constituent Assembly shall be competent to do the following: 

A.  Verify the subscription to all the shares of the Company, and meet 

the minimum capital and the amount due of the share value 

according to provisions of the law. 

B. Deliberation in the report of in-kind shares valuation.  

C. Approve the final texts of the Company’s Articles of Association. 

However, it may only introduce substantial amendments to the 

Articles presented thereto after obtaining the approval of all 

subscribers represented therein. 

D. Appoint the members of the first Board of Directors and the first 

auditor of the Company for a period not exceeding five (5) years, 

unless they were appointed in the Company’s Memorandum of 

Association or Articles of Association. 

E. Discuss the incorporators’ report on the works and expenses 

incurred for the incorporation of the Company, and approve the 

incorporation. The Ministry of Commerce and Investment, as well 
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as the Capital Market Authority, may send a delegate (or more) as 

an observer to attend the company's constituent assembly, to ensure 

that the provisions of the law are implemented. 

 

Article 28 – Competence of the Ordinary General Assembly: 

With the exception of the matters falling under the jurisdiction of the 

Extraordinary General Assembly, the Ordinary General Assembly shall be 

competent to handle all matters relating to the Company. It shall be 

convened at least once a year within the six months following the end of 

the Company’s financial year. A call may be made to convene other 

Ordinary General Assembly meetings whenever the need arises.  

 

Article 29 – Competence of the Extraordinary General 

Assembly: 

The Extraordinary General Assembly shall be competent to amend the 

Company’s Articles of Association, with the exception of the provisions it 

is legally prohibited from amending. It may issue resolutions on the 

matters falling under the jurisdiction of the Ordinary General Assembly, 

under the same terms and conditions established for the Ordinary General 

Assembly. 

 

Article 30 – Invitation to Assembly Meetings: 
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General or private Assembly meetings shall convene upon the invitation 

of the Board of Directors. The Board of Directors shall call for an Ordinary 

General Assembly meeting whenever the auditor, the Review Committee 

or a number of shareholders representing at least five percent (5%) of the 

Company’s capital request the same. The auditor may call for the 

Assembly to convene if the Board fails to invite the Assembly within thirty 

(30) days from the date of the auditor’s request. 

By a decision of the Capital Market Authority, the Ordinary General 

Assembly may be convened in the following cases: 

a) If the period specified for the meeting has passed (within the six months 

following the end of the company’s financial year), without having 

convened. 

b) If the number of members of the Board of Directors is less than the 

minimum for the validity of its convening. 

c) If it is found that there are violations of the provisions of the law or the 

company's Articles of Association, or a trouble in the company's 

management. 

d) If the Board did not invite the General Assembly to convene within 

fifteen days from the date of the request of the auditor, the audit 

committee, or a number of shareholders representing at least (5%) of the 

capital. 

A number of shareholders representing at least (2%) of the capital may 

submit a request to the Capital Market Authority to invite the Ordinary 
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General Assembly to convene, if any of the cases stipulated in Paragraph 

(2) of this Article are fulfilled. The Capital Market Authority shall send an 

invitation to convene within thirty days from the date of submitting the 

shareholders’ request, provided that the invitation includes a meeting 

agenda and the items required to be approved by the shareholders. 

The invitation and the agenda shall be published in a daily newspaper 

distributed in the area where the Company’s head office is located at least 

twenty-one (21) days before the date specified for the Assembly meeting. 

A copy of the invitation and agenda shall be sent to the Ministry of 

Commerce & Investment as well as the Capital Market Authority. 

However, it shall be sufficient to send the invitation to all shareholders on 

the aofrementioend date through registered letters. A copy of the 

invitation and agenda shall be sent to the Capital Market Authority during 

the period specified for publication. 

 

Article 31 – Assembly Attendance Record: 

The shareholders who wish to attend the general or private Assembly shall 

records their names at the Company’s head office before the date specified 

for holding the Assembly meeting. 

 

Article 32 – Quorum of the Ordinary General Assembly: 
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The Ordinary General Assembly shall only be valid if attended by 

shareholders representing at least fifty percent (50%) of the Company’s 

capital.  

If the quorum necessary for convening the Ordinary General Assembly is 

not met according to Paragraph (1) of this Article, an invitation shall be 

sent for a second meeting to be held within thirty days following the 

previous meeting. The invitation shall be published in the manner 

outlined in Article 30 of these Articles. However, the second meeting may 

be held one hour after the expiry of the period specified for the first 

meeting, provided the invitation of the first meeting includes an indication 

of the possibility of holding the second meeting. In all cases, the second 

meeting shall be valid regardless of the number of shares represented 

therein.  

 

Article 33 – Quorum of the Extraordinary General Assembly: 

The Extraordinary General Assembly shall only be valid if attended by 

shareholders representing at least (half) of the Company’s capital.  

If the quorum necessary for convening the Extraordinary General 

Assembly is not met according to Paragraph (1) of this Article, an 

invitation shall be sent for a second meeting to be held within thirty days 

following the previous meeting, under the same conditions outlined in 

Article 30 of these Articles. The second meeting may be held one hour 

after the expiry of the period specified for the first meeting, provided the 

invitation of the first meeting includes an indication of the possibility of 
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holding the second meeting. In all cases, the second meeting shall be valid 

if attended by shareholders representing at least (one quarter) of the 

capital.  

If the quorum necessary for the second meeting to be held is not met, an 

invitation shall be sent for a third meeting to be held under the same 

conditions outlined in Article 30 of these Articles. The meeting shall be 

valid regardless of the number of shares represented therein, after 

obtaining the approval of competent authorities. Shareholders 

Extraordinary General Assembly meetings may be held, and a shareholder 

may participate in their deliberations and vote on their resolutions, using 

modern means of technology, according to the controls established by the 

Capital Market Authority. 

 

Article 34 – Voting in Assembly Meetings: 

Votes at the Constituent Assembly, the Ordinary General Assembly and 

the Extraordinary General Assembly shall be calculated on a one vote for 

each share basis. Cumulative voting shall be used in the election of the 

Board of Directors. The share voting right may not be used more than 

once. Directors may not participate in voting on the resolutions of the 

Assembly that relate to their discharge from liability in relation to the 

management of the Company, or that relate to a direct or indirect interest 

belonging to them. 
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Article 35 – Resolutions of the Assembly: 

Resolutions at the Constituent Assembly meeting shall be passed with the 

absolute majority of the shares represented therein. Resolutions at the 

Ordinary General Assembly meeting shall be passed with the absolute 

majority of the shares represented therein. However, if such resolutions 

pertain to the evaluation of special benefits, the approval of the majority 

of the subscribers of shares representing (two thirds) of the 

aforementioned shares shall be required, after excluding what the 

beneficiaries of the special benefits subscribed. Resolutions of the 

Extraordinary General Assembly shall also be passed with the majority of 

two thirds of the shares represented in the meeting. This shall be unless 

the resolution pertains to the increase or decrease of the capital, extension 

of the Company’s term, dissolution of the Company before the expiration 

of the period outlined in its Articles, or the merging of the Company with 

another company or establishment. In such case, the resolution shall only 

be valid if passed with the majority of three quarters of the shares 

represented in the meeting. 

 

Article 36 – Assembly Discussions: 

Each shareholder shall be entitled to discuss the items on the Assembly’s 

agenda, and direct questions to the directors and auditor regarding the 

same. Any text contained in the Company’s Articles of Association that 

deprives the shareholder of this right shall be considered void. The Board 

of Directors or auditor shall answer the shareholders’ questions to the 
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extent that this does not harm the Company’s interests. If the shareholder 

finds that the answer to his question is unconvincing, he shall refer to the 

Assembly. The Assembly’s decision in this regard shall be enforceable. 

 

Article 37 – Assembly Chairman and Preparation of Minutes: 

The General Assembly meeting shall be presided over by the Chairman, or 

his deputy in his absence, or any director delegated by the Board of 

Directors in the absence of the Chairman and his deputy.  

A minutes of the General Assembly meeting shall be prepared, which shall 

include the number of the shareholders present or represented, and the 

number of shares they hold, whether in person or by proxy, and the 

number of votes established therefor. This shall be in addition to the 

resolutions passed, the number of votes that accepted or objected to the 

same, and a comprehensive summary of the discussions taking place at 

the meeting. The minutes shall be recorded regularly, after each meeting, 

in a special record signed by the Assembly meeting’s chairman, secretary 

and vote collector. 

 

Chapter Six 

Committees Emanating from the Board of Directors: 

Article 38 – Committees of the Board of Directors: 
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The committees of the Board of Directors shall be formed in accordance 

with all relevant laws and regulations. 

 

Chapter Seven 

Auditor: 

Article 39 – Appointment of the Auditor:  

The General Assembly shall appoint one auditor (or more) authorized to 

work in the Kingdom, and it shall determine his remunerations and period 

of employment. It may also reappoint him, provided that the total term of 

his appointment does not exceed five consecutive years, and whoever has 

exhausted this period may be reappointed after two years from the date of 

its expiry. The General Assembly may also change the auditors at any time 

without prejudice to their entitlement to compensation if the change 

occurs at an inappropriate time or for an unacceptable reason. 

 

Article 40 – Powers of the Auditor: 

The auditor shall be entitled – at all times – to examine the Company’s 

books and records as well as other documents, and he may request the 

information or clarifications he deems necessary. He shall also be entitled 

to verify the Company’s assets and obligations, and other things within the 

scope of his work. The Chairman shall enable the auditor to perform his 

duties. If the auditor faces difficulties in this regard, he shall record the 



 

 
Company Name 

Allianz Saudi Fransi 
Cooperative Insurance 

Company 
 

Articles of 
Association 

Ministry of Commerce 
(Operation Department) 

Commercial Registration 
No. 

  
1010235601 

Date: 01/08/1444 AH 
Corresponding to: 

21/02/2023 AD 
 

 
[Seal: Ministry of Commerce & 
Investment – Riyadh Branch] 

Page  29 of 29 

 
Released in accordance with the Extraordinary General Assembly's resolutions held on 08/02/2023 

 

same in a report submitted to the Board of Directors. If the Board of 

Directors fails to facilitate the auditor’s work, the auditor shall be required 

to request that the Board of Directors call an Ordinary General Assembly 

to consider the matter. 

 

Article 41 – Obligations of the Auditor: 

The auditor shall submit to the annual General Assembly a report 

prepared according to the generally accepted auditing standards. It shall 

outline the position of the Company’s management in terms of enabling 

him to obtain the information and clarifications he requested, and the 

violations of the provisions of the Cooperative Insurance Companies 

Control Law and its Implementing Regulations, and other relevant laws, 

regulations and instructions, and the provisions of the Company’s Articles 

of Association that he may have uncovered. It shall also include his 

opinion regarding the fairness of the Company’s financial statements. The 

auditor shall read his report in the General Assembly. If the Assembly 

decides to approve the Board's Report and the financial statements 

without listening to the auditor’s report, such decision shall be invalid. 

