N Prospectus of SAL Saudi Logistics Services Company

A Saudi joint-stock company registered under Commercial Registration No. 4030367493, dated 17/02/1441H (corresponding to 16 October
2019G), pursuant to Ministerial Resolution No. 275, dated 17/08/1442H (corresponding to 31 March 2021G). Offering of twenty-four million
(24,000,000) ordinary Shares, representing 30% of the capital of SAL Saudi Logistics Services Company, through a public Offering, at an

Offer Price of SAR 106 per Share.

Offering Period:

Three day period commences on Wednesday 26/03/1445H (corresponding to 11/10/2023G)

and ends at 11:59 PM Friday 28/03/1445H (corresponding to 13/10/2023G).

SAL Saudi Logistics Services Company (the “Company” or the “Issuer”) is a Saudi joint-stock company
registered under Commercial Registration No. 4030367493, dated 17/02/1441H (corresponding to 16
October 2019G), pursuant to Ministerial Resolution No. 275, dated 17/08/1442H (corresponding to 30
March 2021G). The Company’s current share capital is eight hundred million Saudi Arabian Riyals (SAR
800,000,000), divided into eighty million (80,000,000) ordinary Shares with a fully paid nominal value of
ten Saudi Arabian Riyals (SAR 10) per share (the “Shares” and each a “Share”).

The Company was initially incorporated as a limited liability company under the name “SAL Cargo
Company Ltd", under Commercial Registration No. 4030367493, dated 17/02/1441H (corresponding to
16 October 2019G), issued in Jeddah, with a capital of five hundred thousand Saudi Arabian Riyals (SAR
500,000), divided into fifty thousand (50,000) cash Shares of an equal value of ten Saudi Arabian Riyals
(SAR10) per share.

On 07/08/1442H (corresponding to 21 March 2021G), the shareholders agreed to: (1) convert the
Company to a closed joint-stock company, (2) change the Company’s name from “SAL Cargo Company
Ltd” to “SAL Saudi Logistics Services Company”, and (3) increase the Company’s capital from five
hundred thousand Saudi Arabian Riyals (SAR 500,000) to eight hundred million Saudi Arabian Riyals
(SAR 800,000,000) through the capitalization of three hundred and thirty-one million, two hundred and
eighty-six thousand Saudi Arabian Riyals (SAR 331,286,000) from retained earnings, and four hundred
and sixty-eight million, two hundred and fourteen thousand Saudi Arabian Riyals (SAR 468,214,000)
as additional contributions from the shareholders which were transferred from SACC by virtue of the
ownership of both Saudi Arabian Airlines Corporation (“Saudia”) and Tarabot Air Cargo Services Limited
in SACC, whereby both shareholders hold the same ownership percentages in both companies (i.e. the
issuer and SACC). Accordingly, the amounts due from SACC were transferred to the Issuer as additional
capital. Part of the amount was related to the distribution of interim dividends by SACC, amounting to
SAR (353,000,000) three hundred and fifty three million Saudi Riyals, while the other part represented a
waiver of the loan provided by SACC, amounting to SAR (115,214,000) One hundred and fifteen million
and two hundred and fourteen thousand Saudi Riyals as of 31 December 2020G.

The conversion of the Company from a limited liability company to a closed joint-stock company was
authorized by Ministerial Resolution No. 265, dated 11/08/1442H, and approved by Ministerial Resolution
No. 275, dated 17/08/1442H (corresponding to 30 March 2021G).

The Initial Public Offering (the “Offering”) is for twenty-four million (24,000,000) Shares (the “Offer
Shares”), representing 30% of the Company’s issued share capital, at an offer price of one hundred six
Saudi Arabian Riyals (SAR 106) per share (the “Offer Price”). Subscription to the Offer Shares shall be
restricted to the following two tranches of investors:

Tranche (A) Participating Parties: This tranche comprises the parties that are entitled to participate
in the book building process in accordance with the Book Building Instructions (collectively the
“Participating Parties” and each as “Participating Party”) (for further details, please see Section
1 ("Definitions and Abbreviations”) of this Prospectus). Participating Parties will initially be allocated
twenty-four million (24,000,000) Shares, representing one hundred percent (100%) of the total Offer
Shares. If there is sufficient demand by Individual Subscribers, the Bookrunners may reduce the
number of Offer Shares allocated to Participating Parties to a minimum of twenty-one million, six
hundred thousand (21,600,000) Shares, representing ninety percent (90%) of the total Offer Shares. The
Financial Advisor, in consultation with the Company and the Selling Shareholders (as defined in Section
1 ("Definitions and Abbreviations”) of this Prospectus), shall determine the number and percentage
of Offer Shares to be allocated to Participating Parties, using the discretionary allocation mechanism.

Tranche (B) Individual Subscribers: This tranche comprise Saudi natural persons, including any Saudi
female divorcee or widow with minor children from a marriage to a non-Saudi individual, who may
subscribe for her own benefit or in the names of her minor children, on the condition that she proves
that she is a divorcee or widow and the mother of her minor children, any non-Saudi natural person
who is resident in KSA or GCC nationals, in each case who have a bank account and are entitled to
open an investment account with one of the Receiving Agents (collectively referred to as the “Individual
Subscribers’, and each as an “Individual Subscriber”). Subscription by a person in the name of his
divorcee shall be deemed invalid, and if a transaction of this nature is proven to have occurred, the law
shall be enforced against the applicant. If a duplicate subscription is made, the second subscription
will be considered void and only the first subscription will be accepted. A maximum of two million, four
hundred thousand (2,400,000) Shares, representing ten percent (10%) of the total Offer Shares, shall
be allocated to Individual Subscribers. The number and percentage of Offer Shares to be allocated to
Individual Subscribers shall be determined by the Financial Advisor and Lead Manager in consultation
with the Company and the Selling Shareholders. If Individual Subscribers do not subscribe for all the
Shares allocated thereto, the Financial Advisor and Lead Manager may reduce the number of Shares
allocated to them in proportion to the number of Shares to which they subscribed.

The Offer Shares shall be sold by the shareholders whose names appear on page (x) (collectively, the
“Selling Shareholders”), and who collectively own 100% of the Company’s Shares prior to the Offering.
Following completion of the Offering, the Selling Shareholders shall own seventy percent (70%) of the
Company’ share capital. Thus, the Selling Shareholders shall retain a controlling interest in the Company.
The Offering proceeds, net of the Offering expenses, (the “Net Offering Proceeds”) shall be distributed
to the Selling Shareholders on a pro rata basis, based on their respective ownership of the Offer Shares.
The Company shall not receive any part of the Net Offering Proceeds (for further details, please see
Section 8 (“Use of Offering Proceeds”) of this Prospectus). The Offering has been fully underwritten by
the Underwriter (as defined in this Prospectus) (for further details, see Section 13 (“Underwriting”) of this
Prospectus). The Substantial Shareholders of the Company who own 5% or more of the Company’s Shares
as of the date of this Prospectus (the “Substantial Shareholders”) shall be prohibited from disposing
of their Shares for a period of six (6) months (the “Lock-up Period") starting from the commencement
of trading of the Shares on the Saudi Exchange (“Tadawul’, the “Stock Exch " or the “Exck ")
Following the Lock-up Period, the Substantial Shareholders shall have the right to dispose of their Shares.
The Substantial Shareholders include: Saudi Arabian Airlines Corporation (“Saudia”), with a shareholding
of 70%, and Tarabot Air Cargo Services Limited, with a shareholding of 30%. Details of the ownership
percentages of each of the Substantial Shareholders are set out in Table 2 (“Substantial Shareholders
and Their Ownership Percentages in the Company Pre- and Post-Offering”) of the Offering summary
on page (x).

The Offering Period for Individual Subscribers shall commence on Wednesday, 26/03/1445H
(corresponding to 11/10/2023G), and shall continue for a period of three (3) days, until the end of Friday,
28/03/1445H (corresponding to 13/10/2023G) (the “Offering Period”). Applications for subscription to
the Offer Shares may be submitted through any of the electronic channels provided by the Receiving
Agents (the “Receiving Agents”) listed on page (viii) during the Offering Period (for further details,
please see Section 17 (“Subscription Terms and Conditions”) of this Prospectus). Participating Parties
may subscribe for the Offer Shares through the Bookrunners (as defined in Section 1 ("Definitions and
Abbreviations”) of this Prospectus) during the book building process, which will take place prior to
Offering of the Shares to Individual Subscribers.

Each Individual Subscriber who subscribes to the Offer Shares must request a minimum subscription of ten
(10) Shares. The maximum number of Shares that can be subscribed per Individual Subscriber is two hundred
and fifty thousand (250,000) Shares, and the minimum allocation per Individual Subscriber is ten (10) Shares.
The balance of the Offer Shares, if any, shall be allocated pro rata, based on the number of Offer Shares
requested by each Individual Subscriber and the total number of Offer Shares requested for subscription.
In the event that the number of Individual Subscribers exceeds two hundred and forty thousand (240,000)
subscribers, the minimum allocation cannot be guaranteed by the Company. In this case, the Offer Shares
shall be allocated at the discretion of the Company and the Financial Advisor. Excess subscription monies, if
any, will be refunded to the Individual Subscribers without any charge or commission being withheld by the
Receiving Agents. Announcement of the final allocation will be made no later than Tuesday 02/04/1445H
(corresponding to 17/10/2023G) and refund of excess subscription monies will be made no later than Tuesday
09/04/1445H (corresponding to 24/10/2023G) (for further details, please see page (xiv) (‘"Key Dates and
Subscription Procedures”) and Section 17 (“Subscription Terms and Conditions”) of this Prospectus).

The Company has one class of ordinary Shares. Each Share entitles its holder to one vote, and each
Company shareholder (a “Shareholder”), regardless of the number of Shares held, has the right to attend
and vote at the General Assembly meetings of the Company (the “General Assembly”). No Shareholder
benefits from any preferential voting rights. The Offer Shares shall be entitled to receive their portion
of any dividends declared by the Company as of the date of this Prospectus (the “Prospectus”) and
for subsequent financial years (for further details, see Section 12 (“Legal Information”) and Section 7
("Dividend Distribution Policy”) of this Prospectus). Prior to its public Offering, the Company’s Shares
have not been listed in KSA or elsewhere. The Company has submitted an application to: (i) the Capital
Market Authority (the “CMA” or the “Authority”) for the registration and offering of its Shares, and (ii)
the Exchange for Admission of the Shares. All supporting documentation requested by the relevant
authorities has been submitted. All requirements have been met, including requirements for listing of the
Company on the Exchange, and all approvals pertaining to the Offering, including this Prospectus, have
been granted. Trading of the Shares on the Exchange is expected to commence shortly after completion
of the final allocation and satisfaction of all relevant regulatory requirements (for further details, please
see page (xiv) ("Key Dates and Subscription Procedures”) of this Prospectus).

After listing of the Company’s Shares on the Exchange, Saudi Arabian nationals, non-Saudi Arabian
nationals holding valid residence permits in KSA, GCC nationals, and companies, banks and investment
funds established in KSA or GCC countries will be permitted to trade in the Shares upon commencement
of trading thereof on the Exchange. Qualified foreign financial institutions and Foreign Strategic Investors
shall be entitled to trade in the Company’s Shares in accordance with the CMA Rules for Foreign Investment
in Securities. Non-GCC nationals residing outside KSA and non-GCC institutions that operate outside
KSA (collectively with the Qualified foreign financial institutions and the Foreign Strategic Investors, the
“Foreign Investors” and each a “Foreign Investor”) will be permitted to acquire an economic interest
in the Shares by entering into SWAP Agreements with Capital Market Institutions authorized by the CMA
to buy and trade in Shares listed on the Exchange for the benefit of Foreign Investors. Under such SWAP
Agreements, the Capital Market Institutions shall be registered as the legal owners of such Shares

Those wishing to subscribe to the Company’s Shares must carefully read and review the “Important
Notice” on page (i) and Section 2 ("Risk Factors”) of this Prospectus prior to making a decision to invest
in the Offer Shares.

Sole Financial Advisor, Bookrunner, Global Coordinator, Lead Manager and

Underwriter
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This Prospectus includes information provided as part of the application for registration and offer of securities,
according to the Rules on the Offer of Securities and Continuing Obligations of the Capital Market Authority
in the Kingdom of Saudi Arabia (the “CMA” or the “Authority”) and the application for listing of securities in
compliance with the requirements of the Listing Rules of the Saudi Stock Exchange. The Directors, whose
names appear on page (iv), collectively and individually accept full responsibility for the accuracy of the
information contained in this Prospectus and confirm, having made all reasonable inquiries, that to the best
of their knowledge and belief, there are no other facts, the omission of which would make any statement
herein misleading. Neither the CMA nor the Exchange shall assume any responsibility for the contents of this
Prospectus or make any representations as to its accuracy or completeness and they expressly disclaim any
liability whatsoever for any loss arising from, or incurred in reliance upon, any part of this Prospectus.

This Prospectus is dated 03/12/1444H (corresponding to 21/06/2023G)

This Prospectus is an unofficial English translation of the official Arabic Prospectus and is provided for information purpose only. The Arabic Prospectus Published on the CMA' website (www.cma.org.sa) remains the only official, legally binding version and shall prevail in the event of any conflict between the two languages.
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Important Notice

This Prospectus contains detailed information regarding the Company and the Offer Shares. When submitting an application
for subscription to the Offer Shares, Participating Parties and Individual Subscribers shall be treated on the basis that their
applications rely on the information contained in this Prospectus, copies of which may be obtained by visiting the websites of
the Company (www.sal.sa), the CMA (www.cma.org.sa), the Saudi Exchange Company (www.saudiexchange.sa) or the Financial
Advisor (www.hsbcsaudi.com).

The Company has appointed HSBC Saudi Arabia as its Financial Advisor, Coordinator, Bookrunner and Underwriter (for further
details, please see Section 13 (“Underwriting”) of this Prospectus).

This Prospectus includes information that has been presented in accordance with the Rules on the Offer of Securities and
Continuing Obligations (“OSCOs") (as defined in Section 1 (“Definitions and Abbreviations”) of this Prospectus) issued by
the CMA and the Listing Rules of the Exchange. The Directors, whose names appear on page (iv), collectively and individually
accept full responsibility for the accuracy of the information contained in this Prospectus and confirm, having made all
reasonable enquiries, that to the best of their knowledge and belief, there are no other facts the omission of which would make
any statement herein misleading.

While the Company has made all reasonable inquiries regarding the accuracy of the information contained in this Prospectus
as at the date hereof, a substantial portion of the information in this Prospectus relating to the market and sector in which
the Company operates has been derived from external sources. Although neither the Company nor the Financial Advisor,
Bookrunner or any of the Company’s Advisors whose names appear on pages (vi and vii) of this Prospectus (collectively referred
to with the Bookrunner as the “Advisors”), have any reason to believe that any of the market or sector information is materially
inaccurate, the Company and its Advisors have not independently verified such information. Accordingly, no representation or
assurance can be made with respect to the accuracy or completeness of any such information.

The information contained in this Prospectus, as at the date hereof, is subject to change. In particular, the financial position of
the Company and the value of the Offer Shares may be adversely affected by future developments related to inflation, interest
rates, taxation or other economic and political factors over which the Company has no control (for further details, please see
Section 2 (“Risk Factors”) of this Prospectus). Neither the delivery of this Prospectus nor any oral, written or printed information
in relation to the Offer Shares is intended to be, or should be construed as or relied upon in any way, as a promise, affirmation
or representation as to future earnings, results or events.

The Prospectus does not constitute a recommendation on the part of the Company, the Directors, the Selling Shareholders,
the Receiving Agents or the Advisors to subscribe to the Offer Shares. Moreover, the information provided in this Prospectus is
of a general nature and has been prepared without taking into account the individual investment objectives, financial position
or particular investment needs of the persons who intend to invest in the Offer Shares. Prior to making an investment decision,
each recipient of this Prospectus is responsible for obtaining professional advice from a financial advisor licensed by the CMA
in relation to the Offering to assess the suitability of both the investment and the information contained herein to the recipient’s
individual objectives, financial position and investment needs, including the merits and risks involved in investing in the Offer
Shares. An investment in the Offer Shares may be appropriate for some investors but not others. Prospective investors must
not rely on another party’s decision whether to invest as a basis for their own examination of the investment opportunity or on
such investor’s individual circumstances.

