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COMPANIES REGULATIONS FOR THE
SPECIAL INTEGRATED LOGISTICS ZONE

Part |I: General Provisions
Definitions

Article (1)

1. In this Regulations , the following terms and
expressions, shall have the following meaning
unless the context otherwise requires:

"Kingdom" means the Kingdom of Saudi Arabia;
"Zone" means the Special Integrated Logistics Zone
in the Kingdom as defined in the Statutes;
"Companies Regulations" means the law for
Companies in the Zone;

"Statute" means the Statute Governing the Special
Integrated Logistics Zone promulgated by Royal
Order No. (A/17) dated 01/02/1440H.
"Implementing Regulations" mean the
implementing rules issued by the Governing Body
for the implementation of the Companies
Regulations;

"Governing Body" means the General Authority for
Civil Aviation (GACA);

"Mainland" means the territory of the Kingdom
excluding the Zone;

"Company" means a company incorporated in the
Zone pursuant to the Companies Regulations;
“Shareholder” means a legal or natural person who

holds shares in the capital of the Company;
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“General Assembly” means a general meeting of the
Shareholders of the Company convened in
accordance with Article 36 of the Companies
Regulations;

“Simple Majority Resolution” means a resolution
taken by the General Assembly approved by
Shareholders holding shares representing more than
half of the voting rights of all the Shareholders (50%
+1);

“Branch” means a branch of (i) a foreign entity; (ii) a
Saudi entity incorporated in the Mainland; or (iii) an
entity incorporated in one of the Arab Gulf States
countries, and in each case registered in the Zone
pursuant to the Companies Regulations;

2. The Governing Body may interpret and explain
the terminology and provisions set out in the
Companies Regulations.

Article (2)

The Governing Body may authorize the formation of

Companies in the Zone pursuant to the Companies

Regulations.

Article (3)

The Governing Body may authorize (i) foreign entities; (ii)

Saudi entities incorporated in the Mainland; or (i)

entities incorporated in one of the Arab Gulf States

countries to set up a Branch in the Zone to conduct the
activities permitted in the Zone. A Branch shall have
neither a separate legal personality nor financial liability

that is separate from its parent company.
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Part Il: The Company
Chapter I: General Provisions

Article (4)

A Company incorporated in the Zone shall be a limited
liability company or any other form of company which
may be authorized in the future by the Statute.

Article (5)

A Company incorporated in the Zone in accordance with

the provisions of the Companies Regulations shall be

considered a Saudi company, and its head office shall be
in the Zone.

Article (6)

A Company may have one or more Shareholder(s) and its

liability is independent of the financial liability of each

Shareholder. A Company shall be solely responsible for

the debts and obligations arising out of its business

activities and no Shareholder of the Company shall be
held responsible for any such debts and obligations.

Article (7)

1- The personal creditor of a Shareholder, who has
been granted a security interest over that
Shareholder’s shares in the Company, may only

their indebted

enforce right against the

Shareholder's shares, after the necessary
procedures have been followed in accordance
with the relevant laws. In addition, the same
personal creditor may, once a judgment has been
obtained from the competent judicial authority,
enforce their right over the share of the indebted
Shareholder in any of the distributed net profits
of the Company. If the Company is dissolved, the

personal creditor's right shall only be enforced

3-58
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Article (9)

1-

The Company shall have a trade name, which
may be derived from the Company's objects,
involve an innovated name or be derived from
the name of one or more of the Shareholder(s),
subject to the following conditions:

(a) the name may not conflict with or
disturb public order;

(b) the name may not give the impression
that the Company is owned by or
connected to any government entity or
public legal person, unless the
application for the registration of the
trade name has been submitted by the
relevant government entity or public
legal person;

(0 no other Company has ever been
registered in the Zone under the same
name or a name similar enough to cause
confusion; and

(d) any other conditions determined by the
Governing Body.

The Company's trade name may be changed in

accordance with the rules and mechanisms

established for amending the Company's

Memorandum of Association and the change

shall be both registered in the companies register

established by the

published

Governing Body and

according to the Companies
Regulations issued by the Governing Body. The
change of the Company's name shall not affect its

rights, obligations or the claims initiated by or
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against the Company before the change takes

place.

Article (10)

1-

The Company's name, legal form, head office
address, e-mail address (if any) and registration
number at the companies register at the
Governing Body shall appear on the Company's
letterhead, contracts, invoices, correspondence
and publications. A Company must also indicate
that it is set up in the Zone and incorporated or
registered in accordance with the provisions of
the Statute.

If a liquidation resolution is issued, the label
"Under Liquidation” shall be added to the

Company's name.

Article (11)

1-

The Company shall have a Memorandum of
Association.

The Company's Memorandum of Association, as
well as all amendments introduced thereto shall
be null and void unless they are in writing. The
incorporation of the Company and the
amendment of its Memorandum of Association
shall take effect after the necessary requirements
under the Companies Regulations and provided
by the Governing Body are fully satisfied.

The Company's Memorandum of Association
shall include the details and fulfil the conditions
required by both the Companies Regulations and
the Implementing Regulations.

The Shareholder(s) shall, in addition to the

requirements outlined in Paragraph (3) of this

6 - 58
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Article, have the authority to include any further

conditions, provisions or details in the
Memorandum of Association, provided that
these shall not conflict with the provisions of the
Companies Regulations and the Implementing

Regulations.

Article (12)

Shareholders may, within the period preceding or
following the incorporation of the Company, enter into an
agreement that regulates their relationship with each
other and / or with the Company, including a mechanism
for the involvement of legal heirs in the event of the death
of a Shareholder, whether in propria persona, through a
Company incorporated for these purposes, or by entering
into a Family Charter that regulates the family's
ownership in the Company, and its governance,
management, business policy, distribution of dividends,
disposal of shares, dispute settlement mechanism and any
other relevant matters. The Governing Body shall
determine the rules and mechanisms for creating such
agreements or charters. In addition, such an agreement or
charter shall be binding upon the parties insofar as it does
not include anything that goes against the provisions of
the  Companies the

Regulations, Implementing

Regulations or the Company's Memorandum of

Association.

Article (13)

1- The Company shall acquire its legal personality as
soon as it is registered in the companies register
at the Governing Body. However, while the
incorporation the

process is in progress,

Company shall have the legal personality

7-58
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necessary to complete its incorporation, provided
that the incorporation process is subsequently
completed.

The Shareholder(s), managers or members of the
board of managers of the Company, as the case
may be, shall publicize the Company's
Memorandum  of Association and any
amendments thereto together with all matters
required to be published under the provisions of
the Companies Regulations, on the Governing
Body's website, at the Company's expense, or as
determined by the Implementing Regulations.
The Company's Memorandum of Association or
any amendments thereto shall be legally valid
and effective vis-a-vis third parties only once the
Company is registered in the companies register
at the Governing Body and after being published
in accordance with Paragraph 2 of this Article.
However, if the publication of certain parts of
either of them does not occur, only those parts
shall not be legally effective before third parties
Third parties shall have the right to access the
documents referred to in Paragraph 2 of this
Article, and any extract thereof by the Governing
Body and certified thereby shall be legally
effective and valid vis-a-vis both the Company
and third parties in connection with the

information contained in the said document.

Article (14)

The Company may carry on its business activities only

after these activities are registered in the companies

register at the Governing Body and the necessary licenses

are obtained.
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Article (15)

1- The contribution made by a Shareholder may
take the form of a cash payment or a contribution
in-kind or a combination of both.

2- Only cash and in-kind contributions shall make
up the Company's share capital, and the share
capital may only be amended in accordance with
the provisions of the Companies Regulations and

the Company's Memorandum of Association.
Article (16)

If the contribution provided by any Shareholder of the
Company takes the form of an ownership interest,
beneficial interest or any other right /n rem, the
Shareholder concerned shall be held liable according to
the provisions of the sale agreement or the provisions to
be agreed upon between the Shareholders. The
Shareholder concerned shall also provide a warranty
against disturbance of possession, attornment or any
defect or deficiency in the title to such interest, until the
interest is transferred into the name of the Company, and
unless otherwise agreed, against any such defect that is
unknown at the time of the transfer into the Company's
name. If the contribution made by any Shareholder
involves only the beneficial interest of a personal right
over the property, the provisions of a lease agreement

shall apply to the matters involved, unless otherwise

agreed.
Article (17)
1- Each Shareholder shall be indebted to the

Company up to the value of the contribution they

have undertaken to provide.
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2- If any Shareholder fails to make their capital
contribution available on the due date defined in
the Company's Memorandum of Association, the
Company may demand such Shareholder to
fulfill their obligations to the Company; failing
that, the Shareholder may either be removed
from the Company’s share register or the exercise
of the rights attaching to their shares, such as the
right to receive dividends or to vote at the General
Assembly or on the Shareholder(s) resolutions,
may be suspended until their obligations are
fulfilled. In all cases, the Company shall reserve
the right to make a claim against the defaulting
Shareholder(s) for the damage sustained as a

result of such default.