 

Chapter Eight  

Company Accounts and Distribution of Profits: 

Article 42 – Financial Year:  
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The Company’s financial year shall start at the beginning of (January) and 

end at the end of (December) of the same year. The first financial year 

shall start on the date of the ministerial resolution issued in relation to 

declaring the Company’s incorporation, and it shall end on December 31 

of the following year. 

 

Article 43 – Financial Documents: 

The Board of Directors shall prepare the financial statements at the end of 

each financial year. (The financial statements shall consist of the 

following: Balance sheet of the insurance operations and shareholders, the 

surplus (deficit) from insurance operations, a statement of the 

shareholders' equity, the statement of cash flows for the insurance 

operations and a statement of cash flows for the shareholders). It shall 

also prepare a report on the Company’s business and financial position for 

the financial year then ended. The report shall include the method 

proposed to distribute the profits. The Board shall place said documents 

at the disposal of the auditor at least forty-five (45) days before the date 

specified for holding the General Assembly meeting. 

The Chairman, CEO and CFO shall sign the documents mentioned in 

Paragraph 1, and copies thereof shall be deposited at the Company’s head 

office at the disposal of the shareholders at least twenty-one (1) days 

before the date specified for holding the General Assembly meeting. 

The Chairman shall provide the shareholders with the Company’s 

financial statements, Board’s report and auditor’s report, unless the same 
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were published in a daily newspaper distributed in the location of the 

Company’s head office. A copy of said document shall be sent to the 

Ministry of Commerce & Investment and the Capital Market Authority at 

least fifteen (15) days before date of the Ordinary General Assembly 

meeting. 

 

Article 44 – Insurance Operations Accounts:  

The accounts of the insurance operation shall be independent from the 

shareholders' income statement, as follows:  

 

First: Insurance Operations Accounts:  

The account for the earned premiums, and reinsurance commissions and 

other commissions shall be separate.  

The account for the compensations incurred by the Company shall be 

separate.  

The total surplus shall be determined at the end of each year. It represents 

the difference between the total premiums and the compensations, minus 

the marketing, administrative and operational expenses, and the 

necessary technical allocations, as per the instructions regulating the 

same.  

The net surplus shall be determined as follows:  
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The insured returns on investment shall be added to the total 

surplus stated in Paragraph 3 above, or deducted therefrom, after 

calculating the insured’s returns and deducting the realized 

expenses.  

The net surplus shall be distributed with a distribution of ten percent 

(10%) to the insured, either directly or by lowering the insured’s 

premiums in the following year, and ninety percent (90%) to the 

Shareholders’ Income Accounts.  

 

Second: Statement of Shareholders’ Income: 

The shareholders’ profits shall consist of the return on the investment of 

their funds in accordance with the rules established by the Board of 

Directors.  

The shareholders’ share of the net surplus shall be as is stated in 

Paragraph 5 of the “First” item of this article. 

 

 

Article 45 – Zakat, Reserves and Profit Distribution: 

The Company shall: 

Set aside the Zakat and prescribed income tax. 
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Set aside 20% of the net profits to establish the statutory reserve. The 

Ordinary General Assembly may discontinue this setting aside whenever 

the total of said reserve becomes 100% of the paid-up capital. 

The Ordinary General Assembly may decide, upon determining the share 

allotment of the net profits, to establish other reserves, as necessary for 

the Company’s interest or to guarantee the distribution of fixed profits to 

the shareholders as much as possible. 

The company shall distribute the net annual profits that it determines 

after deducting all general expenses and other costs, and forming the 

necessary reserves to face doubtful debts, investment losses and 

emergency obligations that the Board of Directors deems necessary in 

accordance with the provisions of the Cooperative Insurance Companies 

Control Law and the provisions issued by the Saudi Central Bank. The 

remainder of the profits, after deducting the reserves established under 

the relevant regulations and zakat, shall allocate a percentage of no less 

than (5%) of the paid-up capital for distribution to shareholders in 

accordance with what is proposed by the Board of Directors and decided 

by the General Assembly, and if the remaining percentage of the profits 

due to shareholders is not sufficient to pay this percentage, then it is not 

permissible to shareholders to demand paying it in the following year or 

years, and the General Assembly may not decide to distribute a percentage 

of profits in excess of what was proposed by the Board of Directors. 

 

Article 46 – Entitlement to Profits: 
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A shareholder shall be entitled to his share of the profits according to the 

resolution issued by the General Assembly in this regard. The resolution 

shall outline the due date and distribution date. In order to be entitled to 

profits, the shareholders need to be the owners of the registered shares in 

the shareholder register at the end of the specified due date. The Company 

shall inform the Capital Market Authority immediately of any resolutions 

related to the distribution of profits or recommendation concerning the 

same, and it shall pay the profits distributed to the shareholders in the 

location and on the times specified by the Board of Directors, according to 

the instructions issued by the competent authority in this regard. This 

shall be done with the prior written approval of the Saudi Central Bank. 

 

Article 47 – Company Losses: 

If, at any time during the financial year, the Company’s losses reach half 

of the paid-up capital, any Company official, or the auditor, shall inform 

the Chairman of this immediately upon learning of the same, and the 

Chairman shall in turn inform the directors of the same. The Board of 

Directors shall, within fifteen (15) days of being made aware, call an 

Extraordinary General Assembly meeting to be held within forty-five (45) 

days from the date of becoming aware of the losses. This shall be in order 

to decide whether to increase or decrease the Company's capital – 

according to the provisions of the Companies Law – to the extent in which 

the losses become less than (half) of the paid-up capital, or to dissolve the 

Company before the date specified in its Articles of Association. In all 

cases, the resolution of the Assembly shall published on the website of the 
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Ministry of Commerce and Investment. The Company shall be deemed to 

have been terminated by the force of law if the Extraordinary General 

Assembly fails to hold a meeting within the aforementioned period or if it 

holds a meeting and fails to make a decision on the matter. It shall also be 

deemed to have been terminated by the force of law if the Extraordinary 

General Assembly decides to increase the capital according to the 

conditions provided for in this article, and subscription to the entire 

capital increase was not made within ninety (90) days of the date of 

issuance of the Assembly’s resolution regarding the increase. 

 

Chapter Nine 

Disputes 

Article 48 – Liability of the Company: 

The Company shall be liable for actions and dispositions undertaken by 

the Board of Directors, even if the same are outside of its competence, 

unless the concerned party acted in bad faith or was aware that such 

actions were outside of Board’s competence. 

 

Article 49 – Liability of the Directors: 

The directors shall be jointly liable for compensating the Company, the 

shareholders or third parties for the damages resulting from their 

mismanagement of the Company’s affairs or their violation of the 
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provisions of the Cooperative Insurance Companies Control Law and its 

Implementing Regulations, and other relevant laws, regulations and 

instructions. Any stipulation to the contrary shall be void. Directors shall 

all be liable if the error results from their unanimous resolution. With 

regard to the resolutions passed by the majority of opinions, the opposing 

directors shall not be held accountable for the same whenever they record 

their objection explicitly in the meeting minutes. Absence from the 

meeting in which the resolution was passed shall not constitute a ground 

for discharge from liability, unless the absent director proves he was not 

aware of the resolution or was unable to object to it after he became aware 

of it.  

The Ordinary General Assembly’s approval of discharging the directors 

from liability shall not preclude from filing a liability case.  

The liability case shall not be admissible after three (3) years lapse from 

the date of the discovery of the harmful act. With the exception of the 

events of fraud and forgery, the liability cases shall not be admissible, in 

all the circumstances, after five (5) years from the end of the financial year 

in which the harmful act occurred, or three (3) years from the expiration 

of the director’s Board membership, whichever is later.  

Each shareholder shall be entitled to file the liability case established for 

the Company against the directors, if the error made by them caused him 

a particular damage. The shareholder may only file the aforementioned 

case if the Company’s right to file the case still exists. The shareholder 

shall give the Company notice of his intention to file the case, and his 



 

 
Company Name 

Allianz Saudi Fransi 
Cooperative Insurance 

Company 
 

Articles of 
Association 

Ministry of Commerce 
(Operation Department) 

Commercial Registration 
No. 

  
1010235601 

Date: 01/08/1444 AH 
Corresponding to: 

21/02/2023 AD 
 

 
[Seal: Ministry of Commerce & 
Investment – Riyadh Branch] 

Page  37 of 29 

 
Released in accordance with the Extraordinary General Assembly's resolutions held on 08/02/2023 

 

entitlement to claim compensation shall be limited to the particular 

damage he sustained. 

The company may be charged with the following expenses incurred by the 

shareholder to file a lawsuit, whatever its outcome, under the following 

conditions: 

a) If he files the case in good faith. 

b) If he submitted to the company the reason for which he instituted the 

lawsuit and did not receive a response within thirty days. 

c) If it is in the interest of the company to file this lawsuit based on the 

provision of Article (seventy-ninth) of the Companies Law. 

d) The lawsuit is well founded. 

Chapter Ten 

Liquidation of the Company: 

Article 50 – Expiration of the Company: 

The Company shall enter into a state of liquidation once it expires, and it 

shall maintain a legal personality as much as necessary for the liquidation.  

The Company or the General Assembly shall issue the voluntary 

liquidation resolution.  

The liquidation resolution shall include the appointment of the liquidator, 

the determination of his powers, remunerations and restrictions imposed 
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on his powers, and the period required for the liquidation. The period of a 

voluntary liquidation process shall not exceed five (5) years, and it may 

only be further extended by a judicial order.  

The authority of the Board of Directors shall end with the dissolution of 

the Company. However, the Board of Directors shall remain responsible 

for the management of the Company, and shall be deemed as liquidators 

towards third parties, until a liquidator is appointed. The powers of the 

Company’s organs shall remain to exist to the extent that this does not 

conflict with the powers of the liquidator. The rights of the participants in 

the surplus from the insurance operations, and the reserves created in 

accordance with what is provided for in Articles 44 and 45 of these 

Articles, shall be taken into account during the liquidation process. 

 

Article 51 – Articles of the Company: 

The provisions of the Cooperative Insurance Companies Control Law and 

its Implementing Regulations, the Companies Law and its Regulations, 

and other relevant laws, regulations and instructions shall apply to 

anything not mentioned in these Articles of Association. 