Subscription to the Offer Shares shall be restricted to the following two tranches of investors: Tranche (A) Participating Parties:
this tranche comprises the parties entitled to participate in the book building process in accordance with the Book Building
Instructions (for further details, please see Section 1 (“Definitions and Abbreviations”) of this Prospectus); and Tranche (B)
Individual Subscribers: this tranche comprises Saudi natural persons, including any Saudi female divorcee or widow with minor
children from a marriage to a non-Saudi individual, who may subscribe for her own benefit or in the names of her minor
children, on the condition that she proves that she is a divorcee or widow and the mother of her minor children, any non-Saudi
natural person who is resident in KSA, or GCC nationals, in each case who have a bank account and are entitled to open an
investment account with one of the Receiving Agents.

SAL SAUDI LOGISTICS SERVICES | PROSPECTUS
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Subscription of a person in the name of his divorcee shall be deemed invalid, and if a transaction of this nature is proven to have
occurred, the law shall be enforced against such person. If a duplicate subscription is made, the second subscription will be
considered void and only the first subscription will be accepted.

This Prospectus does not constitute an offer to sell or the solicitation of an offer to buy securities by any person in any country
where such offer or solicitation by this person would be unlawful.

The distribution of this Prospectus or the sale of Offer Shares to any person in any country other than KSA is expressly prohibited
except for qualified foreign financial institutions and/or Foreign Investors through the conclusion of SWAP Agreements, subject
to the applicable laws and directives. Recipients of this Prospectus are required to inform themselves of any regulatory
restrictions relevant to the Offering and sale of the Offer Shares and to comply with all such restrictions. Each eligible Individual
Subscriber and Participating Party should read this entire Prospectus and seek advice from their lawyers, financial advisors and
other professional advisors concerning the legal, tax, regulatory and economic considerations related to their investment in
the Shares, and shall themselves bear the fees associated with such advice received from their lawyers, accountants and other
advisors regarding all matters related to investment in the Company’s Shares. No assurances can be made that profits will be
achieved.

Market and Sector Information

The Company appointed ALG to undertake a study on the air cargo and logistics service markets in KSA and the Middle East.

ALG was founded in 1988G and is a global business focused on offering consultancy services in the fields of transportation,
infrastructure and logistics. ALG is a wholly owned subsidiary of Indra Sistemas S.A., a Spanish information technology and
defense systems company listed on the Bolsa de Madrid and is a constituent of the IBEX 35 index. ALG has more than 150
consultants over 5 offices. ALG has provided over 2,000 business missions in more than 50 countries with strategic services,
business planning, infrastructure development and optimization of operations.

Unless otherwise specified, information related to the cargo and passenger air transport, trade and logistics markets in this
section is derived exclusively from the Market Study prepared by ALG. ALG has given and has not withdrawn its written consent
to the use of its findings in this Prospectus. Neither ALG nor any of its employees, their relatives or ALG subsidiaries have any
shareholding or stake of any kind in the Company or any of its subsidiaries or Related Parties.

The Company believes that the information and data in this Prospectus that have been obtained from other sources, including
the report prepared by ALG in April 2021G, are reliable. However, such information and data have not been independently
verified by the Company, the Directors, the Shareholders or the Advisors, and thus the Company shall bear no liability for the
accuracy or completeness of the information provided.

Financial and Statistical Information

The financial statements for the period from 16 October 2019G to 31 December 2020G, the special purpose audited financial
statements for the financial year ended 31 December 2020G, the audited financial statements for the financial years ended
31 December 2021G and 2022G and the accompanying notes thereto were prepared in accordance with the International
Financial Reporting Standards (IFRS) and other standards and versions approved by the Saudi Organization for Chartered
and Professional Accountants (SOCPA) (collectively referred to as “IFRS-KSA”). The financial statements have been audited in
accordance with the international auditing standards approved in the Kingdom of Saudi Arabia by KPMG Professional Services
(the “Auditor”). These financial statements have been included in Section 19 (“Financial Statements and Auditor’s Report”)
of this Prospectus. The Company prepares its financial statements in Saudi Arabian Riyals. Further, the condensed interim
reviewed financial statements of the Company for the period ended 30 June 2023 have been prepared in accordance with
International Accounting Standards (IAS)-34 “Interim Financial Reporting” as endorsed in Kingdom of Saudi Arabia and other
standards and pronouncements that are issued by Saudi Organization for Chartered and Professional Accountants ("SOCPA”).
These condensed interim reviewed financial statements have been audited by KPMG Professional Services pursuant to its
reports annexed to the Prospectus.

Certain financial and statistical information contained in this Prospectus has been rounded up to the nearest integer. Therefore,
if the figures contained in the tables are added together, the total may not match that mentioned herein.

SAL SAUDI LOGISTICS SERVICES | PROSPECTUS
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Forecasts and Forward-looking Statements

The forecasts set forth in this Prospectus have been prepared on the basis of assumptions based on Company information
according to its market experience, as well as on publicly available market information. Future operating conditions may
differ from the assumptions used and consequently, no representation or warranty is made with respect to the accuracy or
completeness of any such forecasts. The Company confirms that, to the best of its knowledge, statements have been made
hereunder following the required due diligence.

Certain forecasts in this Prospectus constitute “forward-looking statements”. Such statements can generally be identified by
their use of words such as “intends”, “estimates”, “believes’, “predicts”, “expects”, “anticipates”, “may”, “will", “should”, “expected”,
“would be” or the negative thereof, or other variations of such terms or comparable terminology.

These forward-looking statements reflect the current views of the Company with respect to future events, but are not a
guarantee of future performance. Many factors could cause the actual results, performance or achievements of the Company
to be significantly different from any future results, performance or achievements that may be expressed or implied. Some
of the risks and factors that could have such an effect are described in more detail in other sections of this Prospectus (for
further details, please see Section 2 (“Risk Factors”) of this Prospectus). Should any one or more of these risks or uncertainties
materialize or any assumptions prove to be incorrect or inaccurate, the Company’s actual results may vary materially from those
described herein as anticipated, believed, estimated or planned.

Subject to the requirements of the OSCOs, the Company must submit a supplementary prospectus to the CMA if, at any time
after the publication of this Prospectus and before the end of the Offering, the Company becomes aware that:

a- there has been a significant change in material matters contained in the Prospectus or any document required by the
OSCOs, or

b- any significant issues have arisen that should have been included in this Prospectus.
Except in the aforementioned circumstances, the Company does not intend to update or otherwise revise any industry or
market information or forward-looking statements in this Prospectus, whether as a result of new information, future events or
otherwise. As a result of the aforementioned and other risks, uncertainties and assumptions, the forward-looking events and

circumstances discussed in this Prospectus might not occur in the way the Company expects, or at all. Prospective investors
should consider all forward-looking statements in light of these explanations and should not place undue reliance thereon.

Definitions and Abbreviations

For an explanation of certain terms and phrases contained in this Prospectus, please refer to Section 1 (“Definitions and
Abbreviations”) of this Prospectus.

SAL SAUDI LOGISTICS SERVICES | PROSPECTUS
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Company Directory
The Company'’s Board of Directors
Table (1): The Company's Board of Directors
Indirect Owner-
National- Date of Ap- ship (%)
[13% pointment Po Pre-Of Pos
fering fering fering fering
Fawaz bin Non- (0106::22/13:3::
1. Mohammed bin ~ Chairman Saudi 61 Executive/ P g
Fawaz Alfawwaz Independent 0 29 March
P 2021G)
Mohammad bin Vice Ex NOTi—v /o 1Gr/ro 8/14:5::
2. Abdullah Rashed _ saudi 60 SOUtIve correspending 056%  039%
Abunavyan Chairman Non- to 29 March
VY Independent 2021G)
Rasheed bin Non- 16/08/1442H
Abdul Rahman ) . Executive/ (corresponding
3 bin Nasser Al Director Saudi o7 Non- to 29 March
Rasheed Independent 2021G)
Faisal bin Saad Managing ((jc?r/r?ei/]jjjit:
4, bin Abdullah Director Saudi 43 Director/Non- P 9
Albedah Independent to 29 March
P 2021G)
Olivier Philippe Non- 09/05/1443H
5. PP Director French 64 Executive/ (corresponding -

Auguste Bijaoui
tguste bljaoul Independent o 13/12/2021G)

Ahmed bin Non- 16/08/1442H
Abdulaziz ) ) Executive/ (corresponding
6 bin Ibrahim Director Saudi 58 Non- t0 29 March
Alwassiah Independent 2021G)
Rayan bin Non 16/08/1442H
Mostafa bin ) ) - (corresponding
B AbdulWahab Director Saudi 48 ln%:Cs:an to 29 March i ’ i
Qutub P 2021G)
Fahad bin Exe,\é(ijrt]i-ve/ (0104r/r1ez/1;1i§:_r|1
8. Abdullah bin Director Saudi 46 P 9 - - -
Hussain Moussa Non- t0 26 May
Independent 2021G)
08/02/1444H
) Non- )
Ibraheem bin Executive/ (corresponding
9. Adel lbraheem Director Saudi 45 to 04 - - -
Non-
Sheerah Independent September
P 20226)

Source: The Company

The current Secretary is Homam Saleh Abdullah Bogary, who was appointed to this position for the current term of the Board
pursuant to a Board resolution issued in meeting no. 6 dated 07/10/1442H, corresponding to 19/05/2021G.

1 Prior to the Offering, Mohammad bin Abdullah Rashed Abunayyan indirectly owns 0.56% of the Company’s Shares, through his ownership of 8.39% of Abdullah
Abunayyan Trading Corp. (ATC), which owns 50% of the shares of Vision International Investment Company, which in turn owns 44.8% of Tarabot Investment
and Development, which in turn has beneficial ownership of 100% of Tarabot Air Cargo Services Company (through a direct ownership stake of 99% and an
indirect ownership stake of 100% of the shares of Al-Uzah Company, which owns 1% of Tarabot Air Cargo Services Company), which in turn owns 30% of the
Company’s shares prior to the Offering.
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Company'’s Address, Representatives and Board Secretary

SAL Saudi Logistics Services Company

Prince Sultan Street .

PO. Box 2661, Jeddah 23525, Kingdom of Saudi Arabia

Unified Tel.: +966126964000 \ ’ ‘ I
Website: www.sal.sa . .

Email: investor.relations@sal.sa

Company Representatives

Mr. Fawaz bin Mohammed bin Fawaz Alfawwaz Faisal bin Saad bin Abdullah Albedah
Chairman of the Company’s Board of Directors Managing Director & CEO
Address: 7051 Prince Sultan, Alsalama District Address: 7051 Prince Sultan, Alsalama District
Unit No. 9955 - 2661, Jeddah 2352, Kingdom of Saudi Arabia Unit No. 9955 - 2661, Jeddah 2352, Kingdom of Saudi Arabia
Tel.: +966114174990 Tel.: +966126964111
Website: www.sal.sa Website: www.sal.sa
Email: f.alfawaz@sal.sa Email: falbedah@sal.sa
Board Secretary

Homam bin Saleh bin Abdullah Bogary

Prince Sultan Street

PO. Box 2661, Jeddah 23525, Kingdom of Saudi Arabia
Unified Tel.: +966126964000

Tel.: +966126964088

Website: www.sal.sa

Email: hbogary@sal.sa

Stock Exchange

Saudi Exchange Company
King Fahd Road, Al Olaya 6897

Unit No. 15 .
Riyadh 12211- 3388 ggsuu]l dgb.l
Kingdom of Saudi Arabia di Excha nge

Tel.: +966 92 000 1919
Fax: +966 11 218 9133
Website: www.saudiexchange.sa

Email: csc@saudiexchange.sa

Securities Depository Centre Company (Edaa)
King Fahd Road - Al Olaya 6897

Unit No. 11 gl)._ll

Riyadh 12211-3388 Ed aa
Kingdom of Saudi Arabia

Tel.: +966 920026000 Gagaull ol dcgoo o

From Saudi Tadawul Group

Website: www.edaa.com.sa

Email: cc@edaa.com.sa
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Sole Financial Advisor, Bookrunner, Global Coordinator, Lead Manager and Underwriter

HSBC Saudi Arabia
HSBC Building
7267 Olaya Road, Al Murooj District

Riyadh 2255 - 12283
Kingdom of Saudi Arabia HSBC
Tel.: +966 920005920

Fax: +966 112992385
Website: www.hsbcsaudi.com
Email: SALIPO@hsbcsa.com

Legal Advisor to the Issuer

Fahad Abuhimed, Majid Alsheikh, Mansoor Alhagbani and
Clifford Chance Law Firm (AS&H Clifford Chance)

Building 15, Economic Gate

King Khalid International Airport Road

PO. Box 90239 CLI FFORD
Riyadh 11613

Kingdom of Saudi Arabia ABUHIMED ALSHEIKH ALHAGBANI CHANCE

Tel.: +966 11 481 9780

Fax: +966 114819701

Website: www.ashcliffordchance.com

Email: project.sun@ashlawksa.com

Legal Advisor to the Financial Advisor, Coordinator, Bookrunner and Underwriter

The Law Firm of Salah Al-Hejailan
Tel.: +966 (11) 479 2200
Fax: +966 (11) 479 1717

6643 Al-Ahsa Street RYS| ST YV E ) CD,M:’”ZJM

Rivadh, 12815 The Law Firm of Salah Al-Hejallan
Kingdom of Saudi Arabia

Website: http://www.hejailanlaw.com/

Email: Ifshriyadh@hejailanlaw.com
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Financial Due Diligence Advisor

PricewaterhouseCoopers
Kingdom Tower, 21st Floor

King Fahd Road

P.O Box 13933

Riyadh 11414 J
Kingdom of Saudi Arabia

Tel.: +966 11 2440400 ch

Fax: +966 11 2110101

Website: www.pwc.com

Email: mer_projectsun@pwc.com

Market Consultant

ALG

Jumeirah Business Centre, Unit. No. 1201
Jumeirah Lakes Towers

P.O. Box 9338, Dubai Transport &
UAE

Tel.: +971557445303

Infrastructure

Website: www.alg-global.com

Email: ProjectSun@alg-global.com

Independent Auditors

KPMG Professional Services
Zahran Business Centre
Prince Sultan Street

P.O Box 55078

Jeddah 21534

Kingdom of Saudi Arabia

Tel.: +9660126989595

Fax: +9660126989494

Head Office - Riyadh

Website: www.kpmg.com.sa

Email: aalthagafi@kmpg.com

Note:

As at the date of this Prospectus, all of the above-mentioned Advisors and Independent Auditors have given and have not
withdrawn their written consent to the publication of their names, logos and statements in the form and content appearing
herein, and do not themselves, their employees or relatives have any shareholding or interest whatsoever in the Company or its
subsidiaries as at the date hereof.
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Receiving Agents

Riyad Bank
Eastern Ring Road - Al Shuhada District
PO. Box 22622

Riyadh 11614 w |J_|J| el il

Kingdom of Saudi Arabia .