Article (18)

All Shareholders shall share the profits and losses as
described in Article (47) of the Companies Regulations,
and any agreement to the effect that any of them shall be
deprived of all profits or relieved of all losses shall be
deemed null and void.

Article (19)

In the event that the Company is incorporated by a single
person, or if all of its shares have been transferred to a

single person, the following shall take place:

(a) the liability of the Shareholder shall be
limited to the funds contributed by them
to form the capital of the Company;

(b) the Shareholder shall have the powers

and authorities of the manager or
managers of the Company as well as of

the General Assembly of Shareholders as

10 - 58
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described in this Part. The Shareholder

shall issue decisions by recording them

in a dedicated register and signing them.

(c) The Shareholder may appoint one (or

act as its

more) manager to

representative before the judiciary,
arbitration tribunals and third parties,
who shall be held responsible for

managing the Company's affairs.

Article (20)

1- The Company shall keep internally, or entrust a
third party under a contractual relationship with
keeping, a register that contains the information
set out in Paragraph (2) of this Article. This
register shall be kept at the Company's head
office in the Zone.

2- The register shall hold the details of the
Shareholder(s) and their respective shares and
the Company's share capital.

3- The Company shall file the information referred
to in Paragraph (2) of this Article as well as any
amendments thereto with the Governing Body,
within fifteen (15) days from the date of the
Company's incorporation or registration, or from
the date of the amendment.

4- The Governing Body shall make the information
set out in Paragraph (2) of this Article as well as
any amendments thereto filed by the Company
publicly available.

5-  The Governing Body shall determine the provisions
regulating the fulfilment of the requirements set
forth in this Article.

Article (21)

11-58
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In order for the transfer of shares of the Company to
become legally valid, the transfer shall be recorded in the

companies register at the Governing Body in accordance

with the procedures stipulated by the Governing Body.
Article (22)

Shareholder(s) holding shares representing ten percent
(10%) or more of the voting rights of all the Shareholders
of the Company may commence legal proceedings on
behalf of the Company subject to the following conditions
and procedures:
(a) they shall notify the Company’s manager
or the board of managers, as the case
may be, at least thirty (30) days before
the legal proceedings are commenced.
However, this obligation shall not be
applicable if the legal proceedings are
intended to be against the manager or
board of managers;
the manager or the board of managers,
as the case may be, failed to commence
legal proceedings on behalf of the
Company within thirty (30) days from
being notified by the Shareholder(s);
(c) the claimant shall be acting in good faith;
and
the primary purpose for commencing
legal proceedings shall be to protect the

interests of the Company.

Chapter II: Incorporation of the Company
Article (23)

Upon the incorporation of the Company, the

Memorandum of Association shall be signed by all
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Shareholder(s), and shall, in particular, include the

following details:

(a) the Company's legal form, name, objects  lajSyag Lrliley Lawly aS,al) olladdl JSadl (1
and head office; f@,u.p).l\

(b) all Shareholder(s) undertakingto pay the 3 eas Hlida sluug gty (uddl €580 pen (o
value of their capital share within the &)l L8 ¢ Baaxll 2wl sukl I JUWI s,
time limit specified by the Governing ‘il
Body;

(c) the distribution method of profits and ¢ luslly L asesdab (7
losses;

(d) the start and end dates of the Company o Jl> @ <3y Lela! by 48,80 ey a0l (o
in cases where the Company is $Baguoea Sl AS ) Luawls
incorporated for a fixed term;

(e) the form of notices the Company may L8+, 401 ] 48,401 La g5 08 (3l ladadl Ki (a
serve to its Shareholder(s); and 9

(h) any other information determined bythe 4 2Jl L& (o laosuss @iy Gyl Sleglas &l (o
Governing Body. FUSESY

Article (24) (Y¢) 3oLl

1. Anyone wishing to incorporate a Company shall = cdly audz, o 48,4 ol il padeds éi de
submit an application to the Governing Body as ezl 4l saums LLT.a_ég Lozl 4=l
determined by the Governing Body.

2. The incorporation of the Company shall be Jxw §llimud @i9 a8 adl uinls (e 2a8loll @iz .Y

approved and the Company shall be registered in
the companies register at the Governing Body
within the timeframe determined by the
Governing Body, starting from the submission
date of the application and the provision of the
information and documents required. In
addition, the Company's Memorandum of

Association shall be published in accordance with

Article (13) of the Companies Regulations.
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3. In the event that the application is rejected or the
time limit specified by the Governing Body has
expired without a decision beingissued in respect
the application, the applicant shall have the right
to file a grievance with the Governing Body
within (sixty) days from the date of being notified
of the rejection or from the expiry date of the time
limit determined by the Governing Body, as the
case may be. If the Governing Body has issued a
decision rejecting the grievance application or
has failed to decide the outcome of the grievance
application within thirty (30) days from the date
of its submission, the applicant may file a

grievance with the competent judicial authority.

Article (25)

The valuation of contributions in-kind shall be subject to
the provisions of Paragraph (2) of Article (52) of the

Companies Regulations.

Chapter Ill: The Management and Shareholders
of the Company

Article (26)

The Company shall be managed by one or more managers
who may be Shareholders or third parties. The
Shareholder(s) shall appoint the manager or the
managers under the Company’s Memorandum of
Association or pursuant to an independent contract to be
approved by Simple Majority Resolution or as otherwise
required by the Company's Memorandum of Association.
Manager(s) may be appointed for a fixed or indefinite

period of time. Under a Simple Majority Resolution, a
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board of managers may be formed if there are several

managers in the Company‘

Article (27)

The Company’s Memorandum of Association or a Simple
Majority Resolution shall determine the operation of the
board of managers and the majority required for its
resolutions. The Company shall abide by the actions of the
managers, provided that they fall within the Company's
objects. Unless the Company’s Memorandum of
Association or a Simple Majority Resolution provides
otherwise, a member of the board of managers may
circulate a statement of proposed resolutions and
relevant documents for the members of the board of
managers to vote on either in writing or through means of

modern technology.

Article (28)

Unless the Company’s Memorandum of Association
provides otherwise, the Company shall be represented by
its manager(s) or board of managers (as the case may be)
before the judiciary, arbitration tribunals and third parties,
and the managers may confer upon third parties any of
their powers to carry out a particular activity or activities.
In addition, actions of the Company’s manager(s) or board
of managers shall be binding upon the Company,
provided that the manager(s) or board of managers are
demonstrating the capacity in which they are dealing. Any
resolution relating to the replacement or limitation of the
powers of the manager(s) or the board of managers shall
only become valid in respect of third parties once it has
been published in accordance with Article (13) of the

Companies Regulations.
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Article (29)

1. If the Company has only one manager, a General
Meeting shall be held upon an invitation to be
sent by any shareholders, in the event that the
sole manager dies, becomes legally incapacitated
or is afflicted with a disease that impedes their
ability to perform their duties within (fifteen)
days from the date of the event, in order to
appoint a replacement.

3. Ifthe General Meeting is not held within the time
limit specified in Paragraph (1) of this Article, any
of the Shareholders may request from the
Governing Body to invite the General Assembly
to meet in order to appoint the manager within
(7) days from he said invitation. If the
Shareholders were not able to appoint the
manager in the said meeting, any of the
Shareholders may resort to the competent
judicial authority for the appointment of a

manager of the Company.
Article (30)

Unless the Company’s Memorandum of Association or
the appointment resolution provides otherwise, the
manager(s) and members of the board of managers may
be removed from their office by a Simple Majority
Resolution or by a resolution approved by Shareholder(s)
representing such higher percentage of voting rights as
may be required by the Company's Memorandum of
of whether the relevant

Association, regardless

manager(s) are also Shareholders.
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Article (31)

The manager or member of the board of managers of the

Company shall:
(a)
(b)
(©)

(d)

(g

act within their powers;

not accept benefits from third parties;
make decisions independently on behalf
of the Company;

prioritize the Company's interests and be
committed to the principles of
truthfulness, honesty and loyalty to all
Shareholder(s) of the Company;
exercise the due diligence and care that
are reasonably expected from a manager
or member in the board of managers
the tasks and

entrusted  with

responsibilities  suitable  for their
experience and skills;

avoid situations which may give rise to a
conflict of interest pursuant to the
provisions of Article (32) of the
Companies Regulations;

disclose interests in proposed or existing
transactions or arrangements with the
Company and information about any
position held in another company; and
act in the way the manager considers, in
good

faith, would be most likely to promote
the success of the Company for the
benefit of its Shareholders as a whole,
and

in doing so have regard (amongst other

matters) to:
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(a) the likely consequences of any
decision in the long term;

(b) the need to foster the Company's
business relationships with
suppliers, customers and others;

(c) the desirability of the Company
maintaining a reputation for high
standards of business conduct; and

(d) the need to act fairly as between

Shareholders of the Company.