 

Article 52 – Publication:  

These Articles shall be filed and they shall be published according to the 

Companies Law and its Regulations. 
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  الأول الباب

  :الشركة تأسيس

  :التأسيس: الأولى المادة

عاوني أم ال ات ال ــــــ ة شـــ ا ام م ام ن قاً لأح ــــــ  ســـ ةت ال ق ال ــــــ ـــ ام ال ات، ون ــــــ ـــ ام ال ه  ، ون ائ  ول

ة،  ف ةال ام الأساس لل ن ، وال امها أدناه.وت ة أح ي الأسه ال ة ب مال د ة سع اه ة م   ش

  المادة الثانية: اسم الشركة:

عاوني  أم ال ي لل ن د الف ع ان ال ة.أل د ة سع اه ة م   ش

  المادة الثالثة: أغراض الشركة:

عاوني  أم ال ال ال اولة أع ع في م ي وتأمف ــــــ ــــــــ أم ال أم العام وال ة والإدخارال ا ة أن   ال ــــــ ــــــــ  ولل

اشـــ  ها وفقاً  ت ـــ ة أن ـــ ارس ال اضـــها وت ق أغ ام بها ل م ال ي يل ال ال ع الأع ات لج ة شـــ ا ام م

ة و  ف ه ال عاوني ولائ أم ال ــــــادرة م ال ام ال دالأح ـــع ـــ ة واو  ال ال ال ــــــارة في الأن اع ال لق

ت. ة إن وج هات ال اخ اللازمة م ال ل على ال ع ال ة و د ع ة ال ة الع ل   ال

  المادة الرابعة: المشاركة والتملك في الشركات:

اء  ة إن ات ز لل ودةش ة م ول ة  أو ،ذات م اه ل الأسه م ش واح م ز لها أن ت ا 

ة أو وال في ش اه ات ال اك مع الغ في تأس ال مج معها ولها ح الاش ة أو ت ات أخ قائ

ودة  ة ال ول ي تُ –ذات ال ات ال ن ال الاً على أن ت اول أع مج معها ت ها أو ت ك ف ة أو ت أها ال

ضها ق غ ي تعاونها على ت ة أو ال ال ال ال الها أو الأع أع هة  ة  -ش ه الأن ل فاء ما ت ع اس وذل 

أن ا ال عة في ه ات ال عل افقة ، و وال ل على م د ع ال ع   .ال ال ال

   المادة الخامسة: المركز الرئيس للشركة:

ة ي ة في م ــــــ ـ ئ لل اض ن ال ال ة ال د ـــع ــــ ة ال ة الع ل ة العامة في ال ار م ال ق ز  ، و

افقــة غ ــة  د ـــع ـــــــــ ــ ــة ال ــة الع ل ــة أخ في ال ي ئ إلى أ مــ ــة نقــل ال ال ــ ال   العــاد ال

د ـــع ـــ ع  ال ة أو خارجها  د ـــع ـــ ة ال ة الع ل لات داخل ال ات أو ت وعاً أو م ــــــئ لها ف ة أن ت ــــــ ولل

افقة  د م ع   .ال ال ال

  المادة السادسة: مدة الشركة:

ة ( ة ال ة ٩٩م ة ال الة م ز إ ، وت ار ل ال ها في ال أ م تارخ ق ة ت لاد ة م ن س ع ع وت ) ت

ة على الأقل. ة  ه ال هاء ه ل ان ة ق ة العامة غ العاد ره ال ار ت   ق
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  الثاني الباب

  :لهاالقواعد التي تلتزم بها الشركة في مباشرتها للأعمال والاغراض المحددة 

  :الشركة اتاستثمار: السابعة المادة

ل  ــــعها م ي  اع ال ة وفقاً للق ــــ ــــاه في ال م له وال ال ال يها م أم ع ل ة ما ي ــــ ــــ ال ت

ائح  الإدارة  ة والل ف ه ال عاوني ولائ أم ال ات ال ة ش ا ام م عارض مع ن ا لا ي ام و ادرة ع والأح ال

د  ع   .أو أ جهة أخ ذات علاقة ال ال ال

  الثالث الباب

  :رأس المال والاسهم

  :: رأس المالالثامنةالمادة 

ة ه  ائة ) ٦٠٠,٠٠٠,٠٠٠(رأس مال ال ن س ، مق إلى  مل د ن ) ٦٠,٠٠٠,٠٠٠(رال سع ن س  مل

ة ( ة اس ة  ة ال او اح١٠سه م ه ال ة لل د ة رالات سع ة ) ع ة نق عها أسه عاد  .وج

  : الاكتتاب في الأسهم:التاسعةالمادة 

ة، وتالاك  امل رأس مال ال ن  املة اه ة    .دفع ال

  : سجل المساهمين:العاشرةالمادة 

ام ن ة وفقاً لأح اول أسه ال ةت ال ق ال ة ام ال ف ه ال ائ   .ول

  : إصدار الاسهم:الحادية عشرةالمادة 

ن  -١ ة أسه ت ة ال ر أن ز ولا اس ة ها م أقل ت ا الاس ر أن ز ون ه م أعلى ت  ه

ة، ه وفي ال الة ه ة ال ق  اف الأخ ة ف قل ب في ال ق  ض م اه حق زعها زولا . ال  ت

ه على كأراح ، وال اه ئة قابل غ ال اجهة في لل ة، فإذا م ه مل ال اص ال دون  أش ع  وج م

ه ه اروا ان عل ب أح ه ل ال في ع ع ق  اس ق علقة ال ن  ال لاء ه، و اص ه ول الأش ام م  ال

امات ع ة الال اش ه م ال ة ال   .مل
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انعة ال ال ال -٢ م م ل على ع ع ال ة،  ـ ز لل د (ساما)ـ ها أو ع ـ أسـه ، أن ت

ن  ــ ــة، ولا  ال ق ال ــ ــة ال ارة وه ر م وزارة ال ــي ت ابـ ال ائح وال ات والل ام ال هـا وفقـاُ ل ته ت

ـا ع ات فـي ج ة أصـ ـ ها ال ـ ــي ت .للأسه ال ـاه   ت ال

انعة ال ال ال -٣ م م ل على ع ع ال ة،  ــ ز لل د (ساما)ــ ض ع ها لغــ اء أســه ، ش

ر م  ــي ت ابـ ال ائح وال ات والل ام ال ــ وفقـاُ ل ف نامــج أســه ال ــ ب هــا ض ف هــا ل ت

ق  ــ ــة ال ارة وه ــة.وزارة ال ال   ال

انعة ال ال ال -٤ م م ل على ع ع ال ة،  د (ساما)ز لل تها ع ي اش ها ال ــع أسه ، ب

ر م  ــي ت ابـ ال ائح وال ات والل ام ال احــل وفقـاُ ل ة م ة أو عــ حلــة واحــ ــة)، علــى م (أســه ال

ق ال ــ ــة ال ارة وه ــة.وزارة ال   ال

  

  : تداول الأسهم:الثانية عشرةالمادة 

اول ز لا - ١ ي الأسه ت ن  بها  ال س ائ ن ع إلا ال ة الق ال  تقل لا مال س ع ال

ا كل ه ي) ١٢( ع م اً  ع اث ة تأس تارخ م شه افقة ال ل على م ع ال ال ال ، و

د ع ش. ال ك على و ه ص ل ا الأسه ه عها على ي ة تأس وتارخ ن ة ال ي وال  ع ال

ها اولها ف  .ت

ة خلال ز - ٢ ة نقل ال ف ام وفقاً  الأسه مل ع لأح ق  ب ق س أح م ال س إلى ال  آخ م

س أح ورثة م أو ف حالة في أو الغ إلى وفاته حالة في ال ال على ال س أم ع ال  أو ال

، فل ن  أن على ال ة ت لاك أول س الأسه تل ام  .الآخ لل

ام ت  - ٣ ه أح ادة ه ن  ه  ما على ال س ال رأس زادة حالة في ال ل ال اء ق ة انق   .ال م

  : زيادة رأس المال:الثالثة عشرةالمادة 

ة - ١ ة غ العامة لل ر أن العاد ة مال رأس زادة تق افقة ع– ال د م ع ة  ال ال ال وه

ة، ال ق ال ال رأس ن  أن و  ال املاً  .املاً  دفع ق ال ال ق دفع  ن رأس ال ولا  أن 

ك  ل أدوات دي أو ص رت مقابل ت د إلى أسه ص ع ال  ع م رأس ال ف ء غ ال ان ال إذا 

. لها إلى أسه رة ل ق ة ال ع ال هِ  ة إلى أسه ول ت ل  ت

ال أن ت الأسه ال - ٢ ع الأح ة في ج ة العامة الغ عاد ال أو لل رة ع زادة رأس ال

ارسة  اه م ز لل . ولا ها، أو أ م ذل ع عة أو  ا ات ال ة وال ها للعامل في ال ءاً م ج

. ة للعامل ة للأسه ال ار ال ة ع إص  ح الأول
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اه - ٣ ال لل ه ال ور وق- لل ار ص ة ق افقة العامة ال ال رأس زادة على ال ة -ال  في الأول

اب ة الأسه الاك ي ي ال ر ال ة، ح مقابل ت لغ نق لاء و ه ه ت إن- أول  ال -وج

فة في ة ص م ة إبلاغه أو ي اس ل ال ب ار ع ال ال رأس زادة ق و ال اب وش ته الاك  وم

ه وتارخ اي هائه ب  .وان

ة  - ٤ ة غ العامة لل ل وقف العاد ة  الع اه الأول اب في لل ادة الاك ال رأس ب  ال

ة ح مقابل اء أو نق ة إع اه لغ الأول الات في ال ي ال اها ال ة ت اس ة م ل ة ل  .ال

اه  - ٥ ع لل ة ح ب ازل أو الأول ه ال ة خلال ع ور وق م ال ار ص ة ق افقة العامة ال  ال

ال رأس زادة على م آخ إلى ال اب ي ة الأسه في للاك ي ة ال ت ه ال ق، به ق ا وفقاً  ال  لل

ي عها ال ة. ت ال ق ال ة ال   ه

  : تخفيض رأس المال:الرابعة عشرةالمادة 

ال إذا زاد على حاجة - ١ ر ت رأس ال ة أن تق ة العامة غ العاد ة لل ع  ال ائ أو إذا م 

افقة  د م ع ة  ال ال ال ال ق ال ة ال ع  علىوه أم  ة ال ع ل ف ال ال قل رأس ال أن لا 

ال ع ( ة )١٠٠ت رأس ال ة  م أم أو ش ة إعادة ال ع ل ف ال ال قل رأس ال ا لا  ن رال  مل

ه أع ق نف اول في ال ي ت أم ال أم ع (ال ي )٢٠٠ال إعادة ال ن  م ار رال مل ر ق . ولا 

ي  امات ال ة له وع الال ج اب ال ات ع الأس ا اجع ال ه م ع ع تلاوة تق خاص  ال إلا 

ة وع امات.على ال ه الال   أث ال في ه

اضاته  - ٢ اء اع ائ إلى إب ة ال ة، وج دع ة زادته على حاجة ال ال ن ان ت رأس ال إذا 

