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The Process and Legal Consequences of Merger Between
the Companies under Saudi Laws
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Abstract. The economic, commercial, and industrial developments related to the activities of certain companies and establishments require
proper handling of the consequences and reflections that may affect their existence. In order to preserve their shares and profits and cope
with the competitive conditions in the market, these entities may even need to be reconstructed.

Since merger is one of the solutions that address the troubles and difficulties caused by such developments, the law has set certain
provisions that define procedures and conditions of merger to prevent economic concentration or monopolism and unfair competition.

The laws of the merger process deal with clarifying its procedures and all of its stages. The laws also deal with the legal
consequences upon all parties; either the merging companies themselves or the people who may be affected by the merger such as debtors,
partners, or any other people whose legal positions may be affected by their relations with the companies under the new situation produced
by the merger process.

The study will also shed light on the role of regulatory and supervising authorities in preventing any negative effects that may arise
from the process of merger such as unfair competition and harmful monopolistic practices in the market. This is considered in light of the
Saudi Law, in particular, the provisions contained in the New Companies’ Rules issued in 1437H, the Competition Rule issued in 1425H and
its implementing regulations issued in the last amendments in 1435H, and the List of Merger and Acquisition issued in 1428H by the Capital
Market Authority which governs the process of merging when shareholding companies enlisted in the capital market are parties of the
merger. Some citations and examples of comparative judgments concerning the status and conditions of merger and its effects will be
provided throughout the study when needed.
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(5) Loi n° 85-697 du 11 juillet 1985 relative a l'entreprise
unipersonnelle a responsabilité limitée et a 1'exploitation
agricole a responsabilité limitée.

Ordonnance n° 2000-912 du 18 septembre 2000 relative a
la partie législative du code de commerce:

Article 34: «La société a responsabilité limitée
[*définition*] est instituée par une ou plusieurs personnes
qui ne supportent les pertes qu'a concurrence de leurs
apports. Lorsque la société ne comporte qu'une seule
personne, celle-ci est dénommée "associé unique"
[*entreprise unipersonnelle a responsabilité limitée*].
L'associé unique exerce les pouvoirs dévolus a 'assemblée
des associés par les dispositions du présent chapitre. Elle est
désignée par une dénomination sociale [*raison sociale :
non*], a laquelle peut étre incorporé le nom d'un ou
plusieurs associés, et qui doit étre précédée ou suivie
immédiatement des mots "sociétés a responsabilité limitée"
ou des initiales "S.A.R.L.", et de I'énonciation du capital
social [*publicité*1».
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Abstract. The new Companies Act has been issued and has recognized the single member company, which led to a radical change in the
traditional concept of the company. Before, only at least two persons can establish a company, but after this amendment, it is possible to
establish a company only by one person who owns all of its shares. This change modified many of the general provisions of the company,
but the question is: did the legislator complement this change, and amended the general concepts of the company?

This research presents several legal problems resulting from inserting the provisions of a single person company in the new
Companies Act, and proposes many legal solutions to these problems, hoping that the legislature will take these proposals and solutions into
account when issuing the regulations of this Act.
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(17) A. Couret et Alii, Droit financier, Dalloz, 1 edition, 2008, n

604, p. 350.
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A. Couret et Alii, Droit financier, Dalloz, 1 edition, 2008,
n 604, n 605, p. 350.
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(21) A. Couret et Alii, Droit financier, Dalloz, 1 edition, 2008, n
580, p. 335: “S’ agissant des émetteurs, le trait distinctif d’'
une émission de bons autonomes reside en ceci qu' elle
permet la réalisation d' une augmentation de capital différé
- comme bien d autres titres composés -, mais sans aucun
endettement immédiate, avantage que n' offrent ni les titres
de créances a bons de souscription de titre de capital, ni
meéme les titres de capital a bons de souscription de titre de
capital. D' un point de vue strictement juridique, on peut
dire que, lors de ' émission des bons autonomes, la société
contracte seulement une obligation de faire conditionnelle et
future; en contrepartie de cet' engagement, elle regoit des
sommes immediatement utilisables” .
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(24) A. Couret et Alii, Droit financier, Dalloz, led, 2008, p. 334,
n 580, p. 336.

(25) D. OHL, valeurs mobilieres, Rep. societes Dalloz,
septembre, 2014 n 8, p. 15.
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et les principes généraux des offres publiques, Rev. des
sociétés, 2005, p. 321.
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F-M. Laprade et A. Moudouit, Les valeurs mobilieres
donnant acces au capital (VMDAC), Actes pratiques et
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S. Sabatier, Les seuils des offres publiques, RTDF, 2009,
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“Une société par actions peut émettre des valeurs mobilieres
donnant accés a des titres de capital a émettre par la société
qui possede directement ou indirectement plus de la moitié de
son capital ou par la société dont elle posseéde directement ou
indirectement plus de la moitié du capital”.
(39) R. Foy, Bon de souscription d actions, Rep. dr. societe,
2007, (actualisation 2014), n 29, p. 13.
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R. Foy, Bon de Souscription d' action, Rep. Sociétés
Dalloz, 2007, (actualisation 2014), n 36, p. 15.
(47) R. Foy, Bon de Souscription d' action, op. cit.
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B. Le Bars, Réforme du régime des valeurs mobilieres
émises par les societies par action: le volume des
augmentations de capital, Revue des Sociétés 2004, p. 531.
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A. Couret et Alii, Droit financier, Dalloz, led, 2008, n
608, p.353: “Le droit préférentiel de souscription est
généralement analyse comme un véritable démembrement
de l'action ancienne, dont il est I' accessoire”.