Article (32)

1-

No manager of the Company, may have a direct
or indirect personal interest in the business
activities and contracts carried out for the
Company's benefit, exceptin accordance with the
controls set out by the Governing Body and
subject to the prior approval of a Simple Majority

Resolution or a resolution

Shareholder(s)

approved by

representing  such  higher
percentage of voting rights as may be required by

the Company's Memorandum of Association

2- The provisions of Paragraph (1) of this Article shall not

apply in the following cases:

(a) where the business activities and
contracts whose value separately or
together with the business activities and
contracts implemented by any of the
persons mentioned in Paragraph (1) of
this Article within the same fiscal year do
not exceed one and a half (1.5 percent)

of the Company's total fixed assets;
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(b) where the business activities and
contracts are taking place under a public
tender; and

(c) In the event that the Company’s manager or
member of the board of managers is in
violation of the obligations outlined in
Paragraph (1) of this Article, the
Company may file a claim with the
competent  judicial  authority  to

invalidate the contract and oblige the

manager or member of the board of
managers concerned to pay
compensation for any gain or benefit
earned by them as aresult of the relevant

violation.

Article (33)

1-

Neither the manager nor any member of the
board of managers of the Company may be
involved in any activity in the Zone that would
give rise to any form of competition with the
Company, nor become engaged in competition
with the Company in any of the areas of business
in which the Company is performing in the Zone,
except in accordance with the mechanisms
determined by the Governing Body and subject to
the prior approval of a Simple Majority

Resolution or a resolution

Shareholder(s)

approved by

representing  such  higher
percentage of voting rights as may be required by
the Company's Memorandum of Association

In the event that the Company’s manager or
member of the board of managers is in violation

of the provisions of Paragraph (1) of this Article,
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the Company may file a claim for compensation
against them with the competent judicial

authority.

Article (34)

1-

Unless the Memorandum of Association provides
otherwise, the Company’s manager or members
of the board of managers shall be liable to
compensate the Company or its Shareholder(s)
for the damage incurred as a result of their gross
negligence, deliberate failure to exercise due
diligence and deliberate breach of the provisions
of the Companies Regulations or the Company'’s
Memorandum of Association. If the Company
has more than one manager or a board of
managers, as the case may be, all managers or
board managers shall be held jointly liable if the
relevant damage has arisen out of any resolution
that is issued with their unanimous consent.
However, the dissenting managers or members
of the board of managers shall not be held liable
for resolutions adopted by way of majority vote,
provided that they have explicitly expressed and
recorded their objection on such resolution.
Failure to attend the meeting during which the
resolution in question has been approved may
not constitute a defense from liability unless it is
established that the absent manager or member
of the board of managers has either been
unaware of the resolution or has been unable to
object to such resolution after becoming aware of

it.
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2- Proceedings shall not be issued after three years
from the discovery of the wrongful act. In any
event, proceedings shall not be issued after five
years from the end of the fiscal year in which the
wrongful act occurs or after three years from the
expiry of the term of office of the relevant
manager or member of the board of managers,
whichever is later, except for cases involving
counterfeiting and fraud.

3- The Company’s manager or member of the board
of managers shall be relieved of liability for any
resolution issued in good faith and for a lawful
purpose where the following requirements are
satisfied, unless otherwise proven by the
claimant:

(a) if the manager or member of the board of
managers concerned has no undeclared
personal interest in relation to the
resolution issued; and

(b) if the manager or member of the board of
managers concerned has exercised due
diligence for issuing the relevant

resolution in relation to the Company.
Article (35)

The Shareholder(s) may agree that the Company’s
Memorandum of Association include provisions contrary
to those included in Articles (31), (32), (33) and (34) of the
Companies Regulations.

Article (36)

1. A Company shall have a

General Meeting made up of Shareholder(s).
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2. The General Meeting shall be called by the (pyuall of all 8 (pe deladl diaesl Bges @iy .Y
manager(s) in accordance with the requirements )1 dlas, i 4,401 (il die § suxe ga U lasdg
of the Company’s Memorandum of Association, JMs J8¥1 e 2wl 3 8y Aeladl aaxll UGaS
provided that the General Meeting shall be held d1ac ez AJUI dl sll L & el Al
at least once a year within the six months i wadeddl Hgasll Lol dolall Zinaz]! ¢ Loi>|
following the end of the Company's fiscal year. alwg ‘51 of Anaxtl claadl Blug dol daulsy
The General Meeting may be held in person or by A8, 801 s wde Lasasy (5,5
means of modern technology or by any other
means  permitted by the Company's
Memorandum of Association.

3. The General Meeting may be convened at any e £l =y éi Qb fmexl plaia| ude jomy .Y
time at the request of the manager(s), the auditor el b e Bl o Croyedl o uall odls
or one or more Shareholders who hold at least ¢, 41 0 AST of ebyd o e 2l o bl
ten (10) percent of the capital. JW el oo bl () +) B ydie pBlgy Lasas 058Las

4. Asummary of the General Meeting's proceedings  ya=s 3§ &olall Laaczdl s leinl (e 5290 BT e ¢
shall be recorded in the minutes of the General ~l;l,89 yacxll 3dg5 eng deladl Laez! g Loz
Meeting. The minutes, and resolutions of the Jxu 3 €4l )3 (o opey dolall daexl|
Shareholders General Meeting and any other Al el 4 a8, 8l Laaims ol
Shareholder(s) resolutions shall be recorded in a
dedicated register to be kept by the Company for
such purpose.

Article (37) (Tv) Balll

1. Shareholder(s) resolutions shall be issued Zslall Laezdl gloia! I 6,80l @lylyd juums )
through the General Meeting of Shareholders. <L, & S I Llas Jlay) 38,80l pul 3emy 4l ¥
However, the Company's manager may send to <l dalasll 35Ugllg A fAae olyl,al Lo Crasaty
the each Shareholder a statement of the @Enb oo of LS L) dule a0l cuguas ol (1o
proposed resolutions and relevant documents, Anusd) eslead)
for the Shareholder(s) to vote on in writing or by
means of modern technology.

2. The Company's manager may send the proposed  3iligllg & dall clylyall Sy oo 4S5 800 uall J9ms .Y

resolutions and relevant documents to all
Shareholder(s) in accordance with Paragraph (1)

of this Article in any of the following ways:
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(a) send them through registered mail; cdzad |l M o Lyl (1
(b) deliver them by hand to all (uelsdl M;hlji €58 aem ol Lol (o
Shareholder(s) or their legal 9 | Jilaoe audodd! oy o aasy b
representatives, provided a signature is
obtained to acknowledge receipt; or
(0 send them by e-mail or through any (e dlcug g;i UM e ol S Al Lyl (2
other means of modern technology as i3 (w suguss ey W i.aéj Lousdl aloall Lilug
determined by the Governing Body. Aaizll L]
The resolutions shall be valid only if passed as .>gas Ladlsl @3 13) ¥l Ampmio lylyall OS5 Y LY
Simple ~ Majority  Resolutions, or by ¢4 &38lgas 1,8 ci>gas of Aneudl A e 5,8
Shareholder(s) representing such  higher sa LS cogmill @sim o e¥l dwdll Goliag
percentage of voting rights as may be required by RTSU-A | BEUNENT-T RWE
the Company's Memorandum of Association.
If the majority for the passing of resolutions 4 de¥l Jo¥l 5 9Ladl 337 olall § dlgw I 13 .8
stipulated in Paragraph (3) of this Article is not ~ cuzg sl sda ¢ (V) 8,841l 3 Lple Loguaid
reached during the initial proceedings or @ L (3! &bl Laezll glaaa| U] 8,801 5ges
discussions of the General Meeting, the A3 e e S8 s wde iy
Shareholder(s) shall be called to another General
Meeting, unless the Company's Memorandum of
Association provides otherwise.
Resolutions shall be issued at the General <] Lidldeladl daezll glozn! § lyl,all juuas 0
Meeting referred to in Paragraph (4) of this Article (o=l 4clel Aadlgas 5oLl sia ye (£) 5,40 3
with the approval of the majority of shares iy J] Al Llias (G1 2l colS T 48 Aol
represented at the General Meeting, regardless of ~ .cl3 e e 38,401 utwls dde oty @I Lo (JU
their ratio to the capital, unless the Company's
Memorandum  of  Association  provides
otherwise.
The Company's Memorandum of Association (51 25l (61 A, i) (uuwls die sumy of Sz 1
may determine any other method for convening hylyall '@.Lg.Uji gLl ) gcall
a General Meeting or circulating resolutions.
Article (38) (TA) 3Lt

& Sl Lalall aamdl Jleel Joa> Joida o e

The agenda of Shareholders Annual General Meeting E
¥ ogadl e Ggiud! Le Loz

shallinclude the following items:

23 - 58



wusall gludal dslall 4 gl

General Authority of Civil Aviation

26130 WGACA

(a) hearing the report from the Company's L3S 09 45,4l Lolid (e 3,801 (gyaan yoyaigloss (1
manager(s) of the Company's business Sblusdl a e pya59 AW Al I JUI
activities and financial position within

the fiscal year, and the auditor's report;

(b) discussing and approving the financial Lele Grarlly AW @ilgall 2isle (o
statements;
(c) determining the profit ratio that may be 28,81 e 8595 ) ) el sy (7

distributed to the Shareholder(s);

(d) appointing and  determining the (gai8l 131 (ladl wasiy cblus) e el (o
auditor's fees, where necessary; and 9 ¢ Yl

(e) any other matters falling within the Aslall Lurazl olmis! §dsws gl 6,39 Bilull (o
competence of the General Meeting A8 ) s dae ol AU 5a g

under the Companies Regulations or the

Company's Memorandum of

Association.
Article (39) (1) sall!
1. The General Meeting may not consider any & 3 Jolaws o 6,400 Aalall dmazll ooy ¥ .

matters except those included on the agenda, Ll oyls 13] ¥) Jlae¥l Jgun (§ 8251581 Jsludl
unless matters emerge during the General Led Ugladl (o185 23l8g ¢ Lezx]
Meeting and Shareholders present unanimously

agree that these require consideration.