Tel.: +966 (11) 401 3030 ngad Bank
Fax: +966 (11) 403 0016

Website: www.riyadbank.com

Email: customercare@riyadbank.com

Saudi Awwal Bank (SAB)

Prince Abdul Aziz Bin Mossaad Bin Jalawi Street - Al Muruj District
PO. Box 9084

Riyadh 11413 4» ngj"
Kingdom of Saudi Arabia

Tel.: +966 (11) 4408440 SAB
Fax: +966 (11) 276 3414

Website: https://www.sab.com/ar/

Email: sab@sab.com

Saudi National Bank
King Fahd Road - Al-Agiq District - King Abdullah Financial District
P.O. Box 3208 Unit No.: 778

Kingdom of Saudi Arabia h

Tel.: +966 (92) 0001000 S N B
Fax: +966 (11) 4060052

Website: www.alahlicom

Email: contactus@alahlicom

Al Rajhi Bank

King Fahd Road - Al Muruj District - Al-Rajhi Bank Tower

Riyadh 1141

Kingdom of Saudi Arabia t...ﬂﬂ:.l IJJI COJ.D.O
Tel.: +966 11 828 2515 alrajhi bank

Fax: +966 11 279 8190
Website: www.alrajhibank.com.sa

Email: contactcenteri@alrajhibank.com.sa

Arab National Bank (ANB)

King Faisal Street

PO. Box 56921, Riyadh 11564

Kingdom of Saudi Arabia

Tel.: +966 11 402 9000 q n
Fax: +966 11 402 7747

Website: www.anb.com.sa

Email: info@anb.com.sa
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Offering Summary

This Offering Summary is intended to provide a brief overview of the information contained in this Prospectus. As such, it
does not contain all of the information that may be important to prospective investors. Accordingly, this summary must be
read as an introduction to this Prospectus, and prospective investors should read this entire Prospectus in full. Any decision by
prospective investors to invest in the Offer Shares must be based on a consideration of this Prospectus as a whole. In particular,
it is important to carefully consider the “Important Notice” on page (i) and Section 2 (“Risk Factors”) prior to making any
investment decision in relation to the Offer Shares.

Company Name,
Description and Incor-
poration

Company Activities

SAL Saudi Logistics Services Company is a Saudi joint-stock company under Commercial Registration No.
4030367493, dated 17/02/1441H (corresponding to 16 October 2019G), pursuant to Ministerial Resolution No. 275,
dated 17/08/1442H (corresponding to 30 March 2021G).

The operations of the Company were initially provided by Saudia since its establishment in 1945G and have existed
for over 70 years. Saudia established a number of its subsidiaries by privatizing some of its strategic business units,
including the Air Cargo and Ground Handling Division, pursuant to Supreme Economic Council Resolution No. 1/27
dated 14/02/1427H (corresponding to 14 March 2006G). The privatization process was completed in 2008G through
the incorporation of SACC pursuant to Royal Decree No. M/70, dated 15/08/1428H, corresponding to 28/08/2007G.
Tarabot Air Cargo Services Limited has purchased 30% of SACC's Shares. As a necessary step in preparation for the
Company to offer its Shares for public subscription, the shareholders of SACC established a separate entity, namely
the Company, to perform ground handling of shipments in order for it to be an independent company from SACC.
For further details on the Company and its operations, please see Section 4 (“The Company”) of this Prospectus.

The Company was initially established on 17/02/1441H (corresponding to 16 October 2019G) as a limited liability
company with a capital of five hundred thousand Saudi Arabian Riyals (SAR 500,000), divided into fifty thousand
(50,000) cash Shares of an equal value of ten Saudi Arabian Riyals (SAR 10) per share.

On 07/08/1442H (corresponding to 21 March 2021G), the shareholders agreed to: (1) convert the Company to
a closed joint-stock company, (2) change the Company’s name from “SAL Cargo Company Ltd" to “SAL Saudi
Logistics Services Company”, and (3) increase the Company’s capital from five hundred thousand Saudi Arabian
Riyals (SAR 500,000) to eight hundred million Saudi Arabian Riyals (SAR 800,000,000) through the capitalization of
three hundred and thirty-one million, two hundred and eighty-six thousand Saudi Arabian Riyals (SAR 331,286,000)
from retained earnings during the financial year ended 31 December 2020G, and four hundred and sixty-eight
million, two hundred and fourteen Saudi Arabian Riyals (SAR 468,214,000) of additional contributions from the
shareholders which were transferred from SACC.

The conversion of the Company from a limited liability company to a closed joint-stock company was authorized by
Ministerial Resolution No. 265, dated 11/08/1442H, and approved by Ministerial Resolution No. 275, dated 17/08/1442H
(corresponding to 30 March 2021G).

Pursuant to its Commercial Registration, the Company engages in the following activities:

ground transportation of goods, general warehousing of a variety of goods, ground management and supervision
services at airports, ground service providers, loading and unloading of air cargo aircraft, approved air cargo
agencies, air cargo handling of goods and mail, and logistics services.

The Company’s Bylaws also stipulate that the Company undertakes and carries out the following activities:

Transport and storage, other transport support activities, customs clearance activities, warehousing, other cargo
handling operation activities, goods handling, loading and unloading, baggage handling, sea freight operations
(marine cargo brokers), cargo brokers, other transport support activities, shipping and transportation agency
activities, air cargo agency activities, aircraft brokerage services, loading and unloading shipping packages,
land transportation of goods, operating warehousing facilities for all types of goods, ground management and
supervision services at airports, general warehousing of a variety of goods, warehousing in ports and customs
or free zones, warehousing of chilled and frozen goods (cold stores), chilled food warehouses, fuel and chemical
warehouses, manufacturing industries, construction, wholesale and retail trade, repair of motor vehicles and
motorcycles, accommodation and food service activities, information and communication, real estate activities,
administrative service activities and support services.

The Company offers air cargo handling services, ground cargo handling services and other support services to
airlines. Currently, the main activities of the Company include ramp handling services, cargo handling services,
terminal handling services, customs inspection management, facility warehousing, cold chain, escort and ground
transportation services for transit shipments and inspection services. Additionally, the Company offers logistics
solution services, including integrated solutions, bespoke projects, customs clearance and warehousing. In the
future, the Company intends to provide passenger handling services represented in loading and unloading of
passenger luggage.
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Substantial Sharehold-
ers, their Sharehold-
ings and Ownership
Percentages Pre- and

Post-Offering

Company's Share
Capital (as at the date
of this Prospectus)

Total Number of Is-
sued Shares (as at the
date of this Prospec-
tus)

Total Number of Offer
Shares
inal Value per
Share

Ratio of Offer Shares
to the Company'’s
Share Capital

Offer Price

Total Value of the
Offering

Use of Offering Pro-
ceeds

Number of Offer
Shares to be Under-
written

Total Offering Amount
to be Underwritten

The following table sets out names and ownership percentages of the Substantial Shareholders of the Company
pre- and post-Offering.

Table (2):

Substantial Shareholders and their Ownership Percentages in the Company Pre-
and Post-Offering

Pre-Offering Post-Offering

Direct Direct
Shareholder No. of Nominal Owr:::'zhi No. of Nominal 0wrllz':hi
Shares Value (SAR) P Shares Value (SAR) P
(%) (%)
Saudi Arabian
Airlines
) 56,000,000 560,000,000 70% 39,200,000 392,000,000 49%
Corporation
("Saudia”)
Tarabot
Alr Cargo 24000000 240,000,000 30% 16800000 168,000,000 21%
Services
Limited
Public - - 24,000,000 240,000,000 30%
Total 80,000,000 800,000,000 100% 80,000,000 800,000,000 100%
SAR 800,000,000

80,000,000 ordinary Shares.

Offering of 24,000,000 ordinary Shares, representing 30% of the Company’s capital, at an Offer Price of SAR 106
per Share with a fully paid nominal value of ten Saudi Arabian Riyals (SAR 10) per Share.

24,000,000 fully paid ordinary Shares.

Ten Saudi Arabian Riyals (SAR 10) per Share.

The Offer Shares represent 30% of the Company’s total share capital.

SAR 106 per Share.

SAR 2,544,000,000.

The Net Offering Proceeds amounting to approximately SAR 2,495100,000 (less the Offering expenses estimated
at forty-eight million and nine hundred thousand (SAR 48,900,000) Saudi Arabian Riyals) will be distributed to the
Selling Shareholders pro rata, based on the shareholding of each Shareholder in the Offer Shares. The Company will
not receive any part of the Net Offering Proceeds (for further details, see Section 8 (“Use of Offering Proceeds”)
of this Prospectus). It is worth noting that the expenses that will be paid by the Company are approximately SAR
two million and one hundred thousand (2,100,000) Saudi Arabian Riyals , which include fees payable to the Saudi
Exchange (Tadawul) and the Securities Depository Centre Company (Edaa) and other expenses in connection with
listing the Shares on the Saudi Exchange (Tadawul).

24,000,000 Shares.

SAR 2,544,000,000.
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Tranches of Target

Investors

Subscription to the Offer Shares shall be restricted to the following two tranches of investors:

Tranche (A) Participating Parties: This tranche comprises the parties entitled to participate in the book building
process under the Book Building Instructions. Participating Parties will initially be allocated twenty-four million
(24,000,000) Shares, representing one hundred percent (100%) of the total Offer Shares. If there is sufficient
demand by Individual Subscribers, the Bookrunners may reduce the number of Offer Shares allocated to
Participating Parties to a minimum of twenty-one million, six hundred thousand (21,600,000) Shares, representing
ninety percent (90%) of the total Offer Shares. The Financial Advisor, in coordination with the Company and Selling
Shareholders, shall determine the number and percentage of Offer Shares to be allocated to Participating Parties,
using the discretionary allocation mechanism. It is possible that certain Participating Entities will not be allocated
any Shares as deemed appropriate by the Company and the Financial Advisor. If there is sufficient demand by
public funds, (7,200,000) ordinary Shares will initially be allocated thereto, representing (30%) of the total number
of Offer Shares. In the event that there is sufficient demand by Individual Subscribers to subscribe to the Offer
Shares, the Lead Manager shall have the right to reduce the number of Shares allocated to public funds to a
minimum of (6,480,000) ordinary Shares, representing (27%) of the total number of Offer Shares upon completion
of subscription by Individual Subscribers.

Tranche (B) Individual Subscribers: This tranche comprises Saudi natural persons, including any Saudi female
divorcee or widow with minor children from a marriage to a non-Saudi individual, who may subscribe for her own
benefit or in the names of her minor children, on the condition that she proves that she is a divorcee or widow and
the mother of her minor children, any non-Saudi natural person who is resident in KSA, or GCC nationals, in each
case who have a bank account, and are entitled to open an investment account with one of the Receiving Agents.
Subscription by a person in the name of his divorcee shall be deemed invalid, and if a transaction of this nature is
proven to have occurred, the law shall be enforced against the applicant. If a duplicate subscription is made, the
second subscription will be considered void and only the first subscription will be accepted. A maximum of two
million, four hundred thousand (2,400,000) Shares, representing ten percent (10%) of the total Offer Shares, shall be
allocated to Individual Subscribers. If Individual Subscribers do not subscribe for all the Shares allocated thereto, the
Lead Manager may reduce the number of Shares allotted to them in proportion to the number of Shares to which
they subscribed. The number and percentage of the Offer Shares to be allocated to Individual Subscribers shall be
determined by the Financial Advisor in consultation with the Company and the Selling Shareholders.

Total Number of Offer Shares for Each Category of Target Investors

Number of Offer
Shares for Participat-
ing Parties

Number of Offer
Shares for Individual
Subscribers

Twenty-four (24,000,000) million ordinary Shares, representing 100% of the total Offer Shares. If there is sufficient
demand by Individual Subscribers, and Participating Parties subscribe to all the Offer Shares allocated thereto,
the Lead Manager shall have the right to reduce the number of Offer Shares allocated to Participating Parties to
twenty-one million, six hundred thousand (21,600,000) Shares, representing ninety percent (90%) of the total Offer
Shares. If there is sufficient demand by public funds, (7,200,000) ordinary Shares will initially be allocated thereto,
representing (30%) of the total number of Offer Shares. In the event that there is sufficient demand by Individual
Subscribers to subscribe to the Offer Shares, the Lead Manager shall have the right to reduce the number of Shares
allocated to public funds to a minimum of (6,480,000) ordinary Shares, representing (27%) of the total number of
Offer Shares upon completion of subscription by Individual Subscribers.

A maximum of 2,400,000 Shares, representing 10% of the total Offer Shares.

Subscription Method for Each Category of Target Investors

Subscription Method
for Participating
Parties

Subscription Method
for Individual Sub-
scribers

Participating Parties, as defined in Section 1 (“Definitions and Abbreviations”) of this Prospectus, may apply
for subscription. The Bookrunner will provide Bid Forms during the book building process. After initial allocation,
the Bookrunner will provide Subscription Application Forms to Participating Parties, which they must complete
in accordance with the instructions mentioned in Section 17 (“Subscription Terms and Conditions”) of this
Prospectus.

Subscription Application Forms will be made available to Individual Subscribers during the Offering Period at the
branches and websites of the Receiving Agents. Subscription Application Forms for Individual Subscribers must be
completed in accordance with the instructions mentioned in Section 17 (“Subscription Terms and Conditions”)
of this Prospectus. Individual Subscribers who have participated in a previous subscription may also subscribe
through the internet, telephone banking, automated teller machines (“ATMs”) or any other electronic channels
offered by the Receiving Agents to its customers, provided that (i) the Individual Subscriber has a bank account with
a Receiving Agent that offers such services; and (ii) there have been no changes in the personal information of the
Individual Subscriber since such person’s subscription in a recent offering.
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Minimum Number of Offer Shares to be Applied for by Each Category of Target Investors

Minimum Number of
Offer Shares to be Ap-
plied for by Participat-

ing Parties

50,000 Shares.

Minimum Number of
Offer Shares to be Ap-
plied for by Individual

Subscribers

10 Shares.

Minimum Subscription Amount for Each Category of Target Investors

Minimum Subscription
Amount for Participat- ESL¥s)c{e/e]ele[oX
ing Parties

Minimum Subscription
Amount for Individual ESIN[e[:{0X
Subscribers

Maximum Number of Offer Shares to be Applied for by Each Category of Target Investors

Maximum Number of
Offer Shares to be Ap-
plied for by Participat-

ing Parties

3,999,999 Shares.

Maximum Number of

Offer Shares to be Ap-

plied for by Individual
Subscribers

250,000 Shares.

Maximum Subscription Amount for Each Category of Target Investors

Maximum Subscrip-
tion Amount for SAR 423,999,894.
Participating Parties

Maximum Subscrip-
LGNV RIS T[T [BIl  SAR 26,500,000.
vidual Subscribers

Allocation of Offer Shares and Refund of Excess Subscription Monies for Each Category of Target Investors

Final allocation of Offer Shares to the Participating Parties will be made through the Lead Manager, as the Financial
Advisor deems appropriate, in coordination with the Company and the Selling Shareholders, using the discretionary
allocation mechanism. It is possible that certain Participating entities will not be allocated any Shares as deemed
appropriate by the Company and the Financial Advisor. The number of Offer Shares to be initially allocated to
the Participating Parties is twenty-four million (24,000,000) Shares, representing one hundred percent (100%) of
Allocation of Offer the total Offer Shares. Upon completion of subscription by Individual Subscribers, if there is sufficient demand by
CETCEERGNETE LT Individual Subscribers, the Lead Manager shall have the right to reduce the number of Offer Shares allocated to
ing Parties Participating Parties to a minimum of twenty-one million, six hundred thousand (21,600,000) Shares, representing
ninety percent (90%) of the total Offer Shares. If there is sufficient demand by public funds, (7.200,000) ordinary
Shares will initially be allocated thereto, representing (30%) of the total number of Offer Shares. In the event that
there is sufficient demand by Individual Subscribers to subscribe to the Offer Shares, the Lead Manager shall have
the right to reduce the number of Shares allocated to public funds to a minimum of (6,480,000) ordinary Shares,
representing (27%) of the total number of Offer Shares upon completion of subscription by Individual Subscribers.

Allocation of Offer Shares to Individual Subscribers is expected to be completed no later than Tuesday 02/04/1445H
(corresponding to 17/10/2023G). The minimum allocation per Individual Subscriber is ten (10) Shares, while the
maximum allocation per Individual Subscriber is two hundred and fifty thousand (250,000) Shares. The balance of
Offer Shares, if any, shall be allocated pro-rata, based on the number of Offer Shares requested by each Subscriber
and the total number of Shares requested for subscription. In the event that the number of Individual Subscribers
exceeds two hundred and forty thousand (240,000) subscribers, the minimum allocation cannot be guaranteed by
the Company. In this case, the Offer Shares shall be allocated at the discretion of the Financial Advisor and Lead
Manager, in consultation with the Company and the Selling Shareholders.