Sl 056 e 0T Bl JUI Jo de JRI (0Y)
tde e JI(CA 2006, Part 17, Ch3, 561) (g el !

“A company must not allot equity securities to a person on
any terms unless—(a) it has made an offer to each person
who holds ordinary shares in the company to allot to him
on the same or more favourable terms a proportion of
those securities that is as nearly as practicable equal to the
proportion in nominal value held by him of the ordinary
share capital of the company, and (b) the period during
which any such offer may be accepted has expired or the
company has received notice of the acceptance or refusal
of every offer so made”.
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(49) T. Granier, Réforme du régime des valeurs mobiliéres
émises par les sociétés par action: le role des commissaires
aux comptes, Revue des Sociétés 2004, p. 557.
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(53) R. Foy, Bon de Souscription d action, Rep. Societes Dalloz,
2007, (actualisation 2014) n 38, p. 16.
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(59) R.Foy, op. cit.
(60) A. Couret et Alli, Droit financier, Dalloz, 1ed, 2008, p. 336, n 583.
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A. Couret et Alii, op. cit.: “Les souscripteurs de bons se
voient reconnait une possibilité d'accéder au capital a des
conditions preferentielles: non seulement ils n auront pas
a acquitter ce droit d entrée sur les réserves pre-
constituees qu est la prime, mais de surcroit les modalités
d'exercice des bons singulierement le prix- sont
généralement trés avantageuses” .



BLE 15 56 Ll 1 VL QLS 3 B VI G g1 2 )l

Gyim g oSyl 0B a1 ols Uy
ST Rl OIS ol g 88201 ajoas A1 & 35V
S G Ol I3 e O B s ¢ ol 05
el AME e 5 Y Ll e 13 o
5,2 i ol sV Gaad syl is 2l g
st g1 3 Lrdddl OlesVL L ) el
sy .oolble ol 533 dae &5 21 Lsyhss =
RO AP P JE T N
S5l mon Y e eabie 5o 5]y oS 2
il G g IS o s 3 201 (3 e lunald 55 L
S o dpadl G GH ST U e Jsmad] s
Y S ylsl B i 5 S 201 Ol g g0
SLLAN e o el 382l Lol wlaed | 3
oF e we b . laad oda bdss Al
ez Il 8345 gl (3 OS5 2 05
CRPEIC I SPURYCPRECIL Y SRS YN
UGS BVl RN RSN E Pv-2

V) G gam )& g o] aw (O)
JESPIRTREPC AT U [ 3-X RPN EWE IR 4
RO T [ RUIC [ APPSR P =R
2w e fly Laldl e Loldl dned| LS

o5 B BV olejle 3 Jadll 24 15 k1 (8)
._A\ZY'T(aLaJ\b/d/\ZY‘V

Yol
AU o 855 gl 535 e s (UL ol
Busle {gml @3S 2 g L OlusYI ) U 52
s oI5 55 yanas Of g S 55k (gl
G LSV LaSy &Y B sh Rusles gl
o b OIS 13] Lo g g VI U Ll 8305 gen]
ST oLl e Bme 35 Lo |0l &0 5Y1 5 i
o Lo g2y il el e Bme Go e
G Lusle by 3 e Slab ol # Ll

eI 3 LS YIS e Y

s e oYy LI G s —YA
G ol Gepladd &Y Guas Ul a5 2
bl o Ll dnad) 13 jsdes dis Do
LoV G plaub 3 2l o o5 o ¢ Julie Oy
2500 76 (e e e I Bl o glaile (3
OF b oS Al s el b el dimad) ) 3
NSWRRIPOTN VRS PV b W [0 B WELE R F S
b e @Vl Sl OF e . JUl W 8L
oat g . blaes Lylsl Gsi deas Of &5 200
o Bone B8 LY B janad b G S
Ll e ol e 5l 3 20l 3 el

Ayl oluw sl y ol 2l

Sl L3N By ] 525 JE e Jo il (WY
Y0V E LY



wny 8 3 Y1 G e J3LN & > ()
G Sk Sey BN Gsi e L -
aliy b oSNl @ aa e ikl &Y
T )3 5 s e, e Flil 35 (ol I
o A o I ) sl e a8l AL Zelall
WIS 2l ol ask I gl (3 olesSU