2. If any of the Shareholders requests that a certain ~ Jou> 3 dire Wlus zho) o858l usl b 13) .Y
matter be included in the agenda, the Company's ‘215 cdbll Gl ) 48,800 G e g (JlesY
manager(s) shall respond to the request; Aol drazell ) @Stz oof oy ddl 3> (0 0
otherwise, the Shareholder may escalate the
matter to the General Meeting.

Article (40) (¢.) s

Each Shareholder shall have the right to discuss the topics  Jlael Jgaz § Ayl Sleginsll dadln 3> cbys I

included in the agenda of the General Meeting, and the  aliul cye LYWL cnasle 35,41 95000 (5509 ¢« Aalall Lpaaz]l

Company's manager(s) shall be required to respond to the 28,4

queries of the Shareholder(s).
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1.

have a number of votes equal to the number of LSdes I pasaxl!
shares held by them.
2. Each Shareholder may authorize, in writing, any 3 ey Lased - LS - die Sou 0ol clbyd K ez WY
other person to attend and vote on their behalfat L «dic Gl coguadll 9+ 8,adl wilelezn| Hgn
the General Meetings, unless the Company's 2 e e 38,801 il wde an @
Memorandum  of  Association  provides
otherwise.
3. Any person who obtains any information about  3alll sda iz gas - eglas 61 he o> (o S pAly .Y
the Company under this Article shall be required  o,& 1 3 Lolaiwl pacg Lasyws e dlaslzll; -
to maintain its confidentiality and to avoid using  assailly aiily LelSyd o ST ol 35,800 uay 13
the information for any purpose that may cause Bolll o pl3U0¥ aue e Lady 50 sl obe
harm to the Company or any of its Shareholders
and shall provide compensation for any damage
arising from failure to comply with this Article.
Article (42) (£Y) salL!
1. Subject to consent of all Shareholder(s), the dagall ad; 3sybo cye olgs A, Jlo uly Bl Som )

Each Shareholder shall have the right to

participate in the discussions and voting and shall

Company's capital may be increased, either by
raising the nominal value of the Shareholders’
shares or by issuing new shares to all
Shareholders, so that all Shareholders shall
contribute to the value of the capital increase in
proportion to  their respective  capital
contributions. The share capital of the Company
may also be increased by the issuance of new
shares to an existing Shareholder or to a third
party by Simple Majority Resolution or a
Shareholder(s)

resolution

approved by

representing such higher percentage of voting
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rights as may be required by the Company's
Memorandum of Association.

2. The Company's Memorandum of Association may
be amended by Simple Majority Resolution,
unless the Company's Memorandum of
Association stipulates a higher percentage of
voting rights.

Article (43)

The fiscal year of a Company shall be twelve calendar

months and shall be defined in its Memorandum of

Association. However, the first fiscal year may last for a

period of not less than six calendar months and not more

than eighteen calendar months, starting from the

registration date of the Company in the companies

register at the Governing Body.
Article (44)

1. The Company's manager(s) shall prepare the
Company's financial statements for each fiscal
year together with a report on the Company's
business activities and financial position and
their proposals on the distribution of profits
within six (6) months from the end of the relevant
fiscal year.

2. The Company's manager(s) shall provide both
the Governing Body and each Shareholder with a
copy of the documents referred to in Paragraph
(1) of this Article together with a copy of the
auditor's report, if necessary, within two (2)
months from the date on which the

aforementioned documents are prepared as

determined by the Governing Body. Each

Shareholder may request the managers to
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convene a General Meeting in order to discuss

the documents referred to in this Article.

Article (45)

A Company may distribute annual and interim profits by
Simple Majority Resolution, unless the Company’s
Memorandum of Association stipulates otherwise,
provided that the following conditions are fulfilled:

(a) the Company shall have sufficient
liquidity and retained earnings of a value
not less than the value of the profits to be
distributed; and
the Company shall be able to pay off its
debts on their due date within (12)
twelve months from the distribution
date of profits.

Article (46)

Profits shall be distributed to the Shareholder(s) only from
distributable profits.

Article (47)

A Shareholder's share in the profits or losses of the
Company shall be proportional to their capital

contribution. However, the Company’s Memorandum of

Association may provide otherwise.

Article (48)

1- Each Company shall keep accounting books and
records that demonstrate its business activities
and contracts, in such a way that accurately
reflects its financial position, for a period of not
less than ten years from the end date of the
Company's fiscal year.

2- The Company shall have one, or more, auditors to

be appointed from among the auditors duly
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licensed to operate in the Kingdom. The General
Meeting shall appoint the auditor and determine

its remuneration and term of office.
Article (49)

The General Meeting may decide to reduce the
Company's capital by Simple Majority Resolution if this
exceeds the Company's needs or if the Company has
sustained losses, in accordance with the following
requirements:

(a) the Company's creditors shall be notified
within fifteen (15) days from the date on
which the reduction resolution is passed
through any legally acceptable method
of notification, including by means of
modern technology, as determined by
the Governing Body, in order for them to
express any objections to the reduction.
If a creditor has expressed an objection
to the reduction resolution within thirty
(30) days from the date on which the
reduction resolution is passed, the
Company shall either pay off its debt to
debt is due for

the Creditor if the

payment  or  provide sufficient
guarantees that payment will be made
notwithstanding the reduction of the
Company's capital if the debt is due for
payment at a later date;

the Shareholder(s) shall submit to the
Governing Body an application to amend
its records at the companies register at
the Governing Body to reflect the

reduction of the Company's capital,
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together with a detailed statement to be 3.l M5 JUI uly (arass de ppe paAel (a9
prepared by the Company's managers f_é o Jled) digs s crag el (1) 3,3410 gl
and a report to be prepared by the (w @& dl e Jo¥l gy sLBgl) K los 4
Company's auditor containing the Jlo ol, oadss T A4S, Al Jlewly agases
creditors'names and addressesaswellas  Jxw § duzud myli (0 Tlae! T8l 28,4l
the details of any creditors who have 31 EUNES PPES BERLIN oA
objected to the capital reduction within

the time period set out in section (a), the

creditors whose debts have been paid off

and the creditors who have been

provided with sufficient guarantees that

payment of their debts which will fall

due at a later date will be made

notwithstanding the reduction of the

Company's share capital. The reduction

of the Company's capital shall become

effective upon its registration at the

companies register at the Governing

Body; or

(c) if there are no debts owed by the ]+, adl auiy oof 3l cOse0 48,401 e oSG @I 13) (2

Company, the Shareholder(s) may szl (w0 [RVET9% (0 1,1,3) dyazzll Azl
submit to the Governing Body a Lee &uwladl crdogus 48 09485 lilusll
declaration, approved by the auditor, (¢8540 clacl @iy c¥lxll ol éj.dﬁ.)&ﬂ).dé,t_
confirming their joint liability for any sda (w (o) 8,aally (1) 5,44 Q Boasll wlel ¥
debts that may appear subsequently. In oeladl 1 e Sle o JleSawl @y (sl
these circumstances, the Shareholder(s)

shall not be required to comply with the

procedures set forth in Paragraphs (a)

and (b) of this Article, and the capital

reduction  shall  be  completed

accordingly.
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Article (50)

1. Without prejudice to the rights of bona fide third
parties, every Shareholder who has objected to a
resolution issued at a General Meeting in
violation of the provisions of the Companies
Regulations or of the Company's Memorandum
of Association or has failed, with an acceptable
excuse, to attend the General Meeting, may
submit an application to the competent judicial
authority to invalidate the relevant resolution.

2. A claim for invalidation shall not be heard after
the lapse of sixty (60) days from the date of the
resolution referred to in Paragraph (1) of this

Article.