Allocation of Offer
Shares to Individual
Subscribers

SAL SAUDI LOGISTICS SERVICES | PROSPECTUS



TABLE OF
CONTENT

Xiii

Excess subscription monies, if any, will be refunded to Individual Subscribers without any charge or commission being
withheld by the Receiving Agents, as set out in the Individual Subscribers” Application Form. Announcement of the
final allocation will be made no later than Tuesday 02/04/1445H (corresponding to 17/10/2023G) and refund of excess
subscription monies will be made no later than Tuesday 09/04/1445H (corresponding to 24/10/2023G) (for further
details, please see page (xiv) (‘Key Dates and Subscription Procedures”).

Refund of Excess Sub-
scription Monies

The Offering Period shall commence on Wednesday 26/03/1445H (corresponding to 11/10/2023G) and shall remain
Offering Period open for a period of (3) days until the end of Friday 28/03/1445H (corresponding to 13/10/2023G) (for further details,
please see page (xiv) (‘Key Dates and Subscription Procedures”).

The Offer Shares will be entitled to receive any dividends declared and paid by the Company from the date of this
Prospectus and for subsequent financial years (for further details, see Section 7 (“Dividend Distribution Policy”)
of this Prospectus).

Distribution of Divi-
dends

The Company has one class of ordinary Shares which do not carry any preferential voting rights. Each Share entitles
its holder to one vote at General Assemblies. A Shareholder may authorize another person that is not a Director or
an employee of the Company to attend General Assembly meetings and vote on its resolutions on their behalf (for
further details, see Section 12.13 (“Description of the Shares”) of this Prospectus).

Voting Rights

The Substantial Shareholders, whose ownership percentages are listed in Table 2 (“Substantial Shareholders and
Restrictions on the their Ownership Percentages in the Company Pre- and Post-Offering”) on page (x), will be subject to a lock-up
Shares (Lock-up period of six (6) months (the “Lock-up Period"), starting from the commencement of trading of the Shares on the
Period) Saudi Stock Exchange (“Tadawul” or the “Exchange”). During the Lock-up Period, Substantial Shareholders may

not dispose of their Shares. Following the Lock-up Period, the Substantial Shareholders may dispose of their Shares.

Prior to the Offering, there has been no public market for the Shares in KSA or elsewhere. An application has been
submitted by the Company to the CMA for registration and offer of the Shares in accordance with the OSCOs. The
Company has also submitted an application to the Exchange for listing in accordance with the Listing Rules. All of
INEEELCRIECIGEEIM the necessary approvals pertaining to the Offering have been granted. All the supporting documentation requested

the Shares by the CMA and the Exchange has been submitted. All requirements have been met, including requirements for
listing of the Company on the Saudi Exchange (“Tadawul”), and all approvals pertaining to the Offering have been
granted. Trading of the Shares on the Exchange is expected to commence shortly after the final allocation of the
Shares (for further details, please see page (xiv) (‘Key Dates and Subscription Procedures”)).

There are certain risks related to investing in the Offer Shares. Such risks can be classified as follows: (i) risks
related to the Company’s operations; (ii) risks related to the market, industry and regulatory environment; and (iii)
risks related to the Offer Shares. These risks are described in Section 2 (“Risk Factors”) and should be carefully
considered prior to making a decision to invest in the Offer Shares.

The Selling Shareholders shall bear all expenses and costs associated with the Offering, which are estimated at
approximately SAR forty-eight million and nine hundred thousand (48,900,000) Saudi Arabian Riyals. These costs
will be deducted from the Offering Proceeds and include the fees of each of the Financial Advisor, Coordinator,
Bookrunner, Underwriter, Lead Manager, Legal Advisors, Financial Due Diligence Advisor, Market Consultant and
Offering Expenses Receiving Agents, in addition to marketing, printing and distribution expenses and other expenses related to the
Offering. It is worth noting that the expenses that will be paid by the Company are approximately SAR two million
and one hundred thousand (2,100,000) Saudi Arabian Riyals, which include fees payable to the Saudi Exchange
(Tadawul) and the Securities Depository Centre Company (Edaa) and other expenses in connection with listing the
Shares on the Saudi Exchange (Tadawul).

Coordinator, Financial
VA0 \UCTT: T G T HSBC Saudi Arabia.
and Underwriter

Lead Manager, Book-
runner and Under- HSBC Saudi Arabia.
writer

Lead Manager, Coor-
dinator, Bookrunner HSBC Saudi Arabia.
and Lead Underwriter

Note:

The “Important Notice” section on page (i) and Section 2 ("Risk Factors”) of this Prospectus should be carefully considered
prior to making a decision to invest in the Offer Shares.
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Key Dates and Subscription Procedures

Table (3):

Expected Timetable for the Offering

Offering period for Participating Parties and Book-
Building Process

Seven day period commences on Monday 10/03/1445H (corresponding to 25/09/2023G)
and ends on Sunday 16/03/1445H (corresponding to 01/10/2023G).

Subscription period for Individual Subscribers

Three day period commences on Wednesday 26/03/1445H (corresponding to 11/10/2023G)
and ends at 11:59 PM Friday 28/03/1445H (corresponding to 13/10/2023G).

Deadline for submission of Subscription Application
Forms for Participating Parties based on the Offer
Shares provisionally allocated for each Participating
Party

Tuesday 25/03/1445H (corresponding to 10/10/2023G).

Deadline for submission of Subscription Application
Forms and payment of subscription monies for
Individual Subscribers

Friday 28/03/1445H (corresponding to 13/10/2023G).

Deadline for payment of subscription monies for
Participating Parties based on the Offer Shares
provisionally allocated for each Participating Party

Thursday 27/03/1445H (corresponding to 12/10/2023G).

Announcement of final allocation of Offer Shares

No later than Tuesday 02/04/1445H (corresponding to 17/10/2023G).

Refund of excess subscription monies (if any)

No later than Tuesday 09/04/1445H (corresponding to 24/10/2023G).

Trading of the Company’s Shares on the Exchange is expected to commence after fulfiiment
of all relevant statutory requirements. Commencement of trading will be announced through
local newspapers and the Tadawul website (www.saudiexchange.sa).

Expected date of commencement of trading on
the Exchange

Note: The above timetable and dates therein are indicative. Actual dates will be communicated through announcements
appearing on the websites of the Exchange (www.saudiexchange.sa), the Company (www.sal.sa) and the Financial Advisor
(www.hsbcsaudi.com).

How to Apply for the Offering

Subscription is restricted to two tranches of investors:

Tranche (A) Participating Parties: This tranche comprises the parties entitled to participate in the book building process in
accordance with the Book Building Instructions (for further details, please see Section 1 (“Definitions and Abbreviations”) and
Section 17 (“Subscription Terms and Conditions”) of this Prospectus).

Tranche (B) Individual Subscribers: This tranche comprises Saudi natural persons, including any Saudi female divorcee or
widow with minor children from a marriage to a non-Saudi individual, who may subscribe for her own benefit or in the names
of her minor children, on the condition that she proves that she is a divorcee or widow and the mother of her minor children,
any non-Saudi natural person who is resident in KSA, or GCC nationals, in each case who have a bank account and are entitled
to open an investment account with one of the Receiving Agents. Subscription by a person in the name of his divorcee shall be
deemed invalid, and if a transaction of this nature is proven to have occurred, then the relevant law shall be enforced against
such person. If a duplicate subscription is made, the second subscription will be considered void and only the first subscription
will be accepted.
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Participating Parties

Participating Parties can obtain Bid Forms from the Bookrunners during the Book-Building Period and Subscription Application
Forms from the Bookrunner after the provisional allocation. The Bookrunner shall, after the approval of the CMA, offer the
Offer Shares to the Participating Parties only during the Book-Building Period. Subscriptions by the Participating Parties
shall commence during the Offering Period, which also includes the Individual Subscribers, in accordance with the terms
and conditions detailed in the Subscription Application Forms. A signed Subscription Application Form shall be submitted
to the Bookrunners, with such form representing a binding agreement between the Selling Shareholders and the applicant
Participating Party.

Individual Subscribers

Individual Subscribers’ Subscription Application Forms will be available during the Offering Period for Individual Subscribers
on the websites of the Receiving Agents offering such service. Individual Subscribers may subscribe through the internet,
telephone banking or ATMs of the Receiving Agents offering one or all such services to Individual Subscribers, provided that
the following requirements are satisfied:

« the Individual Subscriber must have a bank account with the Receiving Agent which offers such services; and

« there have been no changes in the personal information or details of the Individual Subscriber (by way of the removal
or addition of a family member) since such person last participated in a recent initial public offering.

Each Individual Subscriber must fill out an Individual Subscribers’ Subscription Application Form according to the instructions
set out in Section 17 (“Subscription Terms and Conditions”) and must complete all the relevant sections in the Individual
Subscribers’ Subscription Application Form. The Company reserves the right to decline any Subscription Application, in part
or in whole, in the event that any of the subscription terms and conditions are not met. If a duplicate subscription is made,
the second subscription shall be deemed void and only the first subscription shall be considered. An Individual Subscribers’
Subscription Application Form cannot be amended or withdrawn once submitted. Furthermore, an Individual Subscribers’
Subscription Application Form shall, upon submission, be considered to be a legally binding offer by the relevant Subscriber to
the Selling Shareholders.

Excess subscription monies, if any, will be refunded to the account of the primary Individual Subscriber at the Receiving Agent
that initially debited the subscription amount therefrom, without any commissions or amounts being withheld by the Lead
Manager or the Receiving Agents. Excess subscription monies shall not be refunded in cash or to third-party accounts.

For further details regarding subscription by Individual Subscribers or Participating Parties, please see Section 17 (“Subscription
Terms and Conditions”) of this Prospectus.

Summary of Key Information

This summary of key information is intended to give an overview of the information contained in this Prospectus and does
not contain all the information that may be important to prospective investors. Therefore, this summary must be treated as an
introduction to this Prospectus. Recipients of this Prospectus are advised to read the entire Prospectus so that any decision
to invest in the Offer Shares by potential investors is based on the consideration of this Prospectus as a whole. In particular,
consideration should be given to the “Important Notice” on page (i) and Section 2 ("Risk Factors”) prior to making an
investment decision in relation to the Offer Shares.
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Overview of SAL Saudi Logistics Services Company
Principal Activities of the Company

SAL Saudi Logistics Services Company (the “Company”) is a closed joint-stock company under Commercial Registration No.
4030367493, dated 17/02/1441H (corresponding to 16/10/2019G), pursuant to Ministerial Resolution No. 275, dated 17/08/1442H
(corresponding to 30/03/2021G). Prior to its conversion to a closed joint stock company, the legal name of the Company was
‘SAL Cargo Company Ltd" As per its commercial registration certificate, the Company’s registered Head Office is located at
Prince Sultan Road, Alsalama District, Jeddah, KSA, PO. 2661.

The operations of the Company were initially provided by Saudi Arabian Airlines Corporation (“Saudia”) since the date of its
establishment and have existed for over 70 years. Saudia has established a number of subsidiaries by privatizing some of
its strategic business units, including the Air Cargo and Ground Handling Division, pursuant to Supreme Economic Council
Resolution No. 1/27, dated 14/02/1427H (corresponding to 14/03/2006G). The privatization process was completed in 2008G
through the incorporation of Saudi Airlines Cargo Company (“SACC”) pursuant to Royal Decree No. M/70, dated 15/08/1428H,
corresponding to 28/08/2007G. Tarabot Air Cargo Services Limited (“Tarabot”) has purchased 30% of SACC's Shares. As a
necessary step in preparation for the Company to offer its Shares for public subscription, on 17/02/1441H (corresponding to
16/10/2019G) the shareholders of SACC established a separate entity, namely the Company, to perform ground handling of
cargo shipments in order for it to be an independent company from SACC as of 05/05/1441H (corresponding to 01/01/2020G).

In accordance with its Commercial Registration, the Company’s principal activities include general warehousing of a variety of
goods, ground transportation of goods, ground management and supervision services at airports, ground service providers,
loading and unloading of air cargo aircraft, approved air cargo agencies, air cargo handling of goods and mail, and logistics
services. The Company’s Bylaws also stipulate that the Company undertakes and carries out the following activities: Transport
and storage, other transport support activities, customs clearance activities, warehousing, other cargo handling operation
activities, goods handling, loading and unloading, baggage handling, sea freight operations (marine cargo brokers), cargo
brokers, other transport support activities, shipping and transportation agency activities, air cargo agency activities, aircraft
brokerage services, loading and unloading shipping packages, land transportation of goods, operating warehousing facilities
for all types of goods, ground management and supervision services at airports, general warehousing of a variety of goods,
warehousing in ports and customs or free zones, warehousing of chilled and frozen goods (cold stores), chilled food warehouses,
fuel and chemical warehouses, manufacturing industries, construction, wholesale and retail trade, repair of motor vehicles and
motorcycles, accommodation and food service activities, information and communication, real estate activities, administrative
service activities and support services.

The Company’s current capital is eight hundred million Saudi Arabian Riyals (SAR 800,000,000), divided into eighty million
(80,000,000) ordinary Shares with a fully paid-up nominal value of SAR 10 per Share.

The Company’s Shares are owned by two shareholders: Saudia, which holds 70% of the Company’s Shares, and Tarabot, which
holds 30% of the Company’s Shares. The business and activities of the Company are primarily regulated and supervised by
GACA.

As at the date of this Prospectus, the Company’s Head Office is located in Jeddah (under Commercial Registration No.
4030367493), and it has 18 branches in operation across various cities, including a branch in Riyadh (under Commercial
Registration No. 1010607713), a branch in Dammam (under Commercial Registration No. 2050130835) and a branch in Medina
(under Commercial Registration No. 4650215858). The Company has no subsidiaries.
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The Company offers air cargo handling services, ground cargo handling services and other support services to airlines.
Currently, the main activities of the Company include ramp handling services, cargo handling services, terminal handling
services, customs inspection management, facility warehousing, cold chain, escort and ground transportation services for
transit shipments and inspection services. Additionally, the Company offers logistics solution services, including integrated
solutions, bespoke projects, customs clearance and warehousing. In the future, the Company intends to provide passenger
handling services represented in loading and unloading of passenger luggage.

The Company operates in a total of 18 domestic and international airports as at the date of this Prospectus. The Company
directly operates in four international airports: in Riyadh (KKIA), Jeddah (KAIA), Dammam (KFIA), and Medina (PMIA) (collectively
the “Key Locations”). Moreover, the Company provides services at a further 9 international airports and 5 domestic airports (the
“Other International and Domestic Airports”).

Company Vision and Mission

To be the logistics champion for a globally connected Saudi Arabia and to seamlessly deliver world-class logistics solutions and
create sustainable value for all our stakeholders by continuously developing and leveraging our market leading footprint, talent,
partnerships and technologies.

Core Values

Achieving excellence

We take bold decisions that promote the interests of our consumers and maximise the creative potential of our employees while
conducting our operations with flexibility and high efficiency, offering the best levels of quality.

Commitment to integrity

In order to achieve quality and added value in logistics services, we uphold the highest standards of professional behaviour,
including honesty and commitment and constantly ensure that our actions are in line with our promises.

Customer comes first

In our search for novel solutions that completely satisfy our consumers, we challenge conventional thinking, and work tirelessly
and passionately to inspire others.

Promoting creativity and transformation

We promote innovation and adaptation to change, and seek to provide expertise when thinking, analysing and executing in
order to obtain measurable, practical results. Additionally, we are open to innovative ideas that may benefit our business.
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Competitive Advantages and Strengths of the Company

The Company possesses significant competitive advantages within the cargo industry, in addition to a proven track record that
includes operations at the four Key Locations and offerings at 18 regional and domestic airports in KSA.

The Company has a strong presence in Saudi Arabia’s cargo and logistics markets, which are expected to grow
significantly under Vision 2030

The Company’s growth strategy is closely aligned with the National Transport and Logistics Strategy (NTLS) and the National
Industrial Development and Logistics Program (NIDLP) under Vision 2030 in order to enable the Company to fully capitalize
on the significant opportunities brought on by KSAs transformation into a major regional logistics hub. The Company’s
Management believes that by leveraging its unrivalled position in air cargo handling, the Company will be able to deploy its
sector expertise, deep market experience and relationships to capitalize on the expected growth in domestic consumption to
capture increased air cargo volumes, rapid expansion in e-commerce and demand for third-partly logistics services, including
warehousing and fulfilment centers.