ها م  س )٦٠(خلال  ي ف قة ال زع في ال ة ت م فة ي ار ال في ص ماً م تارخ ن ق ي

اته في ال ة م م إلى ال ائ وق ض أح ال . فإن اع ئ ة ال ة ال ر، وج على ال عاد ال

ان آجلاً. ه إذا  فاء  اً لل ا اناً  م له ض ان حالاً أو أن تق ه إذا  ه دي د إل   أن ت

  الرابع الباب

  مجلس الإدارة:

 : إدارة الشركة:الخامسة عشرةالمادة 

لى ة إدارة ي ــــــ ـــــ ل ال ن  إدارة م ـــــاء ٩ م م ــــــ ه اع ة ت ة العامة ال ة العاد  ثلاث على ت لا ل

ات ة تع أن و – ســــ ل ت لاً  الإدارة م اً  ت اســــ ــــاء م م قل الأع ــــ ع وفي. ال ال ج  لا الأح

د قل أن ز ــــاء ع ل أع قل ال ــــ ــــ ع ال ــــاء ثل أو ع ل أع ا ال اءً . أك أيه  م واســــ
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ة تعّ ذل ة ال أس اء ال ل أول أع ة إدارة م اوز لا ل ات ثلاث) ٣( ت أ س ار شه تارخ م ت  ق

ارة وزارة ار ال أس والاس ة ب   .ال

  

  : انتهاء عضوية المجلس:السادسة عشرةالمادة 

ـــــــاء  - ١ هــــــ ان ــــــ الإدارة  لـــــــ ة م ــــــ ـــــــ ــــي ع هـــــــــ ، ت ــــــ لـــــــ قالةدورة ال ــــــ ـــــاة ،أو الاســـــــ فــــــــ ــــــ أو  ،أو ال ـــــــ غ ال

ل، أو  ــــــ ـــ وع ومق ــــــ ــــ ر م ــــــ ة دون عــــ ــــــ ة واحـــ ــــــ ـــلال ســــ ـــــات خـــــــ اعــــ ـــلاث اج ــــــ ثـــــــ ــــــ عـــ لــــ ــــــ ل ــــ إذا ث

ــــــ  ـــ ن ذل ــــــ ـــ ق ــــــ أن  ـــ ة  ــــــ ـــ ة ال ـــــــــل ــــــ  ـــ ـــــة ت ــــ ق ــــــــه  اتـ اج ــــــــل ب ــــــ أخـ ـــ ــــــ ق ـــ الإدارة أن الع

ــــــــارة  ــــــات ســ ــــ ـــــام أو تعل ــــــ ــــاً لأ ن ه وفقــــــ ــــــ ــــ ــــاء ع هــــــ ان ـــة، أو  ـــــــ ـــــة العاد ــــة العامـــــ ــــــ ـــة ال ـــــــ افق

ــــــة ـــ ل ــــي ال ـــــ ــــــــة  ف ـ ةالع د ـــع ــــــ ة  ،ال ــــــ ـــ ــــــاً لل ـــ ل م  ــــــ ـــ ـــــــــاره أو ق ـــــــه أو إع ـــه إفلاســ ــــــ ــــــ  ـــ أو إذا ح

ــــي أو ــــــ ض عقل ــــــ ــــ ــــــ  ــــــه ، أو أصــــ ــــ ن ـــــــع دي ــــــ دفـــ ــــف عــــ قــــــ ـــــــــه، أو ت ـ ـــــــــع دائ ــــــ  مـ ــــ ة ق ــــــ ــــ ـــــــــة ج إعاقـ

ـــــل وجــــــــه، أو ـــ ــــــــى أك وره عل ــــــ ــــــــام بــ ــــى ال ــــ ــــــ عل ــ رة الع ــــــ ــ م ق ــــــ ـــــى عــ ـــ د إل ــــــ ــــــلاً  تــ ــ ــــه ع ــــ ا ــــــ ارت ــ ث

و ال الأمانة والأخلاق أو أدي  لاً    .ح نهائي ج م

ز - ٢ ــــــ ــــــة ــــــ ــــــ ــــــة لل ــــــة العامــــــ ــــــ ــــــــي العاد ـــــــــل فــــ ــــــ ـــ ل وقــــــ ــــــ ــــــع عــــــ ــــــ ـــــاء ج ـــــــ ــــــ أع ــــــ ل  أو الإدارة م

ـــه ـــــــ ــــــ ع ـــــــــلال دون  وذلـــــ ــــــ إخــ ــــــ ـــــ ـــــ ول الع ــــــ عــــ ـــــاه ال ــــــ ة ت ــــــ ـــــ ــــــة ال ـــــ ال ع ال ـــــــــال  إذا ــ

ــــــع ل وقـــــ ــــــ ــــــ العــــــ ــــــ ــــــ ل ــــــ ل غ ــــــ ــــــ ــــــــي أو مق ــــــ فـــ ــــــ وقــــــ ــــــ ــــــ غ اســــــ ــــــ م ــــــ ــــــ ولع لــــــ  أن الإدارة م

ل ــــــ ـــ ــــــ ع ن  أن ـــ ــــــ ــــــ ـــ ــــــ فـــــــــي ذلـــ ــــــ وقـــ اســـ ولاً  ـــــــــان وألا م ــــــ ـــ ـــــــــل م ة ق ــــــ ـــ ـــــــا ال ــ ــــــ ع تـــ  ي

ال على ار م الاع   .أض

ــــــ الإدارة، - ٣ ــــ ل ــــــ م ــــ قال ع ــــــ ــــــ  إذا اســــ ــــ ـــــــــه تق ـ ة، فعل ــــــ ــــ ــــــى أداء ال ــــ ـــــــــات عل ـ ــــــــه مل ــ ــــــ ل انــــ و

ـــــــاء  ــــ ـــى أع ــــــــان علـــــــ ــ ا ال ــــــ ض هــــ ــــــ ــــــ عـــــ ــــ ــــــ الإدارة، و لــــ ــــــ م ـــــــــى رئــــ ـــــا إلــ ب بهـــــ ــــــ ــــ ـــــــــان م ـ ب

ل الإدارة.   م

ـــــلاغ  - ٤ ــــــ إبــــــ دـــــ ـــع ــــــــ ــــــ ال ـــــ ــــــ ال ـــــ ـــــــاء  ال ــــــ أو إنهــــ لـــــ ــــي ال ـــــــ ــــــ ف ـــــ قالة أ ع ــــــ ــــــ إســـــ ـــــ ع

ــــلال ( ــــــ خـــــــ ــــــ وذلــــ لـــــ ــــاء دورة ال هـــــــ ا ان ــــــ ــــــ عـــــ ه لأ ســـــ ــــــ ــــ ــــــ ٥ع ــــــل مـــــ ـــــ ــــام ع ـــــــ ـــة أ ــــــــ ) خ

اح ذات العلاقة. ات الإف ل اعاة م ل وم ك الع   تارخ ت

  : المركز الشاغر في المجلس:السابعة عشرةالمادة 

ان  ل الإدارة،  ــاء م ع في حال شــغ م أح أع ل أن  اً –لل ق ــاغ -م اً في ال ال ــ م  ع

ة ا ة ال ه ال اف ف انعة  ي م م ل على ع ــــــ ــــ ع ال د و ـــع ـــــــ ت في  ال ال ال ودون ال لل

ل الإدارة م خلالها اب م ي ت ان ة العامة ال ات في ال ــــــ ل على الأصــــــ ــــــ ــــــ لغ ،ال وزارة  و أن ت
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ل  ار، و ارة والاســـ ـــة (ال ة خلال خ ال ق ال ـــ ة ال ع و ٥ه ل م تارخ ال ام ع ـــة أ ض ) خ ع أن 

ا  ة سلفهه ي م ل الع ال اع لها، و ة في أول اج ة العامة العاد ع على ال   . فق ال

  : صلاحيات المجلس:الثامنة عشرةالمادة 

ة  مع - ١ ات في إدارة ال ل ل الإدارة أوسع ال ن ل ة العامة،  رة لل ق اصات ال اعاة الاخ م

ق  ال  ضها،اغ أ ا  ام م أع ا ال ات أو ه ام ال ي ب خاص في ن ا ما اس ا ع وذل 

ة العامة ــــــاص ال خل في اخ فات ت ــــــ ،  ،أو ت ــــــ ال لا ال ل ال ل الإدارة، على ســــــ ول

ارة  ف ال ة والغ ــــــ ــــــــ ـــــام ال ـــــــــ ة وأق ن ق ال ق هات وال ة في علاقاتها مع الغ وال ــــــ ــــــــ ل ال ت

ادي  افة صــــــ ال و ت ال ارة و ــــــارف ال ك وال ــــــات وال ســــــ ات وال ــــــ افة ال ة و ا ــــــ وال

اتها  ـــ لف م مي  ل ال ـــات ال ســـ ل ح وم ضـــ ولل ق ه م ال ـــاصـــاتها وغ واخ

ـــــات  اق ل في ال خ اماته وال ة م ال ـــــ ي ال ي اء ذمة م ف وب ـــــل م ال ار و ما  الإق

اع  افة أن ها على  ة ع ا ة ون اس ال ع  عاق وال ل ح ال ا لل اء وره العقارات.  ع  وش و

ات ثائ وال د وال ة مع  العق ها ال ك ف ي ت ات ال د تأس ال ا في ذل دون ح عق

هات  ل وال ات الع ك أمام  ــــ ات وال ع على الاتفا يل وال ع ارات ال يلاتها وملاحقها وق كافة تع

ار  اء العقارات وصـــــــ ع وشـــــــ ك ل ـــــــ فالات وال انات وال ـــــــ وض وال ات الق ل اتفا ة، و ســـــــ ال

الات  ار ال ــــــل والاســــــ لام وال له والاســــــ اغ وق اء والإف ــــــ ع وال ة، وال ــــــ ة ع ال ا ة ن ــــــ ال

ات  ــا ح ال فع وف أج وال وال اداتوال انات  والاع ــ ار ال ك وصــ اع ل ال ــ والإي وال

ات الأم افة الأوراق وســــ ع على  مي وال ل ال ــــات ال ســــ ادي وم ــــ ك وال ات لل ــــ  وال

ة. عاملات ال افة ال ات و ارة وال افة الأوراق ال  و

ل ه م أ عه أن ولل ات ه ل ب الع إلى ال ف م أ إلى أو  آخ ع أ إلى أو ال  ال
ل ة في ال ل. بها العامل غ أو بها العامل ال ا ولل ض أن لآخ وق م أ ا ف  آخ ش
ة ات أو سل ة، سل ة مع ي لل اها ال ل ي ة، و  ال اس اً  ن م ل أ اصه  -لل ود اخ  أن -في ح
ض اً  ف ائه م أك أو واح ة في الغ م أو أع اش ل م ال أو ع ة أع ة  مع عارض مع الأن ا لا ي