Chapter IV: Capital and Shares
Article (51)

The Shareholder(s) shall determine the amount of share
capital of the Company, and the capital shall be divided
into shares of equal value, and each share shall be
indivisible and non-negotiable. If the share is held by
several persons, the Company may suspend the exercise
of relevant rights of these persons until the joint owners
choose one from among themselves to be the sole holder

of the share
Article (52)

1. A Shareholder may assign their shares to any of

the other Shareholders in accordance with the

conditions  stipulated in the Company's

Memorandum of Association.
2. Unless the Company's Memorandum of
Association provides otherwise, a Shareholder

shall, if they wish to assign their share to a non-
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Shareholder of the Company, with or without

compensation, inform the remaining
Shareholders through the Company's manager of
both the name of the assignee or buyer and the
conditions of the assignment or sale. The
manager shall inform the other Shareholders as
soon as they receive these details and within a
period not exceeding one week from the date the
manager is notified with the same. Each
Shareholder may request redemption of their
share within a period of thirty days for the date of
its notification in accordance with the provisions
of the Company's Memorandum of Association.
In these circumstances, the Shareholder's share
shall be valued by way of a special report
prepared by an accredited valuator identifying
the market value of the Shareholder's share as at
the assignment date, unless the Company's
Memorandum of Association specifies any other
method of valuation. In the event that the value
of the share is the subject of disagreement, the
valuation shall be conducted at the request of the
stakeholders by the competent judicial authority,
depending on the report of one or more
accredited valuators to be appointed by the
Judicial Authority for this purpose.

The Implementing Regulations shall determine
the mechanisms for implementing the provisions
of Paragraph (2) of this Article, including the
mechanisms for the purchase of shares in the
cases set forth therein, as well as the mechanisms

for the appointment and payment of the

valuator's fees.
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Article (53)

Agreements or contracts which relate to the shares or
share options that grant the right to buy or sell the

Company's shares are permitted.

Article (54)

A Company may issue debt instruments or negotiable

sukuk in accordance with the Capital Market Regulations

Chapter V: Termination of the Company
Article (55)

1. Unless the Company’s Memorandum of
Association provides otherwise, a Company that
has a fixed term may extend such term before its
expiry by Simple Majority Resolution.

2. If the resolution to extend the Company’s term is
not issued and the Company continues to
conductits business, the Company’s term shall be
extended for a similar term under the same terms
set out in the Company’s Memorandum of
Association.

3. Any Shareholder may withdraw from the
Company if such Shareholder does not wish to
continue as a Shareholder of the Company. The
shares of such Shareholder shall be valued in
accordance with the provisions of Article (52) of
the Companies Regulations.

4. Any third party may object to the extension of the

Company's term on the grounds that it goes

against the interests of such third party.
Article (56)

The Company shall be terminated for any of the following

reasons:
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(a) upon expiration of the term thereof — if  @Jls-859u0 Lrae <€ 131 (L Boumll 5ull  Laas) @
it is of a fixed term — unless such a term ¢ s r»slS::}! (adg sl
is extended according to the provisions
of the Companies Regulations;
(b) where the Shareholder(s) agree to Leaw elaas! Jud aS,adl J> e 8,80 3lasl (o
dissolve the Company before the expiry
of its term;
(c) in case of a merger of the Company with Sigslas,s gas,all zbwsl (z
any other company; or
(d) if a final court judgment is issued and Leday of 28,401 ey S SLad oS> soue (o

orders dissolution or invalidity of the

Company.

Part 111 SJE oL
Merger and Split-up of Companies Leoludd g D€5al0 o
Chapter I: Corporate Merger oS4 &0 :Je¥ Juaall
Article (57) (ov) salL!
Subject to the provisions of the relevant laws, the g9 45,840 jom (Alall b Lalas¥l 4y o245 Lo Blelyn 2o
Company may, even if itis undergoing liquidation, merge . @.é-i PLY Lg oS Ol ddga il b L_g cols
with any other company.

Article (58) (oA) 3alL!
1. A merger takes place when one or more (51 4,4 ) ST of AS,4 euay zleas¥l sS )

Companies join another existing Company or .3uyd> 4S54 sl AST g1 (iSyd 73y of Aalls
when two or more Companies are combined 2oy dapb (uy dboyd ¥l dbe susy
together to establish a new Company. The merger o1 (avazl sue 13 § Loy pavazl § Hleilud]
agreement shall determine its conditions and i, G Lugudl A58l Lpapass @3 & PO {
shall demonstrate the nature and value of the zLleu¥! oo sl 48,400 of Azl 35,800 JLe
equity investment, including the number of  Aaixlld ! La_sm‘_gpi ¢l5.>1 ggi dl Ll
equity stakes or shares to be allocated to the
target Company in the capital of either the
acquiring Company or the new Company

resulting from the merger, together with any
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other provisions as determined by the Governing
Body.

2. The merger shall only become valid after the
target Company and the acquiring Company are
both evaluated according to the controls
determined by the Governing Body.

3. The consideration for the merger shall only be
shares in the acquiring Company.

4, In all cases, the merger decision shall be approved
by every Company that is a party to the merger
agreement, in accordance with the conditions
and mechanisms applicable to the amendment of
the company’s Memorandum of Association
without prejudice to any of the provisions of the
Companies Regulations.

5. The Governing Body shall determine the
procedures and mechanisms applicable to
mergers according to the legal form of the
Company, including voting rules in the event that
a Shareholder has an interest in addition to that

of a Shareholder in the relevant company.

Article (59)

The Governing Body shall determine the rules regulating
the merger of a Company into its sole Shareholder or into
another Company owned by the same Shareholder(s)
thereof. In addition, the Governing Body may make
exceptions for such cases from any of the provisions

mentioned in this Part of the Companies Regulations.

Article (60)

1. Under the merger decision, all rights, obligations,
assets and contracts of the target Company shall

be transferred either to the acquiring Company or
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to the new Company resulting from the merger,
so that the acquiring Company or the new
Company resulting from the merger shall be
deemed the successor of the target Company.

2. Paragraph (1) of this Article shall not prejudice
the rights of any third parties dealing with the
Company, if their contracts stipulate specific
effects or if their approval is a legal requirement

in case of the Company's merger.

Article (61)

If the merger gives rise to the incorporation of a new
Company, the merger decision shall enter into force on
the date of registration with the companies register
established by the Governing Body. Otherwise, the
decision shall enter into force on the date of its
publication unless it specifies a later date for entry into

force, as determined by the Governing Body.
Article (62)

1. The target Company shall announce the potential
merger, as determined by the Governing Body,
within a period of not less than (thirty) days
before the date fixed for approving the merger
decision.

2. Creditors of the target Company shall have the
right to object to the merger by sending a letter to
the Company via registered mail or through any
other means specified by the announcement
referred to in Paragraph (1) of this Article, no later
than (fifteen) days from the date of the
announcement.

3. Any creditor who objects to the merger in

accordance with Paragraph (2) of this Article and
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whose debt remains unpaid when it is due for
payment, or if a sufficient guarantee for payment
thereof has not been provided in case the debt in
question falls due for payment ata later date, may
resort to the competent judicial authority within
a period of not less than (ten) days before the date
fixed for the approval of the merger decision. In
which case, the competent judicial authority may
order that either the debt be paid off or a
sufficient guarantee be provided in respect
thereof. In addition, if the competent judicial
authority is convinced that the merger will result
in serious damage to the objecting creditor where
neither the target Company nor the acquiring
Company is able to pay off the debt or provide a
sufficient guarantee for payment thereof, it may
order that the merger be either suspended or
postponed, provided that such an order shall be
issued prior to the date of entry into force of the
merger decision. In case the competent judicial
authority fails to decide on the merger decision
prior to the date of making such a decision and
becomes subsequently convinced that the
creditor's claims have been well-grounded, it may
order that the creditor be compensated for the

damage sustained as a result of such merger.
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Article (63)

A Company may be split into two or more Companies,
even if it is undergoing liquidation, with the termination

or survival of the Company. The Companies resulting
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from the split-up shall adopt any legal form in accordance

with the provisions of the Companies Regulations.

Article (64)

A Company's split-up decision shall be issued in
conformity with the conditions applicable to the
amendment of the Memorandum of Association of each
Company. The split-up decision shall include details of the
Shareholder or the number of Shareholders, their
respective shares in both the new and existing companies,
the rights and obligations of such companies and the
mechanism for distributing assets and liabilities among

them.
Article (65)

The new Companies resulting from the Company's split-
up shall be the successor of the Company undergoing the
split-up and shall replace the same within the limits of the
rights and obligations transferred thereto, according to

the split-up decision of the Company.
Article (66)

The Company’s creditors may object to the split-up
decision of the Company. In this respect, the provisions
regulating the creditors’ objections to a merger stipulated

in Article (62) of the Companies Regulations shall apply.
Article (67)

The Governing Body may lay down the rules relating to
the split-up of the Company, including the procedures,
circumstances and conditions of the split-up, depending

on the nature of the Company.
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Part IV: Branches of Foreign Companies and
Companies incorporated in the Mainland or in
one of the Arab Gulf States' countries

Article (68)

Without prejudice to any special agreements entered into
between the Kingdom and certain foreign companies, and
except for the provisions relating to the incorporation of a
Company, the provisions of this Companies Regulations
shall apply to (i) foreign companies; (ii) companies
incorporated in the Mainland and (iii) companies

incorporated in any of the Arab Gulf States' countries,

that:
(a) operate within the Zone through a
Branch; or
(b) use the Zone as a place to represent,
direct or coordinate any business activity
that they conduct outside the Zone.
Article (69)

Foreign companies and companies incorporated in the
Mainland or in one of the Arab Gulf States’ countries may
only conduct their activities and business within the Zone
in accordance with the Companies Regulations. The
Governing Body shall set out the procedures and

requirements that apply to such companies.