A leading position in the cargo handling services market, with an excellent global logistics solutions network and high
entry barriers

The Company has a presence throughout the ground handling value chain across all domestic airports in KSA, from unloading,
handling and supporting the supply cycle to transportation and loading. It also currently handles approximately 78,285 tons
of e-commerce volume entering KSA by air. Services provided by the Company at its Key Locations and International and
Domestic Airports include loading and unloading cargo freighters; cold chain and special cargo transport and storage; general
cargo storage and warehousing services, including cold-storage facilities; and cargo documentation and delivery.

A diversified client base of international airlines and Government entities under long-term contracts

The Company maintains an extensive list of long-standing relationships with global customers, several of which date back to its
original operations within Saudia and SACC. As of 31 December 2022G, the Company has contracts with 68 airlines, including
those transporting air cargo to or from KSA.

Promoting growth by enhancing capabilities and leveraging current networks in cargo handling and logistics solutions
services

The Company’s Management believes that the key difference between the Company and its competitors in KSA is its penetration
of the air cargo handling market. As at the date of this Prospectus, the Company provides air cargo ground handling directly,
maintains cargo terminal facilities across the Key Locations and is licensed by GACA to offer services at all Other International
and Domestic Airports. The Company’s proven track record in providing cargo ground handling and cargo terminal operation
services in KSA, combined with its established systems and processes in airports, provide it with a strong market position and
a platform to extend services to Other International and Domestic Airports that open up to international air traffic in the future.

A skilled management team with a forward-looking vision, a qualified workforce and a clear ESG agenda

The Company has a highly qualified and experienced Board and management team and benefits from the extensive experience
of its staff, given the length and continuity of service of many of its employees. Several of the Company’s Senior Executives have
a wide range of relevant previous experience. The Company invests heavily in its employees and maintains a highly skilled and
experienced workforce across all key airports in KSA where it provides its services. The Company also has numerous plans for
environmental, social and governance sustainability.
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Corporate Strategies

The Company understands the significance of the growing logistics sector in KSA, in line with the objectives of KSA's Vision
2030 to position KSA as a global logistics hub. To this end, the Company has developed a robust strategy that focuses on four
distinct business areas, with clear value propositions and strategic objectives for each:

A well-defined strategic plan for increasing cargo handling capacity

The primary objectives of the Company are to boost revenues, maintain its leadership position in the cargo handling industry,
review the infrastructure plan, invest in digital solutions, and enhance operational efficiency.

Significant growth potential in emerging and promising logistics solutions markets

KSA's need for logistical end-to-end logistics services is growing in line with Vision 2030, with a significant focus on specialized
Government related events and activities. The Company has prioritized four industries for the expansion of its value proposition
for logistics solutions: (i) the public sector, (ii) the auto and aircraft parts sector, (i) events and entertainment, and (iv) healthcare.
In order to gain greater penetration in the logistics solutions market, the Company intends to launch further initiatives that
concentrate on customer retention and market share, as well as expand its product and service offerings. The Company intends
to offer integrated solutions for governmental and semi-governmental entities. In addition to its core market, the Company
targets the specialized logistics solutions market designed for large-scale projects.

Expanding passenger ground services to support air cargo ground handling

The Company believes that its decades of experience in cargo handling and airport operations give it a thorough understanding
of the airport system, placing it in a position that qualifies it to expand passenger ground services. In order to benefit from
this market expansion, the Company intends to partner with one of the biggest international ground handling companies to
facilitate passenger ground service development in KSA and to gain a sizeable market share with one of the biggest low-cost
transportation providers in KSA.

Warehousing and fulfilment as an addition to the logistics value chain

The Company aims to be the partner of choice for e-commerce warehousing and fulfilment services in KSA, as it provides
cutting-edge and fit-for-purpose facilities, supported by technology solutions and integrated with partners (technology, first
mile and last mile delivery (which is the last stage of logistics services in which delivery is made to the end customer), shipping
and warehouse operators), as well as a broad network and coverage across KSA.

Further investment in infrastructure development

In line with its strategy, the Company plans to expand its current facilities and service offerings. It is actively pursuing new
business opportunities to enhance and support its current range of products and services, in addition to leveraging its
capabilities and infrastructure. The Company currently aims to expand its existing operations in international airports in KSA by
increasing and upgrading the cargo terminal areas in KKIA, KAIA and KFIA, as well as offering additional services to new and
existing customers at international airports. Furthermore, the Company plans to expand outside the international airports in
KSA, by adding further services within the logistics value chain and by offering warehousing services outside of airports.
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Market Overview
Introduction

Saudi Logistics Services (SAL) was incorporated in December 2019G as a carve-out entity from Saudi Airlines Cargo Company
(SACQ), to act as a pivotal catalyst in driving the KSA's economic transformation and achieving its aspiration of becoming a
global logistics hub.

SAL plans to start its initial public offering during 2023G, which is the process for which it intends to map future projections
for market conditions. ALG was appointed to update the market projections across SALs business lines, which include cargo
handling, passenger handling, fulfilment and logistics solutions.

KSA Macroeconomic and Market Landscape

Cargo volumes are related to the overall KSA's economic growth rates, which increased from approximately SAR 2,419 billion
in 2016G to SAR 3,798 billion of GDP in 2022G (based on a CAGR of 7.8%), while the population grew from 31.7 million to 36.8
million during the same period (at a CAGR of 2.5%). Cargo volumes may also be impacted by a number of other factors, such
as commercial viability for cargo carriers of certain trade routes, changes in air freight costs, changes in overall cargo capacity
and other geo-political factors.

In terms of trade, oil exports remained the largest contributor to the national economy (SAR 758 billion in 2021G). Despite the
country’s strong diversification efforts undertaken in recent years, it is still considered a net importer of basic consumer goods
and high-value products (SAR 573 billion in 2021G).

Due to the repercussions of the COVID-19 pandemic, the KSA cargo and logistics market has undergone two important changes.
Prior to COVID-19, cargo traffic was evenly split between belly cargo and freighters. However, due to the reduced capacity of the
passenger fleet, cargo demand was transferred to existing airlines that operate dedicated freighters. Whilst air cargo traffic has
recovered steadily over the past 2 years, traffic is still 13.6% lower than 2019G levels.

In addition, the effects of COVID-19 catalyzed growth in industries such as e-commerce and healthcare. In view of the
accelerated pace of digitalization and the forced change in consumer behavior resulting from the outbreak of the pandemic, it
is expected that e-commerce in the KSA will maintain its current pace and will even exceed current levels. The healthcare market
is expected to bounce back as vaccination reduces the risk of further lockdowns and disruptive social distancing measures.

KSA Cargo Market

Prior to COVID-19 and the disruptions caused thereby, the volume of the KSA cargo market was in excess of 836,205 tons
(2019G). Volumes have witnessed fluctuations ranging from major reversals to recoveries over the past decade, including during
the financial crisis of 2008G, the trade recession in 2012G, the increases in oil prices from 2017G to 2019G driving increases in
air freight costs, and the manufacturing slowdown in 2019G. During the period of the COVID-19 pandemic, the cargo market
witnessed further disruption, as cargo volume shrank to 613,952 tons in 2020G, despite showing significant resilience relative
to the air passenger transport market. Global cargo capacity decreased by approximately 20% compared to a decrease of
approximately 50% in air passenger capacity.

In pursuit of progress, it is expected that the cargo market in the KSA will grow at a CAGR of 141% between 2022G and 2030G,
driven by GDP and population growth, an increase in national production capacity, increased reliance on e-commerce and the
strategic orientation of the Ministry of Transport to attract the logistics leakage to neighboring countries.
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Table (4):

KSA Cargo Market Forecast (in Tons, 2022G-2030G) [1,a]

Total 836,205 613,952 663,090 790,534 950,491 1145551 1325825 1,536,578 1704,359 1885129 2,072197 2,272,454 141%
Import 441708 359407 366373 450234 541632 640566 734,405 831,097 932,331 1038152 1148492 1263572 13.8%
Export 72,986 32,012 42,044 63348 88983 118947 143,161 168,398 194912 223190 253197 285,001 207%
Transit/

Transfer 3215M 222533 254,673 276,952 319,876 386,038 448,259 537083 577116 623,787 670,508 723,881 12.8%
cargola]

Source: [1] Market Study conducted by ALG for the Company. Note: [a] Includes transfer and transit cargo.
Competition in the Cargo Handling Market

SAL is the largest provider of cargo handling services in the KSA, with a presence in all of the country’s major airports. According
to SAL's records, the Company controlled about 95% of the market in 2022G. In 2020G, cargo handled by SAL recorded a
27% drop in volume, reaching 606,782 tons. In 2021G, cargo handled by SAL recorded an 8% increase in volume, reaching
652,299 tons, mainly driven by the resilience in volumes carried by cargo carriers, with passenger cargo still affected by the
effects of the COVID-19 pandemic, resulting in a delay in the recovery of belly cargo capacity. SAL concentrates most of its air
cargo operations (85%) at the two main airports of Saudi: King Abdulaziz International Airport (KAIA) in Jeddah and King Khalid
International Airport (KKIA) in Riyadh.

SALs only competitor at the time was SATS, the first specialized international cargo handler to operate in the KSA. SATS entered
the market in 2015G and has since operated a dedicated cold chain cargo terminal at KFIA in Dammam and the second cargo
terminal at KKIA in Riyadh. In addition, SATS has had a handling license since 2021G to operate at Jeddah Airport.

Logistics Solutions Market

Maritime cargo is the largest means of transportation in the KSA logistics market. In 2021G, it accounted for approximately 90%
of national trade in terms of volume and approximately 65% in terms of value. Air cargo represents approximately 1% of national
trade in terms of volume and approximately 21% in terms of value.

SAL has developed integrated logistics offerings, leveraging its dominance in the field of cargo handling services and the
strength of its footprint across the KSA. SAL aims to expand its value proposition, provide services that meet the logistics needs
of its customers and support the development and growth of the KSA as a global logistics hub.

Target Market Segments of the Company

With reference to the Company’s Corporate Strategy, it has identified four key segments as high priority in order to expand
its value proposition within the current logistics market solutions: healthcare, arts, events and entertainment, automotive and
aerospace, and the public sector.

In 2021G, Saudi Arabia’s pharma trade and national pharmaceutical production collectively accounted for 162,400 tons in terms
of volume and SAR 45 billion in terms of value. The healthcare market is expected to grow at a CAGR of 4.9% and its value at a
CAGR of 7.8% between 2022G and 2030G.

In 2021G, the volume of the events and entertainment sector amounted to approximately 23,370 tons of cargo. Cultural and
entertainment events accounted for 34% of the market, whilst sporting events accounted for 28%, business events for 27% and
political, financial and industrial events accounted for the remaining percentage thereof. The KSA events market is expected to
grow at a CAGR of 21% until 2030G, due to its immaturity and driven by the KSA Vision 2030.
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The two opportunities that have been identified in the automotive and aerospace market are aircraft parts and high-value parts.
The high-value aircraft parts market is expected to grow at a CAGR of 9%, from 4.9 thousand tons in 2022G to 9.7 thousand tons
in 2030G, mainly driven by the huge increase in demand for civil aircraft expected from Saudi carriers to achieve the goals of
KSA Vision 2030. High-value automotive parts is expected to grow at a slower pace, from 1.1 thousand tons to 1.4 thousand tons
in 2030G, due to the relative maturity of the automotive market growth rate within the KSA.

The public sector includes cargo from the previous three sectors defined as related to Government business, which accounted
for 40,000 tons in 2021G: public sector pharmaceutical distributors (36 thousand tons), national and semi-Government business
events (1.3 thousand tons) and military aircraft parts (1.9 thousand tons).

Warehousing and Fulfilment Services Market

The Company aims to develop warehousing, fulfilment and last-mile delivery services to respond to the requirements of KSA
e-retailer customers, outsourcing capabilities in the short term from international partners with a local presence, and insourcing
them in the long-term after reaching sufficient scale of volumes.

Sales in the e-commerce sector increased significantly due to COVID-19 lockdown measures, reaching SAR 32 billion in 2021G.
KSA Vision 2030 aims to increase the contribution of modern commerce and e-commerce to 80% of the retail sector by
2030G, noting that 60% of the population is under the age of 30 and mobile internet usage rates exceed 75%. However, the
development of e-commerce is hampered by poor logistics infrastructure, weak Arabic-language e-commerce content, and
strict cross-border enforcement regulations.

E-commerce penetration in the KSA retail market has drastically increased in recent years, recording a 31% CAGR since 2012G.
In 2021G, the e-commerce market accounted for about 9.3% of the total national retail market. Despite the e-commerce
retail market being highly fragmented, it is dominated by five product categories, namely consumer electronics, apparel and
footwear, personal accessories and eyewear, consumer appliances and others.

The KSA e-commerce retail market is expected to grow during 2022G and 2030G at a CAGR of 13%, driven by two market
forces: population growth, new customer base and high per capita disposable income, and high penetration of e-commerce,
which is expected to reach 18.7% in 2025G and 26% in 2030G, from 9.3% in 2021G, which will bridge the current adoption gap
between the KSA and other developed economies, in which the prevalence rate of e-commerce usually ranges between 15%
and 35%.

Passenger Ground Handling Market

The Company is considering entering the passenger handling market, with a particular focus on domestic low-cost airlines.
Services include passenger-related functions (which take place in the passenger terminals: check-in, baggage services,
boarding, and disembarkation, etc.), and aircraft-related functions (which take place on the ramp or apron: marshalling, push-
back, towing, potable water provision, waste removal, refueling, baggage and catering loading, etc.)

In 2022G, the three local airlines, Saudia, Flynas, and Flyadeal, provided 99.5% of domestic seats, representing 57.0%, 20.6%,
and 21.9%, respectively. On the international scene, they achieved around 32.6%, 8.3% and 2.0%, respectively, of the total supply.

With regard to the growth of low-cost airlines in the KSA during the past years, the performance of low-cost companies in terms
of total supply in the KSA has increased from 14% in 2013G to 22% in 2022G, resulting in an average CAGR of 9.2%.

Organic passenger traffic growth in the KSA is expected to grow from 100 million passengers in 2019G to 158 million passengers
by 2030G, at a CAGR of 4%, driven by a positive macroeconomic outlook and expectations of recovery following the COVID-19
pandemic.

Additionally, plans for the development of the KSA as a global tourist destination for both leisure and business visitors align with
ambitions to position the KSA as a global hub for transit/transfer cargo, which could further boost the organic market growth.
In this regard, GACA expects to handle 330 million air passengers by 2030G.
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Summary of Financial Information

The selected information set out below should be read in conjunction with the special purpose audited financial statements for
the year ended 31 December 2020G and the audited financial statements for the years ended 31 December 2021G and 2022G,
and their accompanying notes, in each case prepared in accordance with the International Financial Reporting Standards
applicable in the KSA (IFRS). These audited financial statements and the accompanying notes are included in this Prospectus.

The financial information for the financial year ended 31 December 2020G was extracted from the Company’s financial
information presented in the special purpose audited financial statements for the year ended 31 December 2020G which
were prepared for comparability purposes with the financial years 2021G and 2022G and were reviewed by KPMG, in addition
to Management information. The financial information for the financial years ended 31 December 2021G and 2022G were
extracted from the audited financial statements for the financial year ended 31 December 2022G which were reviewed by
KPMG, in addition to Management information.

The tables below present a summary of the statement of profit or loss and other comprehensive income, a summary of the
statement of financial position, a summary of the Company’s statement of cash flows and selected key performance indicators
for the financial years ended 31 December 2020G, 31 December 2021G and 31 December 2022G.