ائح ذات العلاقة  .والل

  

 

اً  -٢ وض أ ل الإدارة عق الق ة  ز ل ـــــــ ل ال ع م ها، أو ب ة أو ره ـــــــ ل ال ع أصـــــــ تها، أو ب ان م

ة  ر م ال ــــــ ــ ام أو  ا ال ــــــ ه ــ ، مال ي اماته ة م ال ــــــ ــ ي ال ي اء ذمة م ه، أو إب ار أو ره ال

. ل الإدارة في ذل ات م ق صلاح ة ما     العامة العاد
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والمكافأة الخاصة برئيس مجلس الإدارة ، : مكافأة أعضاء المجلسعشرة المادة التاسعة
  :والعضو المنتدب

ة  -١ ة مع ـــ ة أو ن ا ع ا ـــات أو م ل ر ع ال ـــ ل ح اً أو ب لغاً مع ل الإدارة م ـــاء م افأة أع ن م ت

ا.  ا ه ال ع ب اث أو أك م ه ز ال   م صافي الأراح، و

ة م أرا -٢ ة مع ــــــ افأة ن ان ال ة على (إذا  ــــــ ه ال ز أن ت ه ة، فلا  ــــــ ــــافي %١٠ح ال ) م صــ

أم  ات ال ــــــ ة شـــ ا ام م ام ن قاً لأح ة العامة ت رتها ال ي ق ات ال ا ــــــ الاح ـــ ع خ الأراح، وذل 

قل ع ( ــــاه لا زع رح على ال ع ت ام، و ا ال ات وه ــــ ام ال عاوني ون ة %٥ال ــــ ) م رأس مال ال

ي ا ل تق ، و ــــــ ها الع ــــــ ي  ـــات ال ـــ ل د ال اً مع ع اســــــ افأة م ه ال قاق ه ن اســــــ ع، على أن  ف ل

لاً.  ا ن    الف ذل 

ع في -٣ ال، ج اوز لا الأح ع ي ـــــــــل ما م ه ــــ ــــــ عل ـــــــ ل ع افآت م الإدارة م ا م ا ة وم أو  مال

ة  اً  ع ائة ألف رال ســــــ ــــــ لغ خ ى مم ــــــ ي  (و ا ال ــــــ اجعة)، وذل وف ال ة ال ــــــاء ل ذل أع

ة. ال ق ال ة ال عها ه   ت

ل تق ل أن -٤ ة إلى الإدارة م ة العامة ال ان على العاد ل شامل ب ل ما ل ه ح اء عل  أع

ل ة خلال الإدارة م ــــــ ـ ة ال ال افآت م ال ل م وفات و ــــــ ـ ا م ذل وغ م ا ل وأن. ال ــــــ  على ل ـ

ان ــــــه ما ب ـــــاء ــــــ ـــــــ ل أع ــفه ال ــــــــ صــ ه ما أو إدار أو عامل ب ــــــ ال ن ــــــ ة أع  أو إدارة أو ف

ـارات ل وأن. اسـ ـاً  ـ ان على أ د ب ـات ع ل جل د ال ـات وع ل ي ال ها ال ـ ـ ل ح  تارخ م ع

اع آخ ة اج   .العامة لل

رئيس مجلس الإدارة ومدة عضويته، وعضوية كلٌ من النائب  : صلاحيات العشرونالمادة 
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ل الإدارة م ب اً، ع م ف اً ت ع رئ . و ئ اً لل اً ونائ ائه رئ اً،  أع اً م ع ع ز أن  ولا و

ل الإدارة  ـــ رئ م ع ب م ـــز ال ة وأ م ـــ ال ف  ع  ،ت ل الإدارة ال ئ م و ل

ة ـــــــ ل ال ل الإدارة ب . و رئ م ل ارات ال ف ق ة وت ـــــــ ات ال  ع ال ـــــاء وه ــ أمام الق

 ، ل أو م والغ ــــاء ال ــــ ه م أع اته إلى غ ــــــلاح ع صــ ض  ف ب أن  ار م ق ل الإدارة  ئ م ول

دة. ال م ل أو أع ة ع اش ل  الغ في م ل م رئ ال افآت ل لات وال وات وال ل الإدارة ال د م و

ادة ( ر في ال ا ه مق ب وفقاً ل ــــــ ال ــــــــ ام.١٩والع ا ال اً  ) م ه ع أم ل الإدارة أن  و على م

ل  د ال ة و ــــــ ــ ون ال ــــــ لف شــ ـــاراً له أو أك في م ـــــ ــــــ ــ ع م ل أن  ز لل ا   . ل ــــــ ال ــ ل

. افآته ة ت ولا م ل رئ م ه ال ــــــ ونائ ــــــ ب والع ــــــ وأم ال ــــــ ة على ال ة م ــــــ ــــــ ه ل ع  في م
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، ل ز ال ـــابه إعـــادة و ل ان له أن وقـــ أ في ولل ـــا أو ع ه أ ل م  أخلال دون  م  في ع

ع ل وقع إذا ال وع غ ل الع اس غ وق في أو م   .م

  : اجتماعات المجلس:الحادية والعشرونالمادة 

ان م  ه ذل اث ل إل ى  اع م ع إلى الاج ل أن ي ه و على رئ ال ة م رئ ع ل ب ع ال

اعات . وتُعق اج ل اها ال ي ي قة ال ال ثقة  ة م ع ن ال ـــــاء و أن ت ــــــــ ل الأع ــــفة ال  دورة ـــــــــ

ا ل اجة، دع و د قل ألا على ال اعات ع ل اج ة ال اعات٤( ع ال اك ن   ) اج اع ه  اج

. ثلاثة ل الأقل على واح   أشه

  اجتماع المجلس:: نصاب الثانية والعشرونالمادة 

اع ن  لا - ١ ل اج اً  ال ه إذا إلا ص اء م) ٦( ح قل  أن  ،الأع دلا اض  ع  ال

اء) أرعة( ع  ..أع

ائه ع ال الأدنى  - ٢ د أع ل الإدارة  نق ع و اللازمة لانعقاد م اف ال إذا ل ت

اء  ة الأع ام، وج على  ا ال ه في ه ص عل ة للانعقاد خلال ال ة العامة العاد ة ال دع

اء. د اللازم م الأع اب الع ماً، لان  س ي

اء  - ٣ د أع ة للانعقاد في حال نق ع ة العامة العاد ة ال ة دع ال ق ال ة ال ار م ه ق ز  و

ة انعقاده، ل الإدارة ع ال الأدنى ل  م

ل الإدارة أن ي ع - ٤ ز لع م ز لع لا  ، اء م ذل اع. واس ر الإج ه في ح ه غ

اء. ه م الأع ه غ ل الإدارة أن ي ع  م

ر - ٥ ارات ت ل ق ة ال اء آراء أغل اض الأع ل أو ال او  وع ه، ال جح الآراء ت  ي

ان ت ال ال ة رئ معه ص ل  .ال

ل - ٦ ارات ر أن الإدارة ل ر في ق ضها العاجلة الأم اء على ع ق الأع ف  أح ل ل ما م

اء ة– الأع ا اع -ك ل اج اولة ال ها لل ضو  .ف ه تع ارات ه اع أول في لال على الق  اج

 . له تالٍ 

  :مداولات المجلس: الثالثة والعشرونالمادة 

 . ون وأم ال اض ل الإدارة ال اء م ة وأع ل قعها رئ ال اض ي اراته في م ل وق اولات ال ت م

 . ل الإدارة وأم ال قعه رئ م ل خاص ي اض في س ه ال ون ه   وت
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  : وتعارض المصالح ومنافسة الشركة : الاتفاقيات والعقودالرابعة والعشرونالمادة 

ة   - ١ ــــــ ــــــ ل ع-لل ــــــ ــــــ م على ال انعة ع د م ـــع ـــــــــ ة تعق أن - ال ال ال  لإدارة اتفا

مات ة ال ة مع الف ات م أك أو ش هلة ال ال في ال أم م  . ال

ي ت  - ٢ د ال ال والعق ة في الأع اش ة أو غ م اش ة م ل ل الإدارة أ م ن لع م ز أن  لا

خ م ا ة إلا ب ــــ ــــاب ال ة، ل ة العامة العاد ل ل لغ ال ل الإدارة أن ي ــــ م وعلى ع

ا  ة، و ه ــــ ــــاب ال ي ت ل د ال ال والعق ة في الأع اشــــ ة أو غ م اشــــ ة م ــــل ا له م م

اع. غ في م الاج ل   ال

ل - ٣ ــأن في م ا ال ر في ه ــ ار ال  ــ على الق اك في ال ــ الاشــ ا الع ز له الإدارة  لا 

. اه ات ال  وج

ن لأحــ  - ٤ ي  د ال ــال والعق ــ انعقــادهــا ع الأع ــة ع ــة العــامــة العــاد ل الإدارة ال لغ رئ م ي

ات  ـــا اجع ح غ تق خاص م م ل اف ال ها، و ة ف اشـــ ة أو غ م اشـــ ة م ـــل ل م ـــاء ال أع

ارجي. ة ال  ال

لف  - ٥ ــاح عإذا ت ل ع الإف ــ ال هع ــل ة أمام  ، م ال ة ال ــل ل ذ م ة أو ل ــ جاز لل

. قق له م ذل فعة ت أداء أ رح أو م ام الع  ال العق أو إل إ ة  ة ال ائ هة الق  ال

ة ( - ٦ ها في الفق ار إل د ال ال والعق ة م الأع ات ار ال ة ع الأض ول ادة على ١تقع ال ه ال ) م ه

ة ـــــــــل ـــــــاح ال ــــــ صــ ـــ ل الإدارة، إذا ت تل  الع ـــــــــاء م ل على أع ، و ل أو العق م الع

ــ أنهــا غ عــادلــة، أو ت على تعــارض  ة أو إذا ث ــام تلــ الفق ــالفــة لأح ــال د  ــال أو العق الأع

. اه ال ر  الح وتل ال  م

ا إع  - ٧ ى ما أث ة م ول ــــــ ار م ال ن للق عارضــــــ ل الإدارة ال ــــــاء م احة في عفى أع ـــه صــــــ اضـــ

اً للإعفاء م  ــــــ ار سـ ه الق ر  ــــــ ـ اع ال  ر الاج ــــــ ـ اب ع ح ع ال اع، ولا  ــــــ الاج ـ م