Article (70)

Any licensed foreign company and any company
incorporated in the Mainland or in one of the Arab Gulf
States' countries may only commence its business
activities after it is registered in the companies register at

the Governing Body.
Article (71)

Each branch of (i) a foreign company, (ii) a company

incorporated in the Mainland or (i) a company
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incorporated in one of the Arab Gulf States' countries shall
reproduce in Arabic its address in the Kingdom, email (if
any), its registration number with the Zone as well as the
full name, address and head office of the branch on its
letterhead, contracts, invoices, correspondence and
publications. A branch must also indicate that it is
registered existing in the Zone and registered in

accordance with the provisions of the Statute.
Article (72)

1. An application to register a branch of (i) a foreign
company; or (i) a company incorporated in the
Mainland; or (iii) a company incorporated in one
of the Arab Gulf States' countries shall include the
details of the company's fiscal year taking into
account the startand end dates of such fiscal year.

2. The branch of (i) a foreign company; (i) a
company incorporated in the Mainland; or (iii) a
company incorporated in one of the Arab Gulf
States' countries shall prepare the financial
statements of its business activities within the
Zone, as well as an auditor's report, in accordance
with the generally accepted accounting standards
in the Zone, and shall file such documents with
the Governing Body within six months from the
end of the fiscal year of such branch.

3. For the purpose of applying Paragraph (2) of this
Article, an auditor may be appointed under a
resolution of the manager of the branch.

4. The Governing Body shall determine the
necessary provisions for implementing the

requirements of this Article.
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Article (73)

Abranch shall be deemed to be domiciled in respect of its
activities and businesses inside the Zone, and all

applicable laws shall be applied to the same.

Article (74)

A foreign company or a company incorporated in the
Mainland or in one of the Arab Gulf States' countries shall
not commence carrying on its activities and businesses in
the Zone before it has completed the procedures for its
licensing and registration in the Companies register at the

Governing Body.

Article (75)

If the intention of the foreign company or the company
incorporated in the Mainland or in one of the Arab Gulf
States' countries, is to carry on specific business activities
in the Zone within a specified period of time, its
registration in the Companies register at the Governing
Body shall be of a temporary nature and shall expire upon
the completion and implementation of such activities. In
addition, its registration shall be cancelled after the
liquidation of its rights and obligations in accordance with
the provisions of the Companies Regulations and other

applicable laws.

Part V: Liquidation of Companies

Article (76)

1. Once a Company has been dissolved, it shall
enter into the liquidation phase and shall retain
its legal personality to the extent necessary for

liquidation.
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2. The dissolution of a target Company in merger aS,4J1 Jg30 ddde o0 ¥ Al 45,800 cLnasl LY
cases shall not cause the Company to enter into 3 s e Blas¥l o @I Lo cduaiaddl H9s 8
the liquidation phase, unless otherwise agreed.

3. The authority of managers or members of the S, 3 ¢yl udma of cupall Aol qais .Y
board of managers of the Company shall cease to 45,41 5)ls] (de (masld £¥ga oy IS ang Ll
exist upon the Company's dissolution. However, | (néasall 08> § sl J] el O9ang Lliady
they shall continue to manage and represent the  5,ls] (e ¢neslall (U3 ) 28LaY Ly . vall cnmy o
Company as liquidators before third parties until  § izl 548 I Lian sl ‘aL_d.I\ PLYwAL
the liquidator is appointed. In addition, the Jlesl ﬁl.«s‘gl Wyy 95441‘ Laly ‘é‘\.ﬂ SleoMal sgus
Company’s management may perform certain A
activities within the liquidation period, to such
extent and within the powers that the liquidator
deems necessary for completing the liquidation
work.

4. The Company’s General Meetings shall continue  JMs 4438 45, 400 dalall Laantl Slelais| a5 .8
to be held during the liquidation period, and their  4u)las  Ae  Layos  jatdy Al S
role shall be limited to performing their functions, ‘L_,é.;all Slbolbais| e ooyl Y ‘é“d\ Lebolais |
which shall not go against the liquidator’s
functions.

5. During the liquidation period, each Shareholder e eML¥| 3> &bl soe M5 cliyd IS ao 0
shall have the right to access the Company's wie § of =M sda 3 4F ,,all aS,all 55l
documents as provided for in the Companies A8, 50 s
Regulations or in the Company’s Memorandum
of Association.

Article (77) (vv) salL!

1. If a Company’s assets are not sufficient for paying  gi Lxsss S 5laud 4,818 48, 2l cilagzge (S5 @l 13] )
off all of its debts or if a Company is deemed . MY Uclgd gy dudin S, 40 Cpzel 13)
insolvent under the Bankruptcy Law, the oYl aelgal ladg a8, 41 Aa as i
Company shall be liquidated according to the
Bankruptcy Law.

2. If a Company has been dissolved and voluntarily ——allxa (Ko L_DLLJ.';l Lredyas 9 S il cuaast 1) LY

liquidated in violation of Paragraph (1) of this

Article, the Company’s manager or members of
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the board of managers shall be held jointly liable

for any remaining debt of the Company.

Article (78)

1. No later than thirty-five (35) days before the
Company’s voluntary liquidation resolution is
issued by the Shareholders or by the General
Meeting of the Shareholders, the Company’s
manager or board of managers, as the case may
be, shall submit a statement confirming that they
have carefully examined the Company’s
conditions and that the Company is able to pay
off its debts during the liquidation period.

2. The competentjudicial authority shall require the
submission of the Company’s statement referred
to in Paragraph (1) of this Article before issuing
the judicial liquidation order in accordance with
the law.

3. The procedures provided for in the Bankruptcy
Law shall apply in cases where a Company is
proven to be unable to pay off its debts during the
liquidation period.

Article (79)

A Company's liquidation shall be carried out in

accordance with the provisions of the Companies

Regulations, unless the Company’s Memorandum of

Association or any Shareholders’ agreement provides for

a method of liquidation upon its termination.

Article (80)

1. The liquidation work shall be carried out by one
or more liquidators who may be a Shareholder or

a third party.
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The judicial liquidation order shall be issued by 4 =)l ¢ Hlyd Abadll Lawdl H,8 ey Y
the competent judicial authority. The voluntary &ﬁ)Lg_é-‘z!l Lawill 5,8 ang Agaisll Adlasl
liquidation resolution shall be issued by the Zaolall dnazll § & 8l glazn! § of £5,41 (1o
Shareholder or by a General Meetings 48,41 iwls ade Jouadd Lgllall 4 de¥1 (gliay
representing the majority required for amending &zl of 6,401 e cay 23 J) W8LsYL
the Company’s Memorandum of Association. In ¢y (1 1893 3ymay dudiatll Jlael 3 8,404 Zolall
addition, the Shareholder or the General Meeting .l Jgaall dedas¥l o gay 4S80 clnasl ol
shall commence liquidation work as soon as any (U3 (ye &elall duaezd! of 8,401 (Saty @ 139
of the grounds for the Company’s dissolution by =~ 2aSxll ;e jols 1,8 C oy Ardyasl] Jlasl pNaL]
operation of law is available. If the Shareholder or Aol Gleal o0 L_;T ol e el
the General Meeting fails to do the same, the

liquidation work shall be performed under a

court order to be issued at the request of any

stakeholder.

The liquidation resolution - whether issued &,Lasl ol elgw - Lapmtll 51,8 Jardy o cuzmy .Y
voluntarily or judicially — shall appoint the dllale wyuxsg cgé.pll o de - Aslas ‘ai
liquidator, determine the powers, fees and Ul sully cillalis de 3o 9,8kl g4ally cdiladly
limitations of the liquidator and the duration of ssLll (adg L4l du o el ey Asall
the liquidation process. The liquidator shall 1,5 Jixud Al e iy A= sl (00 (VYT)
publish the resolution in accordance with Article 1,8 I d8LsYL lda Latxll Lzl g diad
(13) of the Companies Regulations. The #alaillaadd¥l olan delall Lanszll 1,3 of ¢S, 21
liquidator shall register the decision of the Y. ogmslllie olall éw‘)bﬁ‘gi Lbmilly
liquidator's appointment, as well as either the [RE{SE R JLQ.CT@B)—:QL!.L‘QT sl ol 0555
Shareholder or General Meeting’s resolution on 0yl 7yls e Wl il A9 8
the liquidation activities or the judicial order

issued in this respect, with the Governing Body.