Table (5): Summary of the Company'’s statement of profit or loss and other comprehensive income for the financial
years ended 31 December 2020G, 2021G and 2022G

) Variance Variance CAGR 2020G-

Revenue 846,885 962170 1,222,650 13.6% 271% 20.2%
Cost of revenue (449,223) (476,194) (631,681) 6.0% 32.7% 18.6%
Gross profit 397,662 485,976 590,969 22.2% 21.6% 21.9%
Other income * 63,704 24,025 13,207 (62.3%) (45.0%) (54.5%)
Selling and distribution expenses (14,757) (27.870) (30,251) 88.9% 8.5% 43.2%
General and administration expenses* (135,072) (136,711) (147,411) 1.2% 7.8% 4.5%
Operating profit 311,537 345,420 426,514 10.9% 23.5% 17.0%
Finance income* 360 3,534 18,882 881.7% 434.3% 624.2%
Finance costs (71,843) (70,437) (74,920) (2.0%) 6.4% 21%
Profit before Zakat 240,054 278,517 370,476 16.0% 33.0% 24.2%
Zakat (2,277) (2,962) (8,064) 30.1% 172.2% 88.2%
Profit for the year 237,777 275,555 362,412 15.9% 31.5% 23.5%
Si%if‘éfgg?giﬁg‘aﬁ igiss) on (4174) (16,632) 3425 298.5% (120.6%) n.a.
:::::;mprehe"swe income for 233,603 258,923 365,837 10.8% M.3% 251%
KPIs

Total volume (Tonnes) 606,782 652,299 721,722 45,517 69,423 114,940
Capacity (Tonnes) 1,446,000 1,446,000 1,446,000 - - -
Number of clients (airlines) 68 68 58 - (10) (10)
(ASV:SEG blended revenue per KG 14 14 15 0.0 0.0 01
Total average headcount 971 986 968 15 (18) (3)
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SAR in 000s 20‘2182?;(0);1G 20‘21132?;(;::26 CAiizgéOG-
As a % of revenue ppt.
Gross profit 470% 50.5% 48.3% 3.6 (2.2) 14
Selling and distribution expenses (1.7%) (2.9%) (2.5%) (1.2) 0.4 (0.8)
General and administration expenses (15.9%) (14.2%) (12.1%) 17 2.2 3.9
Profit before Zakat 28.3% 28.9% 30.3% 0.6 14 2.0
Profit for the year 281% 28.6% 29.6% 0.6 1.0 1.6

Source:  Special purpose audited financial statements for the year ended 31 December 2020G and audited financial statements for the years ended 31 December 2021G
and 2022G except for the KPIs that are from Management information

For comparability purposes, other income, general and administration expenses and finance income and costs for the year 2020G were presented in this
section based on the financial statements for the year ended 31 December 2021G. The numbers presented above differ from the numbers presented in the
special purpose audited financial statements for the year ended 31 December 2020G due to the reclassification of certain accounts between general and
administration expenses, finance costs and other income.

Bank charges amounting to SAR 1.6 million have been reclassified from finance costs, as presented in the special purpose audited financial statements for the
year ended 31 December 2020G, to general and administration expenses as presented in the audited financial statements for the year ended 31 December
2021G.

Finance income amounting to SAR 360 thousand has been reclassified from other income, as presented in the audited financial statements prepared for
special purpose for the year ended 31 December 2020G, to finance costs as presented in the audited financial statements for the year ended 31 December
2021G.

Note: Finance costs - net in 2020G was broken down into finance income and finance costs for comparability purposes with 2021G and 2022G periods

Average revenue per KG is calculated based on air cargo handling revenue (i.e. total revenue excluding logistic solutions revenue divided by volumes in KG)

Table (6): Summary of the Company'’s statement of financial position as at 31 December 2020G, 2021G and 2022G
Total non-current assets 1,920,537 1,958,427 1,932,220
Total current assets 1,005,389 1,214,949 1,351,303
Total assets 2,925,926 3,173,376 3,283,523
Total shareholders’ equity 803,367 962,290 1,073,127
Total non-current liabilities 1,415,046 1,894,123 1,865,920
Total current liabilities 707513 316,963 344,476
Total liabilities 2,122,559 2,211,086 2,210,396
Total shareholders’ equity and liabilities 2,925,926 3,173,376 3,283,523
KPIs
DSO - third parties (credit revenue) (in days) * 186 133 139
DSO - Logistic solutions (in days) ** n.a 278 213
DPO (in days) a1 133 70
ROA 81% 8.7% 11.0%
ROE 29.6% 28.6% 33.8%
Debt-to-equity ratio*** 47.9% 52.0% 46.6%

Source:  Special purpose audited financial statements for the year ended 31 December 2020G and audited financial statements for the years ended 31 December 2021G
and 2022G except for the KPlIs that are from Management information

DSO - third parties (credit revenue) excluding logistics solutions was calculated based on gross trade receivables and on airline handling services revenue,
charter and courier revenue given these are typically made on credit, while other revenue streams are collected in cash.

DSO - Logistic solutions was calculated based on the gross trade receivables from third and related parties, and logistics solutions revenue.

Debt included a loan from a related party as at 31 December 2020G and a long term loan as at 31 December 2021G and 2022G.
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Table (7): Summary of the Company'’s statement of cash flows as at 31 December 2020G, 2021G and 2022G

SARin 000s Asat Asat As at
31 December 2020G 31 December 2021G 31 December 2022G

Net cash generated from operating activities 439,587 308,568 555,803
Net cash generated from / (used in) investing activities (226,727) (527,589) 281,728
Net cash (used in) / generated from financing activities* 501,782 (4,031) (389,052)
Cash and cash equivalent at the beginning of the year - 714,642 491,590
Cash equivalents at the end of the year 714,642 491,590 940,069
Source:  Special purpose audited financial statements for the year ended 31 December 2020G and audited financial statements for the years ended 31 December 2021G
and 2022G
* Cash and cash equivalents at the beginning of the year amounting to SAR 500 thousands as per the audited financial statements prepared for special purpose

for the year ended 31 December 2020G, have been reclassified to net cash (used in) / generated from financing activities as per the financial statements for the
year ended 31 December 2022G
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Summary of Risk Factors

Before making a decision to invest in the Offer Shares, potential investors should carefully consider all the information included
in this Prospectus, in particular the risk factors listed below and described in detail in Section 2 (“Risk Factors”).
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2121
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Risks related to the Company’s activity and operations

Risks related to the Company’s dependence on SACC

Risks related to the Company’s Related Party transactions

Risks related to the relevant leases for cargo terminals in Key Locations

Risks related to the rights of GACA and the airport operating companies under leases at Key Locations
Risks related to the Company'’s inability to update or obtain technological means and resources

Risks related to technological developments and automation

Risks related to accidents and injuries during operations

Risks related to the ability to maintain quality of operations

Risks related to the Company’s construction and development projects

Risks related to Company’s expansion and growth strategy

Risks related to the impact of increasing operational costs and unexpected increase in capex in connection with
maintaining the Company’s business operations

Risks relating to the fluctuation of the Company’s profit margins and the fact that some of the terminals in which the
Company carries out its activities are not profitable

Risks related to regulatory permits, licenses, consents, approvals and industry specific certifications necessary for the
Company'’s operations

Risks related to maintaining the reputation of the “SAL" brand
Risks related to long-term contractual relationships

Risks related to the Company’s commercial relationship with consignees of cargo stored in the warehouses of the
Company

Risks related to dependence on third-party agents, suppliers and contractors and use of external service providers
Risks related to malfunction or breakdown of the equipment used by the Company in its day-to-day operations

Risks related to competition from international players in the cargo and logistics industry to the Company’s market
position

Risks related to the relevant flight times and schedules

Risks related to customers exposing the Company to credit risk

Risks related to the Company not complying with its obligations towards its customers
Risks related to the Company’s reliance on its Senior Executives and key personnel
Risks related to the application of financial reporting standards

Risks related to the Company’s current debt arrangements

Risks related to the Company’s requirement for additional capital in the future
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2213

2214

2215

Risks related to the Company’s compliance with the CGRs

Risks related to Management's insufficient experience in managing a publicly listed company
Risks related to perishable goods, pharmaceuticals and food items

Risks related to mishandling and damage to goods in the Company’s custody

Risks related to security and theft of goods

Risks related to interruptions in the Company’s IT network or cloud systems

Risks related to the adequacy of the Company’s insurance to cover all losses

Risks Related to litigation

Risks related to the Company’s inability to commence operation of its projects as planned and within the project time
limits

Risks related to the Company’s ability to accurately predict the amount of demand for its services

Risks related to shared services

Risks related to working capital

Risks related to Directors or Senior Executives engaging in business which competes with the Company’s business
Risks related to the Industry, Market and Regulatory Environment

Risks related to changes in the customers’ preferred modes of transportation or in their supply chain configuration
Risks related to international events, accidents or acts that may disrupt the Company’s operations

Risks related to the impact of changes in laws and Government policies in KSA

Risks related to the Company’s dependence on its customers and the airline industry

Risks related to seasonal sales fluctuations and weather conditions that could have an adverse impact on the Company’s
results of operations

Risks related to the outbreak of an infectious disease or other serious public health concerns, including COVID-19
Risks related to unexpected interruptions to the Company’s business

Risks related to fluctuations in currency exchange rates

Risks related to the cargo management and logistics industry relying on favorable trade policies

Risks related to the local and regional economy

Risks related to the impact of political risks on the Company’s operations

Risks related to the Company’s business model relying on demand for international products and distribution channels
Risks related to compliance by the Company with Saudization and other Labor Law Requirements

Risks related to Zakat and tax claims

Risks related to failure to comply with the Competition Law
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232
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234

235
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238

239

Risks related to technology-driven innovation and emerging competitors that may threaten the Company’s business-
model

Risks related to IT and cybersecurity

Risks related to interest rate fluctuations and hedging to compensate for price fluctuations
Risks related to globally high inflation rates

Risks related to research published about the Company

Risks Related to the Offer Shares

Risks related to effective control by current Shareholders post-Offering

Risks related to liquidity and the absence of a prior market for the Offer Shares

Risks related to the Substantial Shareholders selling a large number of Shares post-Offering
Risks related to fluctuations in the market price of the Shares

Risks related to the Company’s ability to distribute dividends

Risks related to foreign exchange rates when investing in the Offer Shares

Risks related to the issuance of the new Shares

Risks related to a delay in the closing of the Offering and listing of the Offer Shares

Risks related to non-qualified foreign investors not being able to acquire Shares directly
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1. Definitions and Abbreviations

Listing of the Company’s Shares on the Saudi Exchange, in accordance with the OSCOs and the Listing Rules.

The underwriting agreement to be entered into between the Company, the Selling Shareholders and the

Und iting A t
e Underwriter in connection with the Offering.

The sum of net profit for the year, Zakat charges, finance costs on lease liabilities and depreciation and

Adjusted EBITDA - . . .
amortization provision expenses, less the non-core portion of other income.

The sum of net profit for the year, Zakat charges, finance costs on lease liabilities and depreciation and

EBITDA o .
amortization provision expenses.

Any fully paid, ordinary share of the Company with a nominal value of SAR 10 in the Company’s capital, as may
be issued from time to time.

Twenty-four million (24,000,000) Shares.

Members of the Company’s Board of Directors.

o
=
o
=
17

Husbands, wives and minor children. For the purposes of the CGRs, such term includes the following:
« fathers, mothers, grandfathers, grandmothers and their ancestors;

Relatives «  children, grandchildren and their descendants;
«  siblings, maternal and paternal half-siblings; and

«  husbands and wives.

Secretary The Secretary of the Board of Directors.

A person who controls another person or is controlled by that other person, or who is under common control
with that person by a third person. In any of the preceding, control could be direct or indirect.

The Instructions for Book Building Process and Allocation Method in Initial Public Offerings issued by the
LT QTGRS TIGHEN CMA Board under Resolution No. 2-94-2016, dated 15/10/1437H (corresponding to 20/07/2016G), as amended
pursuant to CMA Board Resolution No. 1-103-2022, dated 02/03/1444H (corresponding to 28/09/2022G).

An Extraordinary General Assembly or an Ordinary General Assembly of the Company’s Shareholders. The term

General Assembl
d b “General Assembly” shall mean any general assembly of the Company.

Ordinary General As-

sembly An ordinary general assembly of Shareholders convened in accordance with the Bylaws.

Extraordinary General

An extraordinary general assembly of Shareholders convened in accordance with the Bylaws.
Assembly

Persons other than the following:

Affiliates of the Issuer;

Substantial Shareholders of the Issuer;

Directors and Senior Executives of the Issuer;

directors and senior executives of the Affiliates of the Issuer;

directors and senior executives of Substantial Shareholders of the Issuer;

any relatives of the persons referred toin 1, 2, 3, 4, or 5 above;

any company controlled by any person referred to in 1, 2, 3, 4, 5 or 6 above; and

persons acting in concert with a collective shareholding of 5% or more of the class of Shares to be listed.

Receiving Agents The receiving entities listed on page (viii) of this Prospectus.

Government or Saudi

The Government of the Kingdom of Saudi Arabia, and the term “governmental” shall be construed accordingly.
Government

Saudia or Saudi Airlines Saudi Arabian Airlines Corporation.

The market study prepared by the Market Consultant in relation to air cargo handling markets, passenger
handling services, logistics solutions and e-commerce in the Middle East and KSA.

=<
[
2
=~
(]
-
(/2]
-
® N e

o
o

SD US Dollars or US$, the official currency of the United States of America.

SAL SAUDI LOGISTICS SERVICES | PROSPECTUS



TABLE OF
CONTENT

Vision 2030

Vision 2030 announced by the Saudi Government in 2016G.

Saudi Arabian Riyal or SAR

Saudi Arabian Riyal, the official currency of KSA.

The Chairman of the Company’s Board of Directors.

Zakat imposed on Muslims, which is the third pillar of Islam.

Offer Price

SAR 106 per Share.

Saudization requirements applicable in KSA in relation to the labor market.

Financial Year

The Company’s Chief Executive Officer.
hairm

The period commencing on 1 January and ending on 31 December.

Exchange, Stock Exchange
or Tadawul

The exchange operated by Saudi Tadawul where securities are traded. Any reference to the Saudi Exchange is
a reference to the Exchange.

Pursuant to the definition stated in the Glossary of Defined Terms used in the CMA Regulations, “‘control” means
the ability to, directly or indirectly, influence the acts or decisions of another person, individually or collectively
with a relative or affiliate, through any of the following: (i) holding 30% or more of the voting rights in a company
or (i) having the right to appoint 30% or more of the members of the administrative body. The term “controlling
party” shall be construed accordingly.

Company, Issuer, SAL
Company or SAL

SAL Saudi Logistics Services Company (any reference to the Ground Handling Division is a reference to the
Company when it was a division of SACC prior to the carve-out therefrom).

Tarabot

Tarabot Air Cargo Services Limited.

SACC

Saudi Airlines Cargo Company.

Value-added tax, also known as goods and services tax (GST).

The initial public offering of the Company’s Shares under the terms set forth in this Prospectus.

Related Party or Parties

The term “Related Party/Parties” in this Prospectus and pursuant to the Glossary of Defined Terms used in the
CMA Regulations includes the following entities:

1- Subsidiaries of the Company, except for companies wholly owned by the Company;
2-  Substantial Shareholders of the Company;
Directors and Senior Executives of the Company;
4-  directors of the Affiliates of the Company;
5- directors and senior executives of the Substantial Shareholders of the Company;
6- any relatives of the persons referred toin 1, 2, 3, or 5 above; and
7- any other company or facility controlled by any person referred to in 1, 2, 3, 5 or 6 above.

For the purposes of Paragraph 6 above, “relatives” shall mean fathers, mothers, husbands, wives and children.

Book-Building Applica-
tions or Bid Forms

Book building applications that are submitted to the Bookrunner via phone or email and Bid Forms completed
in accordance with the instructions stated in Section 17 (“Subscription Terms and Conditions”) of this
Prospectus.

Net Offering Proceeds

The Offering proceeds after deduction of all expenses related to the Offering.

Lock-up Period

The Substantial Shareholders are subject to a lock-up period of six months starting from the commencement
of trading of the Shares on the Saudi Stock Exchange. During the Lock-up Period, the Substantial Shareholders
may not dispose of their Shares. Following the Lock-up Period, the Substantial Shareholders may dispose of
such Shares without the prior approval of the CMA.