ه. ه  ع عل ه  اض عل ار أو ل ي م الاع الق عل  ة إلا إذا ث أن الع الغائ ل  ول  ال

ة  - ٨ ـــ اف ال ة، أو أن ي ـــ ـــة ال اف ل م شـــأنه م ك في أ ع ـــ ل الإدارة أن  ـــ م ز لع لا

ع  ال ة  ة ال ائ هة الق ه أمام ال ال ة أن ت ان لل اوله، ولا  ا ال ت وع ال في أح ف

ة  ة العامة العاد خ ســاب م ال ، مال  حاصــلاً على ت اســ ل –ال ة  د  ح  –ســ ــ

. ل ام ب   له ال
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  الخامس الباب

  جمعيات المساهمين:

  : حضور الجمعيات:الخامسة والعشرونالمادة 

ة - ١ نة العامة ال اً  ال اً  ت ل ص ع ت ، ج اه عق ال ة في وت ي ي ال ها قع ال  ال ف

ئ ة ال   .لل

ل - ٢ ــــاه ل اً  م د ان أ ه ع ر ح أســــه ــــ ات ح ــــاه العامة ال ل أن ذل في وله لل ه ي  ع

اً  اء غ م آخ ش ل أع ة يعامل أو الإدارة م ر في ال ة ح ز عق  ،العامة ال و

ة  اســ ارتها ب ــ على ق اولاتها وال ــاه في م اك ال ــاه واشــ ات العامة لل اعات ال اج

عها  ي ت ا ال ة  ال ي ة ال ق ة.وسائل ال ال ق ال ة ال   ه

  : الجمعية التأسيسية:السادسة والعشرونالمادة 

ع - ١ ن  ي س ع ال ة عق إلى ال ج ة ج ة )٤٥( خلال تأس ماً  وأرع خ  تارخ م ي

اب قفل ، في الاك ام. الأسه ة أ ة وتارخ الإنعقاد ع ع ع ة ب تارخ ال  على أن لاتقل ال

ل - ٢ ه –م  ل د أسه ان ع اً  ة. و -أ أس ة ال ر ال ر  ح ح اع ح ة الاج ل

ل  د م ال  ف(ع ا ال )ن اف ه ال على الأقل. فإذا ل ي ة وجه اب،رأس ال  إلى دع

اع ة) ١٥( ع عق ثانٍ  اج ماً  ع خ ه م الأقل على ي ج ة ت ع ه ال ، ومع. إل  أن ز ذل

اع عق اني الاج هاء م ساعة ع ال ة ان دة ال اع لانعقاد ال  ت أن و الأول، الاج

ة ع اع لعق ال ة ع الإعلان ف ما الأول الاج ان ا عق إم اع ه ع وفي. الاج ال، ج  ن  الأح

اع اني الاج اً  ال ا ص د ان أ ل ال ع   .ه ال

  : اختصاصات الجمعية التأسيسية:السابعة والعشرونالمادة 

ة ت ة ال أس ر ال ة الأم   :الآت

ق -أ اب م ال ة أسه ل الاك فاء وم ال ال رأس م الأدنى ال ال ر ال الق  م ال و

ام الأسه ة ام ال   .وفقاً لأح

ة. -ب اولة في تق تق ال الع   ال

 

ار -ج ص إق ة ال هائ ام ال ة ل خلأعلى  الأساس، ال يلات لا تُ ة تع ه ام على ج  ال

وض ع ها ال ع افقة إلا عل ل ال ج ها ال  .ف
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اء تع -د ل أول أع ة إدارة م ة لل اوز لا ل ات خ ) ت ات س ا اجع ح  ل إذا و أول م

ا ة تأس عق في اعُّ  ق ن امها في أو ال  .الأساس ن

 

اولة -هـ ستق   في ال ال ع ال فقات الأع ي وال اا ال ة تأس هاق ارهال ز  .، وق و

ر  اً ل ا صفه م ) ب اً (أو أك و ف م ة أن ت ال ق ال ة ال ل ه ار، و ارة والاس زارة ال ل

ة،  ة لل أس ة ال ام.ال ام ال أك م ت أح   لل

  :: اختصاصات الجمعية العامة العاديةالثامنة والعشرونالمادة 

ر ا  ع الأم ة  ة العامة العاد ة، ت ال ة العامة غ العاد ي ت بها ال ر ال ا الأم ع

ز  ة، و ة لل ال ة ال هاء ال ة لان ال ة أشه ال ة خلال ال ه على الأقل في ال عق م ة وت ال علقة  ال

اجة ا دع ال ل اع  ة أخ للاج ات عامة عاد ة ل ع   .إلى ذل ال

  : اختصاصات الجمعية العامة غير العادية: التاسعة والعشرونالمادة 

ة ت ة غ العامة ال يل العاد ع ام ب ة ن اء الأساس، ال ام اس ر الأح ها ال يلها عل اماً، تع  ن

ر أن ولها ارات ت ر في ق اخلة الأم اص في ال ة اخ ة العامة ال ف وذل العاد و ب  والأوضاع ال

رة ق ة ال ة لل   .العامة العاد

  الجمعيات: دعوة: الثلاثونالمادة 

عق - ١ ات ت اصة أو العامة ال اه ال ة لل ع ل م ب ل وعلى الإدارة، م ع أن الإدارة م  ي

ة ة العامة ال اجع ذل ل إذا للانعقاد العاد ات م ا ة أو ال اجعة ل د أو ال  م ع

اه ال رأس م) %٥( ل ال ز. الأقل على ال اجع و ات ل ا ة ال ة دع  للانعقاد ال

ل ق ل إذا ة ال ع ة ب ماً  ثلاث) ٣٠( خلال ال اجع ل تارخ م ي ات م ا  . ال

ة للانعقاد في  - ٢ ة العامة العاد ة ال ة دع ال ق ال ة ال ار م ه ق ة:ز  الات الآت  ال

ة) دون   -أ ة لل ال ة ال هاء ال ة لان ال ة ال دة للانعقاد (خلال الأشه ال ة ال إذا انق ال

 انعقادها.

ة انعقاده.  -ب ل الإدارة ع ال الأدنى ل اء م د أع  إذا نق ع

ع خلل في -ج ة الأساس، أو وق ام ال ام أو ن ام ال الفات لأح د م ة. إذا ت وج   إدارة ال

اجع  -د ل م ماً م تارخ  ة ع ي ة العامة خلال خ ة لانعقاد ال ع ل ال جه ال إذا ل ي

ل ( اه  د م ال اجعة أو ع ة ال ات أو ل ا ال على الأقل.%٥ال   ) م رأس ال
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ل ( - ٣ اه  د م ال ل إلى %٢ز لع ال على الأقل تق  ة ) م رأس ال ال ق ال ة ال ه

ة ( ها في الفق ص عل الات ال اف أ م ال ة للانعقاد، إذا ت ة العامة العاد ة ال ع ) م ٢ل

ل  ماً م تارخ تق  ة للانعقاد خلال ثلاث ي ع ه ال ج ة ت ال ق ال ة ال ادة. وعلى ه ه ال ه

ال ال أع ولاً  ة ج ع ، على أن ت ال اه ها ال اف عل ب أن ي ل د ال ة وال

ن. اه   ال

ه ت - ٤ ة ه ع ال ال ول الأع فة في وج ة ص م زع ي قة في ت ي ال ها ال ة م ف ئ ال  ال

ل عاد ق د ال ة لانعقاد ال ون  واح) ٢١(بــ ال ما وع سل الأقل على ي رة وت ة م ص ع  ال

ول ال وج رة إلى إلى الأع سل ص ل ت ار، و ارة والاس ة وزارة ال ق  ه ة ال ال  ذل ومع. ال

فاء ز ه الاك ج ة ب ع عاد في ال ر ال ع إلى ال اه ج ات ال لة ا سل. م  وت

رة ة م ص ع ول ال ال وج ة إلى الأع ق  ه ة ال ال ة خلال وذل ال دة ال  .لل ال

  :سجل حضور الجمعيات: الحادية والثلاثونالمادة 

ي ق ئ ة ال ائه في م ال اصة أس ة العامة أو ال ر ال ن في ح غ ي ي ن ال اه ل ل ال

ة د لانعقاد ال ق ال   .ال

  :نصاب اجتماع الجمعية العامة العادية: الثانية والثلاثونالمادة 

ة انعقاد ن  لا - ١ ة العامة ال اً  العاد ن  ح إذا إلا ص اه ن  م ف(  ل  مال رأس) ن

ة  .الأقل على ال

ف ل إذا - ٢ اب ي ة (  اللازم ال ة وف الفق ة العامة العاد اع ال ادة١لعق اج ه ال  ،) م ه

ة وجه ع اع إلى ال لاث خلال عق ثان اج ماً  ال ة ي ال اع ال اب للاج ه وت. ال ة ه ع  ال

قة ص ال ها ال ادة في عل ا م) ٣٠( ال ام ه اع ُعق أن ز ذل ومع ال اني الاج  ال

هاء م ساعة ع ة ان دة ال اع لانعقاد ال ة ت أن  الأول الاج ع اع لعق ال  الاج

ة ع الإعلان ُف ما الأول ان ا عق إم اع، ه ع وفي الاج ال ج اع ن  الأح اني الاج  ال

اً  اً  ص د ان أ لة الأسه ع  .ه ال

  :نصاب اجتماع الجمعية العامة غير العادية: الثالثة والثلاثونالمادة 

ة انعقاد ن  لا - ١ ة غ العامة ال اً  العاد ه إذا إلا ص ن  ح اه ن  م ف( ل  مال رأس )ن

ة    .الأقل على ال

ف ل إذا - ٢ اب ي ة ( ال ة وف الفق ة العامة غ العاد اع ال ادة١اللازم لعق اج ه ال  ،) م ه

ة وجه ع اع إلى ال ف ثان، اج ص الأوضاع ب ها ال ادة في عل ا م) ٣٠( ال ام ه . ال
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ز اع ُعق أن و اني الاج هاء م ساعة ع ال ة ان دة ال اع لانعقاد ال  أن  الأول الاج

ة ت ع اع لعق ال ة ع الإعلان ُف ما الأول الاج ان ا عق إم اع، ه ع وفي الاج ال ج  الأح

اع ن  اني الاج اً  ال ه إذا ص د ح اه م ع ن  ال ال رأس )رع( ل   .الأقل على ال

اف ل إذا - ٣ اب ي اع في اللازم ال اني، الاج ة وجه ال اع إلى دع عق ثال اج ها الأوضاع ي  نف

ص ها ال ادة في عل ا م) ٣٠( ال ام ه ن  ،ال اع و ال الاج اً  ال اً  ص د ان أ  الأسه ع