The  liquidator's  appointment or  the

commencement of liquidation work shall only

become legally valid against third parties from

the date of publication thereof.

If the Shareholders fail to reach an agreement on  (¥) 8,280 3 4| &l les g1 e £I8,81 Bagy @13 ¢

any of the matters referred to in Paragraph (3) of
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this Article, the judicial authority shall do the
same.

5. The voluntary liquidation period shall not exceed
five years and may only be extended pursuant to

ajudicial order.
Article (81)

If there are several liquidators, they shall act jointly, and
their actions shall only be valid under their unanimous
agreement, unless their appointment resolution or the

party that appoints them allows them to operate severally.

Article (82)

1. The liquidators shall be held liable against the
Company, Shareholders and third parties for
exceeding the limits of their powers or for any
faults committed by them in the performance of
their duties.

2. If there are several liquidators, they shall be held

jointly liable, unless they have the right to act

severally.

Article (83)

1. Subject to any restrictions set out in the
liquidation resolution, the liquidator shall

represent the Company before the judiciary and
third parties. The liquidator shall carry out all the
work required under the liquidation resolution, in
particular the conversion of the company's assets
into cash, including the sale of movable and real
estate assets either by auction or by any other
means that ensures generating the highest

immediate price possible.
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2. A liquidator may neither sell all of the Company’s & of (Ale> 4S,adl Jlgel fan o el Jems WY
assets at the same time nor provide the same asa Uy &) oo 13] ¥ (5,51 35,4 § s Landy
contribution into any other company, unless the IS L”g\.ﬂ =l
liquidator is authorized to do so by the entity that
appointed such liquidator.

3. A liquidator may not conduct new business ls siuas Jleel Aaidl Tuw o iaal] jemy ¥ LY
activities on behalf of the Company unless itis .a@daull dlec alas¥ 2a3¥ oS 131 ¥ 45,401 (e
necessary for completing the liquidation process.

4. The Company shall only be bound by acts of the .sllalu 390> &Il asall Jleels 48,501 pAls ¢
liquidator that fall within the powers of the
liquidator.

5. The liquidator’s powers shall cease to exist upon ﬁJ b il 3ua cLly gé.@ll SleoMs @& .0
the expiry of the liquidation period, unless such AU sl r»sli;}! T.Ejg doad
period is extended according to the provisions of
the Companies Regulations.

Article (84) (AL) 3oLl

1. If aliquidator is convinced, at any time during the 5,48 M5 .dg ‘51 G« el gl acbliall cdas 131 )
liquidation period, that the statement referred to s ¢y (YA) 85U (3 4] HLalLl (L) ol Al
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liquidator shall immediately notify and request oY) elgal ladg s mtll cilel ) elymed
the Shareholders and the Company’s creditors to
submit to the competent judicial authority an
application for instituting a liquidation
proceeding in accordance with the Bankruptcy
Regulations.

2. In the event that the liquidator fails to comply sda ¢ (V) 8,821l ‘alS.;L, Grall iy J UL 3 Y

with the provisions of Paragraph (1) of this
Article, the liquidator shall be held jointly liable

for any remaining debts of the Company.

45 - 58

Os3 &1 e pebaddly Wasun asall 0SBl
AS il dE e



B BGACA
2._ 30 wosall gladall d slalld_figll
KINGDOM COF SALICE ARABLA General Authority of Civil Aviation
Article (85) (Ao) 5alL
1. A liquidator shall be removed from office using .cueas!l clelya] (il adg dais o Gl i )

2. The resolution or judgment removinga liquidator e isall Jiay @S0l ol SLaN (rasaty o) oy Y
from office shall appoint a substitute liquidator Aslaily d5LoDs suzig Mty Lidyae (ruad duain
and determine their powers and fees.

3. The new liquidator shall publicize the @Sl o cpaddl HL8 HLesly waxdl Gaall agay .Y
appointment resolution or judgment in dde Colg (A= sda (pe (YY) oUW ‘ali.iz! [P
accordance with the provisions of Article (13) of (35 Y9 Aawsell Azl gd 28,4 (oo § el
the Companies Regulations, and shall record the  sl5 cye ¥ sadl &2 lg0 3 A @Sl ol 51,401 10
same in the companies register at the Governing byl
Body. Such resolution or judgment shall only
become legally binding against third parties from
the publication date.

Article (86) (A7) 3alL!

1. The liquidator shall pay off the Company’s debts = daxtus sl o] A4 Ggus sl Asall de )
that are due for payment depending on their Pl WLl jamazsy sl v oI5V
priority and shall set aside the sums required for Leke Lejlioe colS ol cla¥) Asl cul€ 1) Laslowd
their settlement if they are either due for payment
at a later date or are a matter of dispute.

2. Debts arising from the liquidation shall have (Ogdl e &glol Luapmtll (o Aildl Oguald 0685 .Y
priority over other debts. e

3. After the debts of the Company are paid off, the = ¢I,4J1 J] 353 T 4,41 G993 slos day el e T

the same method of appointment. In all cases, the
competent judicial authority may, at the request
of any of the Shareholders or creditors of the
Company, and based on acceptable grounds,

order that the liquidator be removed from office.

liquidator shall refund to the Shareholders the
value of their shares in the capital and shall then
distribute the surplus funds to them according to
the provisions of the Company’s Memorandum

of Association. If the Memorandum of
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Association does not include any provisions in
this regard, the surplus funds shall be distributed
to the Shareholders in proportion to their shares
in the share capital.

If the value of the Company’s net assets is less
than the value of the Shareholders’ shares, any
losses shall be distributed among them according
to the applicable mechanism for a proportionate

distribution of losses.

Article (87)

1.

A liquidator shall prepare, within (ninety) days
from the date of commencing his work, in
conjunction with the Company’s auditor (if any)
an inventory of all the Company's assets and
liabilities. The entity that appoints the liquidator
may extend this period, if necessary.

The Company’s managers or members of the
board of managers shall deliver copies of the
Company's  books, records, documents,
clarifications and any required data to the
liquidator of the Company.

The liquidator shall prepare, at the end of each
fiscal year, the financial statements and a report
on the liquidation activities. Such a report shall
include their notes and reservations on the
liquidation work, the reasons that hindered or
delayed the progress of the liquidation work (if
any) and their proposals for extending the
liquidation period. The liquidator shall also
provide the Governing Body with a copy of these

documents and submit them to the Shareholders

or the General Meeting to be approved in
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accordance with the provisions of the Company’s
Memorandum of Association.

4, The liquidator shall submit, upon the completion
of the liquidation work, a detailed financial report
on the work carried out thereby. The liquidation
shall come to an end when that report is

approved by the entity that appointed the

liquidator.
5. The liquidator shall publish the completion of the
liquidation work through the means of

publication set out in Article (13) of the
Companies Regulations and it shall be recorded
in the companies register at the Governing Body.
The completion of the liquidation work shall only
become valid before third parties from the date
on which the publication is made and the
company is removed from the companies register

at the Governing Body.
Article (88)

Except for cases of fraud and counterfeiting, any legal
proceedings instituted against a liquidator arising from
their actions as liquidators and by virtue of their job
duties, shall not be heard after the lapse of three years
from completion of the liquidation work from the date on
which the publication is made and the company is
removed from the companies register at the Governing

Body.

Part VI: Penalties

Article (89)

Without prejudice to any more severe penalties set forth

in any other law, a penalty of a fine not exceeding two
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hundred thousand Saudi riyals (SAR 200,000) shall be

imposed against:

(a) each manager, member of the board of a>lys o1 (ol ulze § 2 of pae S (1
managers, auditor or liquidator who i 43K cbly wad e Jxw -2 of Sblual
deliberately records false or misleading +18,dl) 13)la5 (10 suay Lad of LI @3lsall § allians
data in the financial statements or in the  sda (nesas duad e Jacl of (daladl Laozll o
reports that any of them presents to the  3S,11 slas| wiady Lya52 aildy w)laxll of @slgall
Shareholder(s) or the General Meeting, ‘pant o o, il e 35,2l U
or who deliberately omits to include
material facts in such statements or
reports with the intention of concealing
the Company’s financial position from
the Shareholder(s) or any third party;

(b) each manager or member of the board of ~ Jlgel Jeaius ol ulzxe guac o pie S (o
managers who deliberately uses the (3.a=uaS, il @llas s 4 P.Lﬂ__g‘}’l.a.a_hu‘ as, &l
Company's funds against the interests of ascd of Luas 45,4 Juasd) of duasd (ol,el
the Company for achieving personal dxlias lpd 4l dbss 5T & 9rdue (0 tLa_u}’\ 3T R
gains, for the benefit of a particular 8yilue pe ol Bydla
company or person or for deriving
benefits from a project or transaction in
which any of them has a direct orindirect
interest;

(c) each manager or member of the board of  ad e Jatuy (ppddl ulze gac 9l e S (z

managers who deliberately exploits the
powers vested in any of them or the
votes that any of them holds, by virtue of
their position, against the interests of the
Company for achieving personal gains,
for the benefit of a particular company or
person or for deriving benefits from a
project or transaction in which any of

them has a direct or indirect interest;
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Article (90)

each liquidator of a Company who
exploits the Company’s funds, assets or
rights owed to third parties, in a way that
goes against the interests of the
Company or that intentionally causes
harm to any of the Shareholders or
creditors, whether for achieving personal
gains, for the benefit of a particular
company or person or for deriving
benefits from a project or transaction in
which the liquidator has a direct or
indirect interest or where the actions of
the liquidator with regard to the
Company'’s funds are intended to give an
unlawful preference to a creditor over

any other creditor for collecting their

debts.