Book-Building Period

The period during which Participating Parties may submit Bid Forms, as specified on page (xiv) (‘Key Dates and
Subscription Procedures”).

Offering Period for Individ-
ual Subscribers

The period commencing on Wednesday 26/03/1445H (corresponding to 11/10/2023G) and continuing for
(3) days until the closing date of subscription, ending at the end of Friday 28/03/1445H (corresponding to
13/10/2023G).
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Participating Parties

This tranche comprises the categories that are entitled to participate in the Book Building Process under the

Book Building Instructions, namely:

1- public and private funds that invest in securities listed on the Saudi Stock Exchange if such fund's terms
and conditions permit this, in accordance with the provisions and restrictions stipulated in the Investment
Funds Regulations and the Book Building Instructions;

2-  Capital Market Institutions licensed to deal as a principal, provided that the provisions set out in the
Prudential Rules are adhered to when submitting a Participation Application Form;

3- clients of a Capital Market Institution authorized by the CMA to conduct management activities in
accordance with the provisions and restrictions set forth in the Book Building Instructions;

4-  legal persons who are entitled to open an investment account in KSA and an account with Edaa, with the
exception of non-resident foreign investors, save for Qualified Foreign Investors (QFIs) under the Rules for
Foreign Investment in Securities;

5-  Government entities, any international authority recognized by the CMA or the Exchange or any other
stock exchange recognized by the CMA or Edaa;

6- Government-owned companies, whether investing directly or through a portfolio manager; and

7-  GCC companies and GCC funds, if permissible according to the terms and conditions of such funds.

Glossary of Defined Terms
used in the CMA Regula-
tions

The Glossary of Defined Terms used in the Regulations and Rules of the Capital Market Authority issued
pursuant to CMA Board Resolution No. 4-11-2004, dated 20/08/1425H (corresponding to 04/10/2004G), as
amended by CMA Board Resolution No. 8-5-2023, dated 25/06/1444H (corresponding to 18/01/2023G).

Listing Rules

The Listing Rules issued by CMA Board Resolution No. 3-123-2017, dated 09/04/1439H (corresponding to
27/12/2017G), as amended pursuant to CMA Board Resolution No. 1-108-2022 dated 23/03/1443H (corresponding
t019/10/2022G).

Prudential Rules

The Prudential Rulesissued pursuant to CMA Board Resolution No. 1-40-2012, dated 17/02/1434H (corresponding
to 30/12/2012G), as amended by CMA Board Resolution No. 1-129-2022 dated 04/06/1444H (corresponding to
28/10/2022G).

Rules for Foreign Invest-
ment in Securities

The Rules for Foreign Investment in Securities issued pursuant to CMA Board Resolution No. 2-26-2023, dated
05/09/1444H (corresponding to 27/03/2023G), pursuant to the Capital Market Law promulgated by Royal
Decree No. M30, dated 02/06/1424H.

The Rules on the Offer of Securities and Continuing Obligations issued by the CMA Board pursuant to
Resolution No. 3-123-2017, dated 09/04/1439H (corresponding to 27/12/2017G), as amended by Resolution No.
8-5-2023, dated 25/06/1444H (corresponding to 18/01/2023G).

Financial Statements

The financial statements for the period from 16 October 2019G to 31 December 2020G, the special purpose
audited financial statements for the financial year ended 31 December 2020G, the audited financial statements
for the financial years ended 31 December 2021G and 2022G and the accompanying notes thereto, in accordance
with the International Financial Reporting Standards (IFRS) adopted in the Kingdom of Saudi Arabia, as well as
other standards and pronouncements endorsed by SOCPA (referred to collectively as “IFRS-KSA”).

Senior Executives

Members of the Company’s Senior Management, whose names appear in Table 517 (“Details of Senior
Executives”).

Substantial Shareholders

A shareholder who owns 5% or more of the Company’s Shares.

The Corporate Governance Regulations issued pursuant to CMA Board Resolution No. 8-16-2017, dated
16/05/1438H (corresponding to 13/02/2017G), as amended pursuant to CMA Board Resolution No. 8-5-2023,
dated 25/06/1444H (corresponding to 18/01/2023G), based on the Companies Law.

Company'’s Internal
Corporate Governance
Regulations or Approved
Corporate Governance
Manual

The Company’'s Internal Corporate Governance Regulations approved by the Board on 18/09/1444H
(corresponding to 09/04/2023G).

Nomination and Remu-
neration Committee

The Nomination and Remuneration Committee of the Company.

Executive Committee

The Executive Committee of the Company.

Audit Committee

The Audit Committee of the Company.

Capital Market Institution

An institution authorized by the CMA to engage in securities business.

HSBC Saudi Arabia.

Board of Directors or
Board

The Company’s Board of Directors.
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Gulf Cooperation Council
(Gce)

The Cooperation Council for the Arab States of the Gulf.

Council of Ministers
(COM)

The Council of Ministers of the Kingdom of Saudi Arabia.

Lead Manager

HSBC Saudi Arabia.

Bookrunner

HSBC Saudi Arabia.

Head Office

The office where the Company’s Executive Management and key management and support personnel are
based, located in Alsalama District, Prince Sultan Street, PO. Box 2661, Postal Code 23525, Jeddah, Kingdom
of Saudi Arabia.

Key Locations

The international airports in each of Riyadh (KKIA), Jeddah (KAIA), Dammam (KFIA) and Medina (PMIA).

Shareholder

Any owner of the Company’s Shares.

Selling Shareholders

The Company’s Shareholders, whose names and ownership percentages are listed in Table 2 (Substantial
Shareholders and Their Ownership Percentages in the Company Pre- and Post-Offering), and who will sell part
of their Shares in the Offering.

Qualified Foreign Investor
(QFI)

A qualified foreign investor in accordance with the Rules for Foreign Investment in Securities.

Foreign Investors

Qualified foreign investors, Foreign Strategic Investors and non-GCC individuals residing outside KSA and non-
GCC institutions registered outside KSA who have the right to invest indirectly to acquire an economic benefit
in the Offer Shares by entering into Swap Agreements with a Capital Market Institution licensed to purchase
Shares listed on the Exchange.

Foreign Strategic Investor

A foreign legal entity that aims to own a direct percentage in a listed company’s shares for a period of not less
than two years, for the purpose of contributing to enhancing the financial or operational performance of that
listed company, in accordance with the provisions of the CMA's Rules for Foreign Investment in Securities.

Market Consultant

ALG.

Advisors

The Company’s advisors in relation to the Offering, whose names appear on pages (vi and vii) of this Prospectus.

Financial Advisor

HSBC Saudi Arabia.

The International Financial Reporting Standards endorsed by SOCPA, which include international standards,
additional requirements and disclosures required by SOCPA and other standards and pronouncements
endorsed by SOCPA, including technical standards and publications related to issues that are not covered by
IFRS, such as Zakat.

The generally accepted accounting standards in the Kingdom, as well as the standards and pronouncements
endorsed by SOCPA.

Subscriber(s)

Participating Parties and Individual Subscribers.

Individual Subscribers

Saudi Arabian natural persons, including any Saudi female divorcee or widow with minor children from
a marriage to a non-Saudi individual, who may subscribe for her own benefit or in the names of her minor
children, any non-Saudi natural person who is resident in KSA, or GCC nationals, in each case who have a bank
account and are entitled to open an investment account with one of the Receiving Agents.

Kingdom or KSA

The Kingdom of Saudi Arabia.

Financial Institutions

Banks and financial services companies.

The General Organization for Social Insurance in KSA.

Gross Domestic Product (the broadest quantitative measure of a nation’s total economic activity. GDP
represents the monetary value of all goods and services produced within a nation's geographic borders over
a specified period of time).

Saudization rate

The percentage of employees who contribute to the level of Saudization within any workforce, including Saudi
citizens and individuals married to Saudis. It should be noted that some groups, such as Saudi employees with
disabilities, have a greater weighting when calculating the Saudization rate.

Prospectus

This prospectus prepared by the Company in connection with the Offering in accordance with the OSCOs.

Bylaws

The Company’s Bylaws, a summary of which can be found in Section 1212 (“Summary of Bylaws") of this
Prospectus.

Capital Market Law (CM

The Capital Market Law promulgated by Royal Decree M/30, dated 02/06/1424H (corresponding to 31 July
2003G), as amended.
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The Companies Law promulgated by Royal Decree No. M/132, dated 01/12/1443H (corresponding to
30/06/2022G), as amended.

The Saudi Labor Law promulgated by Royal Decree No. M/51, dated 23/08/1426H corresponding to
27/09/2005G, as amended.

The Competition Law promulgated by Royal Decree No. M/75, dated 29/06/1440H (corresponding to
06/03/2019G), as amended.

Civil Aviation Tariff Act

Civil Aviation Tariff Act promulgated by Royal Decree No. M/55, dated 20/10/1426H (corresponding to
22/11/2005G), as amended.

Implementing Regulation
for Civil Aviation Tariff Act

The Implementing Regulation for Civil Aviation Tariff Act issued by GACA's Board of Directors’ Decree No. 45-6,
dated 21/01/1430H (corresponding to 18/1/2009G).

Subscription Application
Form

Includes the Individual Subscribers” Subscription Application Form and Participating Parties” Subscription
Application Form.

Individual Subscribers’
Subscription Application

The subscription application form that must be filled out by Individual Subscribers to subscribe for the Offer
Shares during the Offering Period for Individual Subscribers.

Bid Form

The application form to be used by Participating Parties to apply for the Offer Shares during the Book-Building
Period. This term includes, as applicable, the appended application form when the price range is changed.

The General Authority for Competition of KSA, which regulates the Competition Law and its Implementing
Regulations in KSA.

The Capital Market Authority of KSA, including, where the context permits, any committee, sub-committee,
employee or agent to whom any function of the CMA may be delegated.

The Zakat, Tax and Customs Authority of KSA.

Compe
CMA or the Aut 13%

The Saudi Organization for Chartered and Professional Accountants.

The Ministry of Commerce of KSA.

The Ministry of Municipal, Rural Affairs and Housing of KSA.

The Ministry of Human Resources and Social Development of KSA.

the Ministry of Environment, Water and Agriculture of KSA.

Saudi Food and Drug Authority of KSA.

King Abdulaziz International Airport (Jeddah).

King Khalid International Airport (Riyadh).

King Fahad International Airport (Dammam).

Prince Mohammed International Airport (Medina).

Business day

Any day (except for Fridays, Saturdays and any official holidays) on which the Receiving Agents are open for
business in KSA.
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2. Risk Factors

Before deciding whether to invest in the Offer Shares, prospective investors are advised to carefully consider all the information
contained in this Prospectus, particularly the risk factors described below. These risk factors may not include all the risks that
the Company may encounter. Additional risks may exist that are not currently known to the Company, or that may be deemed
immaterial but may nonetheless affect the Company’s operations.

The Company’s business, financial position, results of operations and future prospects could be adversely and materially
affected if any of the following risks occur or become material, or if any other risks that the Directors have not identified or
currently consider not to be material, were to occur or become material. As a result of such risks or other factors that may
affect the Company, the forward-looking events and circumstances presented in this Prospectus might not occur in the way
the Company and/or the Directors expect, or at all. When evaluating the risks described below, prospective investors should
also consider, amongst other information set out in this Prospectus, the information regarding the Company and the relevant
agreements described in Section 4 (“The Company”) and Section 12 (“Legal Information”) of this Prospectus, respectively.

The Directors also confirm that, to the best of their knowledge and belief, there are no other material risks besides those
mentioned in this section, the non-disclosure of which would affect investors’ decisions to invest in any Offer Shares as at the
date of this Prospectus. All potential investors wishing to invest in the Offer Shares must evaluate the risks associated with such
Shares, the Offering in general, and the economic and regulatory environment in which the Company operates.

An investment in the Offer Shares is only appropriate for investors who are capable of assessing the risks and merits of such an
investment and who have sufficient resources to bear any loss that might result from this investment. Any prospective investor
who has any doubts concerning the appropriate action to be taken should consult a financial advisor licensed by the CMA for
advice in connection with any investment in the Offer Shares.

The occurrence of any of the risk factors specified below, or the occurrence of any other risks which the Directors have not
identified or those which they do not consider to be material as at the date of this Prospectus, may lead to a decrease in the
price of the Shares in the market and an investor could lose all or some of the value of his investment in the Offer Shares.

The risks and uncertainties described below are presented in an order that does not reflect their importance or anticipated
effect on the Company. The risks set out in this Section 2 (“Risk Factors”) do not purport to be: (a) a complete or comprehensive
list of all risks which may affect the Company or its operations, activities, assets or the markets in which it operates; and/or (b)
an explanation of all the risks involved in investing in the Offer Shares.

21 Risks related to the Company’s Activity and Operations

211 Risks related to the Company’s dependence on SACC

SACC is one of the Company’s largest customers in the air cargo ground handling services sector, among others. The Company
has concluded an agreement for the provision of air cargo ground handling services with SACC which has a minimum term
of seven years which commenced on 1 January 2020G (as amended on 1 June 2021G by extension of its term until 31 May
2028G, automatically renewable for an additional period of seven (7) years, unless either party notifies the other via a written
notice of a termination of the agreement) (the “SACC Agreement”) (for further details regarding this Agreement, please refer
to Section 12.5.1 (“Customer Agreements with Airlines”) of this Prospectus). Based on the provisions of the SACC Agreement,
prices remain fixed and unchanged during the first five years commencing 1 June 2021G, after which the parties will consult
and evaluate market conditions from all angles to determine the price for the remaining two years (the “Second Term Price”).
The total revenue from SACC accounted for 19.9% of the Company’s total revenues for 2020G, 26.3% of the Company’s total
revenues in 2021G and 21.5% of the Company's total revenues in 2022G. The total income from SACC, including revenue from
SACC and other income from cost recovery of the shared service agreements, for approximately 27.4% of the Company’s total
revenues in 2020G, 28.8% of the Company'’s total revenues in 2021G, and 21.9% of the Company’s total revenues in 2022G (for
further details regarding service agreements, please refer to Section 12.6 (“Summary of Material Agreements with Related
Parties”) of this Prospectus.
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Given the percentage of the total revenue of the Company from SACC in 2020G, 2021G and 2022G respectively, the Company’s
revenue is concentrated in the SACC Agreement and the Company is therefore dependent, to a large extent, on its contract with
one particular customer and upon the terms thereof. Moreover, given that SACC is owned by the Company’s Shareholders, the
Company’s agreement with SACC constitutes a related party transaction for the Company (see Section 2.1.2 ("Risks related to
the Company’s Related Party Transactions”) of this Prospectus). Given the large volume in terms of demand for the services
provided by the Company under the SACC Agreement, the prices provided under the Agreement are considered less than
those prices provided under other agreements for the same services. This is due to the fact that the pricing of services provided
is linked to the demand under the relevant agreement.

As a consequence of the Company’s dependence on the SACC Agreement, any decrease in the service volume provided to
SACC from time to time, or any non-renewal or early termination (including due to the Company and SACC not agreeing on
the price of, or terminating, the second term under SACC's termination right provided for in the Agreement) will have a material
adverse effect on the Company’s business, results of operations, financial position and future prospects, and, consequently,
on the price of the Company’s Shares. In addition, the Company relies in some of its arrangements on the shared services
agreement concluded with SACC (for further details, please refer to Section 12.6 (“Summary of Material Agreements with
Related Parties”) and Section 2.1.36 ("Risks related to shared services”) of this Prospectus. In the event of termination of
the aforementioned agreement, the Company may be negatively affected in terms of incurring costs (for more details in this
regard, please refer to Section 2.1.2 (“Risks related to the Company’s transactions with Related Parties”) of this Prospectus).
Accordingly, this could adversely and materially affect the Company’s business, results of operations, financial condition and
future prospects and therefore the Company’s share price.

21.2 Risks related to the Company’s Related Party Transactions

The Company maintains ongoing business and customer relationships with several Related Parties and suppliers, in particular
SACC and Saudi Ground Services Company. The Directors confirm that all agreements with Related Parties described in this
Section do not include any preferential conditions and have been executed in accordance with laws and regulations and on an
arm’s length basis.