لة افقة ع ه، ال ة. م ال ق ال ة ال   ه

  : التصويت في الجمعيات:الرابعة والثلاثونالمادة 

ات ت ة في الأص ة ال أس ات ال ة العامة وال ة وغ العاد ت أساس على العاد ل ص . سه ل

ام و ي ال اس اك اب في ال ل ان ام ز لا  الإدارة، م ه ال ح اس  أك لل

ة م ة م اء ز ولا. واح ل لأع اك الإدارة م ارات على ال في الاش ة ق ي ال عل ال اء ت  إب

ه ة م ذم ول ة إدارة ع ال ي أو ال عل ال ة ت ة ل اش ة غ أو م اش  .له م

  

   : قرارات الجمعيات:الخامسة والثلاثونالمادة 

ة العامة  ارات ال ر ق ها، وت لة ف لقة للأسه ال ة ال الأغل ة  أس ة ال ارات في ال ر الق ت

ا خاصة  ا ق م ارات ب ه الق اع  ومع ذل فإنه إذا تعلق ه لة في الاج لقة للاسه ال ة ال الأغل ة  العاد

ل ي ت الأسه ال ة ال  افقة أغل م م ي( ل ون م  )ثل ف ه ال عاد ما اك  ع اس رة  الأسه ال

اع إلا إذا  لة في الاج ي الأسه ال ة ثل أغل ة  ة العامة غ العاد ارات في ال ر الق اصة، وت ا ال ا ال

ة ا ل ال ة ق ل ال ة أو  ة ال الة م إ ال أو  ادة أو ب رأس ال علقاً ب ار م دة في كان الق ل

ة ثلاثة أراع  أغل ر  اً إلا إذا ص ار ص ن الق ة أخ فلا  س ة أو في م إدماجها في ش امها أو  ن

اع. لة في الاج   الأسه ال
  

  : المناقشة في الجمعيات:السادسة والثلاثونالمادة 

ل اه ل ة ح م اق عات م ض رجة ال ول في ال ال ج ة أع ه ال ج لة وت اء إلى شأنها في الأس  أع

ل اجع الإدارة م ات وم ا ل. ال ا ال في ن و اه م امه ا م ال ، ه لاً  ن  ال  و. ا

ل اجع أو الإدارة م ات م ا لة ع ال اه أس ر ال ض لا ال الق ة ع ل ة م ر ال  رأ وذا. لل

اه د أن ال اله على ال ع، غ س ة، إلى اح مق ان ال ارها و ا في ق أن ه اً  ال   .ناف
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   : رئاسة الجمعيات وإعداد المحاضر:السابعة والثلاثونالمادة 

ل الإدارة م ب  - ١ ه م ه أو م ي ا ه ع  ل الإدارة أو نائ ة العامة رئ م أس ال ي

ه ل الإدارة ونائ اب رئ م ل في حال  ائه ل  .أع

د الأسه  - ٢ ل وع اض أو ال اه ال د ال ة العامة م ي ع اع ال اج ر 

ات  د الأص ت وع ي ات ارات ال رة لها والق ق ات ال د الأص الة وع الأصالة أو ال ازته  ي في ح ال

اع، وت ي دارت في الاج ة ال اق ة لل ها وخلاصة وا ها أو خالف ي وافق عل فة ال اض  ون ال

ات. ها وجامع الأص ة وأم س قعه رئ ال ل خاص ي اع في س ل اج ة عق    م

  السادس الباب

  اللجان المنبثقة من مجلس الادارة:

  : لجان مجلس الإدارة:الثامنة والثلاثونالمادة 

ان ل ل ائح ذات العلاقة تُ ة والل ل الإدارة وفقاً للأن   .م

  السابع الباب

  مراجع الحسابات:

  : تعيين مراجع الحسابات: التاسعة والثلاثونالمادة 

ل في  الع خ له  ات ال ا اجعي ال ) م ب م ات (أو أك ا اجعي ح ة العامة م  أن تع ال

، و له ة ع افأته وم د م ة، وت ل ،ز لها إعادة تعال ات  ه ه خ س ة تع ع م اوز م على ألا ي

هائها، ي س م تارخ ان ع م ه  عاد تع ة أن  ه ال ف ه ز ل اس لة، و ة العامة  م ز لل و

اس أو ل  غ في وق غ م ع إذا وقع ال قه في ال م الاخلال  ه مع ع ل وق تغ اً وفي  أ

وع.   غ م
  

  :صلاحيات مراجع الحسابات: الأربعونالمادة 

ات  ـــــــا اجع ال ثائ وله أن  -في أ وق-ل لاتها وغ ذل م ال ــــــ ة وسـ ــــــ ـ لاع على دفات ال ح الا
ة  ــــــ ـ دات ال ج ق م م ـــــاً أن ي ــ ها وله أ ل عل ــــــ ـ ورة ال ــــــ ي ي ضـ ـــــــاحات ال انات والإ ل ال

امــاتهــا.  خــل فيوال ــا يــ ــه، وذا  وغ ذلــ م ــه م أداء واج ل الإدارة أن  لــه. وعلى رئ م ــاق ع ن
ــــــ  ل الإدارة. فإذا ل ي م إلى م ق ــــــأن أث ذل في تق  ا ال ة في ه ـــع ات صـــ ــــــا اجع ال صــــــادف م
ة لل في  ة العامة العاد ة ال ل الإدارة دع ل م م ه أن  ات، وج عل ــا اجع ال ل م ل ع ال

.الأ   م
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  التزامات مراجع الحسابات: :الحادية والأربعونالمادة 

ها  عارف عل اجعة ال عاي ال ع وفقاً ل اً  ة تق ــــــ ـــــ ة العامة ال م إلى ال ق ات أن  ـــــــا ــــ اجع ال على م
ــفه  ن ق  ها وما  ل ي  ــاحات ال انات والإ ل على ال ــ ه م ال ة م ت ــ قف إدارة ال ــ م

الفةم  ام  م عاوني ولائلأح أم ال ات ال ــــــ ة شـــــ ا ام م ةن ف ات الأخ  ه ال عل ائح وال ة والل والأن
ة الأســــاس ذات العلاقة ــــ ام ال ة.  ون ــــ ة لل ال ائ ال الة الق ه في م ع ه ورأ ات تق ــــا اجع ال ل م و

اع إلى  ة دون الاســـــــ ال ائ ال ل الإدارة والق ي على تق م ـــــــ ة ال رت ال ة العامة. وذا ق في ال
لاً. ا ارها  ان ق ات،  ا اجع ال   تق م

  الثامن الباب

  حسابات الشركة وتوزيع الأرباح:

  : السنة المالية:الثانية والأربعونالمادة 

ة م الأول م  ال ة ال ة ال أ س اي(ت ة  )ي ها هي ب ة  ) فيد(وت ال ة ال أ ال ها على أن ت ة نف ال

هي في  ة وت إعلان تأس ال ادر  زار ال ار ال الي. )٣١(الأولى م تارخ الق   د م العام ال

  : الوثائق المالية:الثالثة والأربعونالمادة 

ل على  - ١ ة في الإدارة م ة ل نها ــــــ ة ســــــ ائ ع أن مال ة الق ال ن ( ال ائ وت ة الق ال ة: م ال  قائ
الي ال ات ال ل أم لع ، ال ـــاه ة وال ات) ع( فائ قائ ل ، ع أم ة ال ، دخل قائ ـــاه  ال

ة ق  قائ ، حق اه ة ال فقات قائ ة ال ق ات ال ل أم لع ة ال فقات وقائ ة ال ق اه ال اً ). لل  وتق
ـــا ع ة ن ـــ ها ال الي وم ة ع ال ـــ ة ال ال ة ال ـــ ق ـــ ال ا و ق ه قة ال ي ال حها ال  ق

زع ــــــع الأراح ل ــ ل و ه ال ثائ ه ف ت ال ــــــ ــ اجع ت ات، م ـــــــا ـ ل ال ع ق د ال  لانعقاد ال
ة ة) ٤٥(بـ العامة ال ماً  وأرع خ   . الأقل على ي

قع أن  - ٢ ل رئ ي ــــها الإدارة م ــــــ ف ورئ ها ال ي الي وم ثائ على ال رة ال ة في ال  ،)١( الفق
دع ــخ وت ها ن ئ ال في م ة ال ــ ف ت لل ــ ، ت ــاه ل ال ع ق د ال ة لانعقاد ال  ال
ون  واح) ٢١(بـ العامة ما وع   .الأقل على ي

ل رئ على  - ٣ ود أن الإدارة م ـــــاه ي ائ ال ة الق ال ة ال ـــــ ل وتق لل اجع وتق الإدارة م  م
ات ــا ــ مال ال فة في ت ة صــ م زع ي ئ ال في ت ة، ال ــ ــاً  لل ه أ ســل أنوعل رة ي  م صــ

ه ثائ ه ار و  إلى ال ارة والاسـ ةوزارة ال ق  ه ـ ة ال ال ل وذل ال ة انعقاد تارخ ق ة العامة ال  العاد
ة) ١٥(بـ   .الأقل على ماً ي  ع خ
 
 

  



  اسم الشركة
  اليانز السعودي الفرنسيشركة 

  (شركة مساهمة سعودية)
  الاساسي النظام

  التجارة وزارة
  )إدارة العمليات(

  سجل تجاري 
١٠١٠٢٣٥٦٠١  

  

  التاريخ
  هـ٠١/٠٨/١٤٤٤
  م٢١/٠٢/٢٠٢٣

  

 رقم
  الصفحة

  ٢٠من  ١٧الصفحة 

 م٠٨/٠٢/٢٠٢٣خ بتاريتم النشر بناء على قرارات الجمعية الغير عادية المنعقدة        
 

  : حسابات عمليات التأمين:الرابعة والأربعونالمادة 

الي: ل ال ف ، وذل على ال اه ة دخل ال قلة ع قائ أم م ة ال ل ات ع ا ن ح    ت

: أم ات ال ل ات ع ا   أولاً: ح

١ - . لات الأخ أم والع لات إعادة ال ة وع ا ال اب للأق د ح   ف
اب  - ٢ د ح ة.ف ة م ال ات ال ع  لل

ه   - ٣ ماً م ات م ع ا وال ع الأق ق ب م ل الف الي ال  ل عام الفائ الإج ة  د في نها
. ل ة ل ات ال عل ة اللازمة ح ال ات الف ة وال ل غ ة والإدارة وال ار ال   ال

افي على ال ال - ٤ ي الفائ ال   الي:ن ت
ة ( ــــــ ـــــــــ ـــــــ ارد في الفقـ الي ال ـــــاف للفائ الإج م له م عائ ٣ـــ ه ما  ال ــــــ م ــ ) أعلاه أو 