G Jol o2 Olasnall 38 all wlans N
oo WG i e gVl s G 205N
5o 38201 302 015 o eSes STl oI5V >
3 -V ) sV 5 i J 515 Llakil Ay 552 Y Ene
Aoty als JUI G g B OF ) e ol a
o el Ve a1 G g gl B ke
shas LoV G5 i J sl sl e slemly 52 N
s I Gl B 3 e e 1 ) Va0 L
pogte o 2ol ol S 2 e b AES
U G ik A ls 2l pls e V8 B3l
G oSt ey ST o we WG RV G

de sas dadl (g5 pandl 1S 2l ol e VY a3UL (TA)
I e J3Ll ST & SN0 5> = bl 52" of
W L Lolal dmedk| Sl 3 siao Hldo] iy pe 3l
el 3 S e ST UL i Bl e
PR L [ NP | P P R PR P N (AW
Miazdl dgd

i 2 N1 G o) 8 a5 JU e el (R9)
Gy J 51 fos oLl 4[5 30 o3 AN Sl

(AVEXA /oY V) (oL Y deoleadlp slafls G5 /Y A 0 g Gl dnol il

Sl s de B ST el pall ST el
LN G sl jaw 0555 bl
POSANE O[ E O R B CE A I RPN
Gy d)lt ja Lls 435l Loy a3l
Goo V) Bl 1 -l e Gland &Y
JU u*’T) L) r.@.w;\?

Ju Y Ol b s ool sall jam Of b >y
PSR S ROT T B P L= R e
M 2N b gie e ble ul; 85 dee 35 21
N Ol st 3l (..@,J oA Bl Jsles ol
Gas ! Be )l T 450V G Ay a0
SV Gan G Y] Bl e e ST gl
s I Slanll any 18201 pLiS ddstaay|
Llony LAl Jo I 0Y1 Goi At res S
38 2N bl G ok

S P laald & 11 B i 35 201 joas 43
Jol g AU oda fe (35 Jolie 05y el
Jrl ke GAAale e s LY G
b el Basod) L1 Lol (6l GlimanY|
Fod L Ly ¢ ooy & 51 5 s s 43
oSV G il das ) oY)

(65) R. Foy, Bon de Souscription d' action, Rep. Societes Dalloz,
2007 (actualisation, 2014), n 53, p. 23.
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(81) R. Foy, Bon de Souscription d action, Rep. Societes Dalloz,
2007, (actualisation 2014) n 80. p. 29.
(82) R. Foy, op. cit.,, n 81, p 30.
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“Les titulaires de valeurs mobiliéres donnant accés a
terme au capital apres détachement, s'il y a lieu, des
droits du titre d'origine en application de la présente
section sont groupés de plein droit, pour la défense de
leurs intéréts communs, en une masse qui jouit de la
personnalité civile et est soumise a des dispositions
identiques a celles qui sont prévues, en ce qui concerne
les obligations, par les articles L. 228-47 a L. 228-64, L.
228-66 et L. 228-90. 1l est formé, s'il y a lieu, une masse
distincte pour chaque nature de titres donnant les mémes
droits”.
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(85) R. Foy, Bon de Souscription d action, Rep. Societes Dalloz,
2007, (actualisation 2014) n 85, p. 33.
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The Priority Subscription Rights Shares: An Analytical Legal Study

Yasser Fadl Al Suraihy
Assistant Professor, College of Law and Political Science, King Saud University
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Keywords: Joint stock company, Pre-emption rights, Capital raising, Shareholders, Ordinary assembly, Extraordinary assembly, Board of
directors.

Abstract. This study focuses on the concept of priority subscription rights shares, and distinguishes it from other similar financial products
rights. A rights issue requires a company to offer a new issue of shares to existing shareholders in proportion to their existing shareholdings.
The purpose of this obligation to a company is to prevent the dilution of their holding which would occur if a new issue of shares was offered
to outside investors. The priority rights holders are considered as potential shareholders in the company, so it is required to offer them
certain rights along the lines of the shareholders or bondholders, and that the company takes action to protect their rights and interests before
carrying out any operation related to capital or legal form after the priority rights issue process.
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Legal Safeguard of the Trademarks in Accordance with the Saudi Trademarking
System: A Comparative Study

Muhannad Mohammed Damra
Assistant Professor of Law, Department of Management,
College of Applied Studies and Community Services, King Saud University

(Received 28/12/1437H.; accepted for publication 24/02/1438H.)
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Abstract. The proposed study aims to carry out a research and address an important aspect of the different legal aspects raised by the study
of trademarking system. This aspect is none other than the legal protection of trademarks. The research aims to study the legal protection
accorded to trademarks in accordance with the Saudi Trademarking System, i.e. M/21, Hijri year 1423H with all its amendments. The study
focuses on trademarking violations in all its forms. It addresses the procedural aspect involved in filing a lawsuit with regards such offences,
the legal right of the plaintiff to file a lawsuit against the offender, the description of the legal administration, and the duration in which to

avail the legal right. Lastly, the study examines the statutory sanctions in place to be imposed by the Saudi administrator on the perpetrator,
whether comprehensive or partial.
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