Without prejudice to any more severe penalties set forth

in another law, a penalty of a fine of not more than one

hundred thousand Saudi riyals (SAR 100,000) shall be

imposed against:

(a)

any auditor who fails to notify the
Company, through the departments or
officers responsible for its management,
of the violations that come to their
knowledge in the course of performing
their job duties and which they suspect
to be involving criminal offenses;

any publicemployee who discloses trade
secrets of the Company which come to
their knowledge by virtue of their

position, to non-competent entities in
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(0 anyone appointed to conduct an cak AS,adl e Gamadl dal e cnae pakd S (z
inspection of the Company who aiy of (laday Gl oladl § L3 AilEg wad (e
deliberately includes false statements in  d=.is § 1355 1 el (y0 2,092 2ilEg LS5 nd (o
the reports prepared by them or who ¢ hagd!
deliberately omits to include therein any
material statements that would affect the
result of the inspection;

(d) anyone who announces, publishes or by cleglas g1 Aiwg sb 7o 91 ;a3 of olel (00 S (5
any other means makes known to the @ 4,4 Jimad Jgvazms ale¥) Ll o soazl]
public any information that would give a Lelimad Olel o) JoSiud
false indication that the registration of a
company has been completed;

(e) anyone who publishes the names of @iy Gaxl Bl olesl slowl y43 o0 S (2
persons falsely describing them as Jai g cldg 48,400 Gshadnw of cnladye ol
belonging at present or in the future to LSlatd Las (ye o S G olyLadind) il
the Company, for the purpose of raising
equity investments or offering the
holding of equity stakes;

) anyone who deliberately records false i 43K ciloglas Jumuds duad e psdy (S (o

violation of the provisions of the

Companies Regulations;

information or any information that is
contrary to the provisions of the
Companies Regulations , in the
Company'’s Memorandum of
Association, in any other documents of
the Company or in the Company’s
incorporation or registration application
or any accompanying documents
thereof, together with anyone who
knowingly signs or publishes any of such

documents;
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any Shareholder or third party who
knowingly makes overstatements or
provides untrue declarations in respect
of the valuation of contributions in-kind
or the distribution of equity stakes
among the Shareholders or the payment
of their values, whether at the time of
incorporation or registration of the
Company, upon a capital increase of the
Company or upon the amendment of the
rules relating to the distribution of equity
stakes among the Shareholders;
whoever impersonates a Shareholder or
votes at any of the General Meetings as a
result of such impersonation, whether
committed /n propria persona or through
any other person;

whoever exploits the Company for any
purpose other than the purpose for
which it has been incorporated or
registered;

whoever allocates, distributes or
receives, in bad faith, profits or revenue
in violation of the provisions of the
Companies  Regulations  or  the
Company's Memorandum of
Association, as well as every auditor who
knowingly approves such distribution or
allocation;

whoever accepts or continues to perform
the duties of an auditor while knowing
that there are reasons that prevent them

from performing such duties in
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Article (91)

accordance with the provisions of the
Companies Regulations ;or

whoever obtains or receives a promise or
undertaking to obtain benefits or gainsin
exchange for voting in a particular way
or for abstaining from voting, together
with anyone who grants, undertakes or

promises to grant any of such benefits.

Without prejudice to any more severe penalties provided

by any other Companies Law, a fine not exceeding forty

thousand Saudi riyals (SAR 40,000) shall be imposed

agai nst:

(a)

any member of the board of managers
who intentionally hinders the calling or
convening of the General Meeting;
whoever intentionally prevents a
Shareholder from attending a General
Meeting or from exercising the voting
rights accruing to shares or equity stakes
held by them as a Shareholder, in
violation of the provisions of the
Companies Regulations;

whoever fails to make any necessary
documents available to a Shareholder, in
accordance with the provisions of the
Companies Regulations;

whoever fails to perform their legal duty
to provide the Governing Body with the
documents set forth in the Companies
Regulations;

whoever intentionally obstructs, or

causes to be obstructed, the work of
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(g

those who have the right by virtue of the
Companies Regulations to access the
Company's papers, documents, accounts
and statements or refrains from enabling
them to perform their work;

whoever fails to perform any of their
duties regarding the registration and
publication of a Company's
Memorandum of Association in
accordance  with the Companies
Regulations, together with whoever fails
to register and publicize any amendment
to the Company's Memorandum of
Association or any amendments to the
data held in the Company's register in
accordance  with the Companies
Regulations ;

any liquidator who fails to perform the
duty of publicizing the commencement
or completion of liquidation work in
accordance with the provisions of the
Companies Regulations;

any auditor and liquidator who breaches
any of the provisions of the Companies
Regulations.

any Company or Company's officer who
fails to observe the application of the
provisions of the Companies
Regulations, the Implementing
Regulations relating to the company's
business and activity or fails to comply
with the instructions, circulars or

mechanisms to be issued by the
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Governing Body, without giving a

reasonable reason for the same.

Article (92)

In case of recidivism, the penalties prescribed for the acts

described in Articles (89), (90) and Article (91) of the

Companies Regulations shall be doubled. Whoever

commits an act within (3) three years from the date of

issue of afinal judgment or decision in respect of the same

act, shall be deemed a recidivist for the purposes of the

provisions of the Companies Regulations.

Article (93)

1.

The public prosecution shall have jurisdiction to
conduct the investigation and to prosecute the
offense described in Articles (89) and (90) of the
Companies Regulations, and to refer the cases
arising therefrom to the competent judicial
authority.

The competent judicial authority shall have the
jurisdiction to hear the cases involving the acts
mentioned in Articles (89) and (90) of the
Companies Regulations, and to hear all civil
lawsuits and disputes arising from the application

of the provisions of the Companies Regulations.
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3. A committee made up of three or more members,
with at least one of them being an specialistin the
Companies Regulations , shall be formed by
resolution of the Governing Body to consider the
violations described in Article (91) and to apply
the penalties prescribed in respect thereof. The
terms of reference of the Committee and the
remuneration of its chairman, members and
secretarial team shall be issued and determined
by the Governing Body's resolution. Any person
against whom a penalty decision has been issued
shall be entitled to file a grievance with the

Competent Judicial Authority.

Article (94)

If a legal proceeding cannot be instituted against those
who commit any of the acts described in Articles (89) and
(90) of the Companies Regulations, the Public
Prosecution may file a lawsuit against the Company with
the competent judicial authority described in Paragraphs
(2) and (3) of Article (93) of the Companies Regulations,
as the case may be, to seek a judgment imposing the

prescribed penalty against the Company.
Article (95)

1. The employees named under a resolution of the
Governing Body shall have the capacity to audit
as stipulated in Articles (89) and (90) of the
Companies Regulations, without prejudice to any
of the powers vested in other concerned
authorities. For that purpose, they may seize any
documents and records considered by them to be

relating to the incident in question.
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2. The Governing Body may issue rules and
directives to regulate the tasks and duties of the

employees referred to in Paragraph (1) of this

Article.
Article (96)

The issuing of fines and penalties set out in this Part shall
not prejudice the rights of any stakeholder to file a claim
for compensation against the perpetrator of any of the
acts stipulated herein for any damage sustained as aresult
of such act or omission.

Part VII: Final Provisions

Article (97)

The Governing Body shall exercise duties of monitoring
and oversight in accordance with its competence with
regard to the implementation of the provisions of the
Companies and the

Regulations Company's

Memorandum of Association.
Article (98)

All officers of the Company shall make available, during
business hours, to the Governing Body's representatives,
all the books, records and documents of the Company as
reasonably required by them within their respective
competences in accordance with Article (97) of the

Companies Regulations.

Article (99)

The Governing Body may authorize any delegate to
perform any of the supervisory and regulatory duties

prescribed under the Companies Regulations.

Article (100)

1. The companies register at the Governing Body of

the companies that are subject to the provisions
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of the Companies Regulations shall deal with the
following matters:
(a) the tasks stated in the Companies
Regulations; and
(b) the tasks delegated to it by the Governing
Body.
Article (101)
The Governing Body may, if deemed appropriate and
without the need for the issuance of a royal decree:
(a) make any exception to the Companies
Regulations; and
(b) make any amendment to the Companies

Regulations.

Article (102)

This Companies Regulations shall enter into force 30 days

following the date of its publication in the Official Gazette.
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