ققه. ار م ه م م ائ وخ ما عل اب ما له م ع ع اح ار    الاس
ة  - ٥ ــــــ ــ زع ن ــــــــافي، و إما ب زع الفائ ال ائ )%١٠(ت ال ة  ــــــ ــ ة، أو ب  ةع ــــــ اشــ م له م لل

ه ا ه أق حل ما ن ة، و ال ة ال ائ )%٩٠( لل ال ن  ع .  ةت اه ات دخل ال ا  إلى ح

 

: اه ة دخل ال اً: قائ  ثان

ن  - ١ اه أراح ت ار عائ م ال ال اس اه أم اع وفقاً  ال ي للق ل عها ال  الإدارة. م

ن  - ٢ ـــة ت ـــاه ح ـــافي الفائ م ال ـــ ال ة في ورد ما ح ـــة الفق ام ه م أولاً  ال م ال  ه
ادة  .ال

  
  :وتوزيع الأرباح الزكاة والاحتياطي: الخامسة والأربعونالمادة 

ة   :الآتي  على ال

ّ أن  - ١ اة ت ة ال خل وض رة ال ق اماً  ال   .ن

ة الأراح م) %٢٠( ّ ت أن - ٢ ـــــــا ــ ي ل ال ا امي، اح ز ن ة و ة العامة لل  وقف العاد

ا ى ال ه الي بلغ م ي اج ا ال رأس م) %١٠٠( الاح ع ال ف  .ال

ة  - ٣ ة العامة لل ي ع العاد ــــــ ت ــــ ـــه ن ر أن الأراح صــــــــــافي في الأســـــــ ات ت تق ا  اح

، ر وذلــ أخ ــة ق الــ ــالقــ ـــــــــل ـــــ ــة م ــــــ ــــــــ زع فــل أو ال ــة أرــاح ت ر ثــاب ــان قــ  على الإم

اه  .ال

ال  - ٤ وفات العامة وال ــــــ ـ ع ال ــــــ ج ـ ع خ دها  ي ت ة ال ـــــــا ة ال ــــــ ـ ة ال ــــــ ـ زع أراح ال ت

امات  ارات والال ــــائ الاســــ ها وخ ك ف ــــ ن ال ي اجهة ال ات اللازمة ل ا ، وت الاح الأخ

ات  ــــــ ة شـــــ ا ام م ام ن ف مع أح ا ي ورتها  ــــــ ل الإدارة ضـــــ ي ي م ارئة ال عاوني ال أم ال ال
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ـــادرة ع  ـــــــــ ام ال د والأح ـــع ـــــــــ ــــــ ال ال ال ــــــ ع خ اقي م الأراح  ــــــ م ال ــــــ ، و

ـة  ــــــ ــــــــ ـاة ن ـة ذات العلاقـة وال جـ الأن رة  ق ـات ال ـا ـال %٥( ع للا تقـالاح ) م رأس ال

ــة ره ال ل الإدارة وتق حـه م ق ــا  قــاً ل ـــــــاه  ــــــــ زع على ال ع لل ف ــ ـانــ  ال العــامـة، وذا 

ة  ة ال ال اه ال ز لل ة فلا  ه ال فع ه في ل اه لا ت قة لل ة م الأراح ال ال

ة، ولا ال ات ال ـــــــ ة أو ال ـــــــ فعها في ال ة م الأراح ت  ب ـــــــ زع ن ر ت ة العامة أن تق ز لل

ل الإدارة. حه م ا اق    ع

  : استحقاق الأرباح:والأربعونالسادسة المادة 

اه  ه ال ار وفقاً  الأراح في ح ة لق ادر العامة ال ا في ال أن، ه ار و ال قاق تارخ الق  الاس

زع وتارخ ن . ال ة وت ي الأراح أح ال ل الأسه ل لات في ال اه س ة في ال م نها د ال  ال

قاق لغ .للاس ة وتُ ة ال ق  ه ة ال ال ارات أ تأخ دون  ال زع ق ة أو الأراح ل ص ل ال فع ب  الأراح وت

ر ق زعها ال اه على ت ان في ال اع ال ي وال ل دها ال ات وفقاً  الإدارة، م عل ي لل رها ال  ت

ة هة ال اعاة مع ال افقة م ة ال اب قة ال د  ال ع   .لل ال ال

  : خسائر الشركة:السابعة والأربعونالمادة 

ة ائ ال ول في  إذا بلغ خ ة، وج على أ م ال ة ال ع في أ وق خلال ال ف ال ال ف رأس ال ن

اء ل الإدارة إبلاغ أع ل الإدارة، وعلى رئ م ل إبلاغ رئ م ه ب ر عل ات ف ا اجع ال ة أو م  ال

ل الإدارة خلال ( ، وعلى م ل ل ب ة ع) ١٥ال ة العامة غ  خ ة ال ل دع ه ب ماً م عل ي

اع خلال ( ة للاج ة وأرع) ٤٥العاد ة أو  خ ر إما زادة رأس مال ال ائ لُق ال ه  م م تارخ عل ي

ه ات -ت ام ال ام ن ائ إلى ما دون  -وفقاً لأح ة ال ف معه ن ف(وذل إلى ال ال ت  )ن

ا ع الاح ة في ج ار ال امها الأساس. و ق د في ن ل الأجل ال ة ق ع، أو حل ال ف ال ال ل رأس ال

ارفي  ارة والاس زارة ال وني ل قع الال ة تعو .على ال ة ال ق ة م ام ق ع ل إذا ال ة ت  العامة ال

ة غ ة خلال العاد دة ال ع إذا أو أعلاه، ال ر اج ها وتع ار عل ار إص ع، في ق ض رت إذا أو ال  زادة ق

ال رأس رة الأوضاع وف ال ق ه في ال ادة ه اب ي ول ال ال رأس زادة ل في الاك ع )٩٠( خلال ال  ت

ماً  ور م ي ار ص ة ق ادة ال   .ال
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اصاته، ما ل   ان خارج اخ ل الإدارة ول  ها م ي  فات ال ال وال ع الأع ة  م ال تل

 . ل اصات ال ال خارج اخ عل أن تل الأع ة أو  ة سيّء ال ل   صاح ال

  : مسؤولية أعضاء مجلس الإدارة:التاسعة والأربعونالمادة 

ول  - ١ ل الإدارة م اء م ر ن أع اه أو الغ ع ال ة أو ال ام ع تع ال ال

عاوني  أم ال ات ال ة ش ا ام م ام ن ه أح الف ة أو م ون ال ب ش أ ع إساءته ت ال ي

ات الأخ ذات العلاقة عل ائح وال ة والل ة والأن ف ه ال ام ولائ ا ال غ  ،وه ي  ق ل ش  و

ر  ار ص أ م ق أ ال ل الإدارة إذا ن اء م ع أع ة على ج ول . وتقع ال أن ل  ع  ذل 

ا  ى أث ن م عارض اء ال ها الأع أل ع ة الآراء، فلا  أغل ر  ي ت ارات ال . أما الق اعه إج

ر  اب ع ح ع ال اع. ولا  احة في م الاج اضه ص ار اع ه الق ر  اع ال  الاج

اض  ه م الاع م ت ار أو ع الق م عل الع الغائ  ة إلا إذا ث ع ول اً للإعفاء م ال س

ه. ه  ع عل ه   عل

ل الإدارة. - ٢ اء م اء ذمة أع ة على إب ة العامة العاد افقة ال ة م ول ل دون إقامة دع ال  لا ت

ع دع ال  - ٣ اءلا ت ع انق ة  ا  )٣( ول ا ع ار. و اف الفعل ال ات م تارخ اك  -ثلاث س

و ي الغ وال ور  -حال ع م ال  ع الأح ة في ج ول ع دع ال ات م ) ٥(لا ت خ س

ار أو ها الفعل ال ي وقع ف ة ال ال ة ال هاء ال ة ع  )٣( تارخ ان هاء ع ات م ان ثلاث س

ل الإ . م ع ا أ ي أيه ع  دارة ال

ل - ٤ اه ول ة دع  رفع في ال م ول رة ال ق ة ال اء على لل ل أع  شأن م ان إذا الإدارة م

أ ر ال ال ه ص اق م ر إل اه ز ولا. ه خاص ض ع  رفع لل رة ال  ح ان إذا إلا ال

ة ال لا رفعها في ال اً  ي اه على و. قائ لغ أن ال ة ي مه ال ، رفع على ع ع  ق مع ال

ة على حقه ال ع ال ر ع ال اص ال  .ه ل ال ال

ة: - ٥ و الآت ال ها  ان ن اً  اه لإقامة دع أ لفها ال ي ت ة ال فقات الآت ة ال ل ال  ز ت

ة.  -أ ع  ن  إذا أقام ال

ال ال   -ب ة  م إلى ال ماً.إذا تق ل على رد خلال ثلاث ي ع ول   م أجله أقام ال

ام  -ج ) م ن ع اسعة وال ادة (ال اءً على ح ال ع ب ه ال ة إقامة ه ة ال ل ان م م إذا 

ات.   ال

ح. -د ة على أساس ص ع قائ ن ال   أن ت
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  شراعال الباب

  :تصفية الشركة
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ة - ١ ر اللازم لل الق ارة اللازمة  ة الاع ال ف  ة وت ائها دور ال د انق ة  خل ال   .ت

ارة م - ٢ ة الاخ ار ال ة العامة. ر ق اء أو ال    ال

اته  - ٣ وضة على سل ف د ال ه والق اته وأتعا ي سل في وت ُ ة على تع ال ار ال ل ق  أن 

ارة (وال ة الاخ ة ال اوز م ة و أن لا ت ة اللازمة لل م ز ٥ة ال ات، ولا  ) خ س

ائي أم ق ها لأك م ذل إلا  ي   .ت

ل  - ٤ لها ومع ذل  ة  ل إدارة ال ة م هي سل ل ت اء ال ون أع ع ة و قائ على إدارة ال

ف إلى أن ُ  ة للغ في ح ال ة عال ة ال قى لأجه في وت ُ ة  ال ة ال خلال م

ة حف ح ال في  اعي في ال في، و ُ اصات ال عارض مع اخ ي لا ت اصاتها ال اخ

ادت ه في ال ص عل نة ح ال ات ال ا أم والاح ات ال ل ) م ٤٥) و (٤٤( فائ ع

ام ا ال   .ه

  نظام الشركة :الحادية والخمسونالمادة 

ة ت ف ه ال عاوني ولائ أم ال ات ال ة ش ا ام م ام ن ه أح ائ ات ول ام ال ائح  ون ة والل والأن

ات الأخ ذات العلاقة  عل د ل ما ل علىوال ه ي ا في ذ ام ه   .الأساسي ال

  النشر :الثانية والخمسونالمادة 

ام قاً ل ام و  ا ال دع ه ات ي ه ال ائ  .ول
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