As at the date of this Prospectus, SACC is the Company’s main customer (for further details regarding this agreement, please
refer to Section 12.51 ("Customer Agreements with Airlines” of this Prospectus) which accounted, pursuant to these, for
approximately 19.9% of the Company'’s total revenues for the financial year ended 31 December 2020G, 26.3% of the Company’s
total revenues for the financial year ended 31 December 2021G and 21.5% of the Company’s total revenues for the financial year
ended 31 December 2022G (please refer to Section 211 (“Risks related to the Company’s dependence on SACC") of this
Prospectus).

In addition to the SACC Agreement, the Company has also entered into two agreements for the provision of services to SACC
(for further details regarding the aforementioned shared services arrangements, please refer to Section 2.1.36 (“Risks related
to Shared Services”) of this Prospectus). The Shared Services Agreement sets out the terms and conditions pursuant to which
the Company provides information technology services including consultancy, application support, end user support and
project management to SACC. For further information in this regard, please refer to Section 6 (“Management’s Discussion and
Analysis of Financial Position and Results of Operations”) of this Prospectus.

As at the date of this Prospectus, Saudi Arabian Airlines Corporation (“Saudia”) also holds 52.5% of the Shares of Saudi Ground
Services (a Subsidiary of the Company, as the Company and SGS are jointly controlled by Saudia), which is a publicly listed
company on the Saudi Exchange. Saudi Ground Services provides certain equipment to the Company for airport apron services
which the Company offers to its customers on passenger planes (for further details regarding this agreement, please refer to
Section 12.6 ("Summary of Material Agreements with Related Parties”) of this Prospectus).

The Company'’s success is also dependent on the continuation of its business relationships with Related Parties and the expiry or
termination of any material contract or relationship with any Related Party would adversely and materially affect the Company’s
business, results of operations, financial position and future prospects and consequently, the price of the Company’s shares.

SAL SAUDI LOGISTICS SERVICES | PROSPECTUS



TABLE OF
CONTENT

Transactions with Related Parties are identified and recorded in the financial statements in accordance with IFRS and the
regulations, directives and principles in force in the Kingdom of Saudi Arabia. Revenue generated from transactions with Related
Parties amounted to SAR 18113 million in the financial year ended 31 December 2020G (equivalent to 21% of the Company’s
total revenue for such period), SAR 264.287 million in the financial year ended 31 December 2021G (equivalent to 27% of the
Company’s total revenue for such period), and SAR 286.35 million in the financial year ended 31 December 31 2022G (equivalent
to 23% of the Company’s total revenue for such period). Meanwhile, costs from transactions with Related Parties amounted to
SAR 715 thousand for the financial year ended 31 December 2020G (equivalent to 0.2% of the Company’s total cost of sales for
such period), SAR 5.48 million for the financial year ended 31 December 31 2021G (equivalent to 1.2% of the Company’s total
cost of sales for such period) and SAR 69.47 million for the financial year ended 31 December 2022G (equivalent to 11% of the
Company’s total cost of sales for such period), according to the financial statements prepared in accordance with IFRS.

Furthermore, under Articles 27 and 71 of the Companies Law, any agreement or transaction in which any Company Director
has a direct or indirect interest requires the approval of the General Assembly. As at the date of this Prospectus, four out of
nine Company Directors are also Directors of SACC (namely Mohammad bin Abdullah Rashed Abunayyan, Rasheed bin Abdul
Rahman bin Nasser Al Rasheed, Fahad bin Abdullah bin Hussain Moussa, and Ahmed bin Abdulaziz bin lbrahim Alwassiah).
Given the significance of the ongoing relationship between SACC and the Company, it is likely that the Directors will face
conflicts of interest when considering any matter pertaining to the relationship between the two entities or any agreements
between these two companies, despite SACC being a Subsidiary of the Company. Furthermore, the mutual Directors in both
companies will be deemed to have an indirect interest in any transaction between SACC and the Company which triggers
Articles 27 and 71 of the Companies Law and requires the approval of the General Assembly. Some of the Directors disclosed
their interest in the contracts signed with SACC, since they are also directors of SACC, and on 05/09/1444H corresponding to
27/03/2023G, the approval of the General Assembly was obtained. For further information, please see Section 510 (“Interests
of Directors and Senior Executives”) of this Prospectus.

Any Director who is deemed to have an interest is also restricted from participating in the deliberations and the approval/voting
process for such agreements or transactions, which could result in only five Board members (out of nine Board members)
making decisions relating to the Company’s largest customer. This could have material adverse consequences on the operations
of the Company. There is a risk that the Company’s Board, or the General Assembly of the Company, may not resolve to approve
that Directors have an interest in any such agreements or transactions, in which case the Director who is deemed to have
an interest in the agreement or transaction must resign or take steps to ensure that they are no longer deemed to have an
interest (for example, by terminating the relevant agreement or transaction, resigning from their position in the contracting
company or disposing of the rights creating the indirect interest). Due to the Company'’s significant reliance on such contracts,
their termination or the resignation of their directors may adversely and materially affect the Company’s business, results of
operations, financial position and future prospects, and consequently, the price of the Company’s shares.

In addition, if the Board members were unable to act independently in the Company’s interests, this would lead to damage to
the Company'’s reputation and have material adverse consequences on the Company’s business, results of operations, financial
position and future prospects, and consequently, on the price of the Company’s shares.

213 Risks related to the relevant leases for cargo terminals in Key Locations

The Company’s financial performance, particularly with respect to the profitability of the Company, is largely dependent on
the commercial terms agreed with GACA pursuant to the Civil Aviation Law, the Civil Aviation Tariff Law and the Tariff Law
Implementing Regulations, or with the relevant Key Locations airport operator company pursuant to concession agreements
between GACA and the relevant airport operator company in relation to the terminal and cargo facility lease agreements.

The Company has concluded five (5) lease contracts for cargo terminals and facilities in the Company’s Key Locations, on which
it relies in carrying out its business. Such Key Locations are as follows:

« the Company’s cargo terminal area at KKIA in Riyadh, with a total area of 83,086m2, for a period of 25 years (in addition
to a three-month extension granted to the Company for 2020G due to the COVID-19 pandemic) commencing on
01/02/2017G and expiring on 30 April 2042G;

« the Company’s cargo terminal area at KAIA in Jeddah, which the Company is building on leased land with a total area of
131,000m2. The lease term is 25 years and expires on 31 March 2042G;
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« the Company’s cargo terminal area at PMIA in Medina, with a private built-up area of 1,900m2, from the Tibah Airports
Operations Company for a period of 1 year commencing on 1 April 2015G and is automatically renewable;

« landin KAIA in Jeddah, with an area of 10,000m2. The initial term of the contract is 3 years. The contract is automatically
renewable and has been renewed multiple times and will expire on 17 July 2023G. For further information, please see
Section 12.5.3.4 (“Lease with Jeddah Airports Company - KAIA"); and

« the Company’s cargo terminal area at KFIA in Dammam, with a dedicated built-up area of 45,522 m2. The contract term
of 3 years ended on 28 February 2021G. It should be noted in this regard that the Company is currently working to renew
the contract.

The Company’s income generated from the Key Locations accounted for 99.7%, 95.2% and 85.8% of its total revenue in the
financial years ended 31 December 2020G, 31 December 2021G and 31 December 2022G, respectively. For further information
regarding the terms of the lease agreements at the Key Locations, please refer to Section 12.5.3 ("Lease Agreements for Air
Cargo Facilities at Key Locations” of this Prospectus).

If the Company breaches its obligations under such contracts and as a result those contracts are terminated, rescinded or
considered invalid, if the Company breaches any of its obligations in the lease contracts for the Key Locations and the contracts
are terminated or their terms expire and are not renewed by the relevant counterparty, or the commercial terms of any lease
agreement (including a rent increase) at any of the Key Locations change adversely for the Company, or if the Company ceases
to benefit from any of the competitive advantages or the negotiating strength it has historically enjoyed in the Kingdom, this
may adversely and materially affect the Company’s business, results of operations, financial position and future prospects, and
consequently, the price of the Company’s shares.

The lease for the cargo terminal area at KFIA expired on 28 February 2021G, and the Company is currently intending to renew such
lease. As at the date of this Prospectus, the Company continues to use these leased areas even though the lease has expired.
Accordingly, the parties’ relationship with respect to these areas is currently not governed by any contractual arrangements,
which could result in disputes between the parties over matters related to the legal basis for the Company’s use of these areas,
the rent amount, or the mechanism for entitlement and payment of the rent. If such disputes arise and the Company is unable
to benefit from these areas, or if the Company fails to renew said lease or does so on unfair or less favorable terms, this will have
an impact on the Company’s operations at this site and will adversely and materially affect the Company’s business, results of
operations, financial position and future prospects, and, consequently, the price of the Company’s Shares. It should be noted in
this regard that the Company’s revenues from the Company’s cargo terminal area at KFIA in Damsnmam amounted to SAR 137.585
million in the financial year ended 31 December 2020G (equivalent to 16.2% of the Company’s total revenue for such period),
SAR 125176 million in the financial year ended 31 December 2021G (equivalent to 13% of the Company’s total revenue for such
period), and SAR 169.462 million in the financial year ended 31 December 2022G (equivalent to 13.9% of the Company’s total
revenue for such period).

Furthermore, the lease for the Company’s cargo terminal area at PMIA is governed by and dependent on the concession
agreement between GACA and Tibah Airports. The lease will automatically expire if the concession agreement is terminated for
any reason prior to Tibah Airports’ period of operation at PMIA, and SAL will not be permitted to make any claims against Tibah
Airports, including, but not limited to, claims for losses and damages. If this occurs and the lease is terminated, the Company
may not be able to benefit from this area, which could have an impact on the Company’s operations at this site and adversely
and materially affect the Company’s business, results of operations, financial position and future prospects, and, consequently,
the price of the Company’s shares.

It is worth noting that the lease contract concluded by the Company with both Riyadh Airports Company and Tibah Airports
Operation Company and the two lease contacts concluded by the Company with Jeddah Airports Company have not been
registered on the Ejar Platform of the Ministry of Municipal, Rural Affairs and Housing pursuant to the requirements of Council
of Ministers Resolution No. 292 dated 16/5/1438H, which stipulates that lease contracts that are not registered online are
not considered valid contracts with administrative and judicial effects in the event of a dispute between the tenant and the
respective lessor. Despite the Company having requested to register such contracts, whereby the Company contacted both
Riyadh Airports Company and Jeddah Airports Company in connection with the registration of the lease contracts on the Ejar
Platform, they have stated that they have not currently registered such lease contracts onto the Ejar platform. Accordingly,
the Company may face difficulty in exercising its rights in respect to such contracts before the courts, which may affect the
Company’s operating activities and thus adversely and materially affect the Company’s business, results of operations, financial
position and future prospects, and consequently, the price of the Company'’s shares.
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214 Risks related to the rights of GACA and the airport operator companies under leases at Key
Locations

The Company’s leases at the Key Locations grant certain rights favorable to GACA and/or the airport operator companies as
lessors.

The governor of GACA is permitted under the Tariff Law Implementing Regulations to issue a resolution to extend the term of
any lease of the Company at the airports in which it operates on a monthly basis, or to terminate such contract if it is in the
interest of the public. Accordingly, the Company may be required to continue to operate its business at airports or locations
which may no longer be profitable and/or strategic for the business of the Company in the interest of the public and, therefore,
this may materially and adversely affect the Company’s business, results of operations, financial position and future prospects,
and consequently, the price of the Company’s shares.

Furthermore, the lease agreements in relation to KKIA and PMIA allow the lessors to change the location of the leased area or
adjust the size of the leased area at any time due to reasons related to public interest. Upon occurrence of any adjustment to
the leased area, compensation is required to be provided by the lessor to the Company, however, this may not be suitable or
adequate and such disruption may result in a loss of revenue by the Company, which would, in turn, materially and adversely
affect the Company’s business, results of operations, financial position and future prospects, and, consequently, the price of
the Company’s Shares. According to the service agreement for express parcel companies in Arabasco Hangar at KAIA between
the Company and Jeddah Airports Company, Jeddah Airports Company has the right to terminate the agreement whenever it
sees fit for reasons related to the public interest by giving the Company a 60-day notice.

Pursuant to the terms of the 25-year leases of the Company at KKIA and KAIA in connection with cargo facilities, the ownership
of any building constructed on the land will be transferred to the lessor upon the expiry/termination of the lease. As such, there
is a risk that recent investments made by the Company to construct cargo terminals at KAIA and KKIA (for further details, please
refer to Section 21.9 (“Risks related to the Company’s construction and development projects”) of this Prospectus) will
not be recovered if these leases are terminated or expire without being renewed. The 25-year lease contracts related to KKIA
and KAIA and the PMIA lease contract grant the lessor the right to terminate such contracts if the Company breaches their
respective terms and does not rectify such breach within 90 days (30 days for the lease contract related to PMIA) from the date
of notifying the relevant airport company of the breach. Moreover, lease contracts related to KKIA, KAIA and PMIA also grant the
lessor the right to terminate the contract in the event that the Company defaults. Furthermore, upon a default by the Company
of its payment obligations under the leases at the Key Locations, the lessor is entitled to enforce a bank guarantee provided
by the Company under such leases and potentially seize the property and assets of the Company at the Key Locations. If the
Company defaults under the relevant lease agreements, it could be subject to seizure of its property and assets which would
have a material adverse effect on the Company’s business, results of operations, financial position and future prospects, and
consequently, on the price of the Company’s shares.

215 Risks related to the Company’s inability to update or obtain technological means and resources

The Company is reliant on the uninterrupted operation of its IT technical infrastructure, which consists of a complex and
sophisticated suite of computers, communication systems, supervisory monitoring and control systems, data processing
systems and data acquisition and monitoring systems. If the Company’s IT infrastructure, including support, backups and
service recovery procedures, fails or is disrupted for any reason, such failures or disruptions may lead to a significant increase in
costs (e.g., repair costs) with a marked reduction in the volume of services provided and important data of the Company, which
in turn may result in losses for the Company.

Systems and electronically stored information may be susceptible to malware, pirating, cybercrime and other similar disruptions
caused by unauthorized use of such systems, which may result in the loss of important data or even interruption of business.
The Company may be unable to develop or acquire competitive technology capable of meeting the Company’s business
requirements. Furthermore, the Company may lack sufficient resources to invest in technology that will allow it to compete
with its competitors and efficiently protect information and operating systems, which could adversely and materially affect
the Company’s business, results of operations, financial position and future prospects, and, consequently, the price of the
Company’s shares.
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The Company also provides a variety of services to its customers based on the type of product handled by the Company and
the requirements of each customer. Each type of service and product handled by the Company has different operating and
profit margins and requires different types of operational processes, equipment and staff. The need for some of these services
is directly linked to the level of technology available to the Company such as the Company’s reliance on systems linked to Saudi
Customs (Fasah system) and cargo management and data systems such as Cargospot.

Accordingly, the Company is required to continuously invest in and upgrade its technology to ensure that profit margins are
maintained. Failure to do so may result in loss of revenue or a decrease in the Company’s profit margin which would materially
and adversely affect the Company’s business, results of operations, financial position and future prospects, and, consequently,
the price of the Company’s Shares. The Company occasionally enters into agreements with external parties regarding some of
its technical arrangements. Accordingly, in the event that the sums owed by the Company under such agreements increase, this
could result in an increase in the Company’s obligations, which could adversely and materially affect the Company’s business,
results of operations, financial position and future prospects, and, consequently, the price of the Company’s shares.

21.6 Risks related to technological developments and automation

New airports, including the new KAIA, are expected to be more efficient and more technologically advanced than the current
airports and may have the capability to perform part of the services previously provided by the Company. This includes, for
example, the technical infrastructure systems used at King Abdulaziz International Airport in Jeddah, which are fully automated
as these technologies allow the processing of cargo and storage activities more efficiently. Accordingly, some of the services
provided by the Company at the Key Locations may be rendered obsolete or may decline in volume, in which case the Company
would lose the revenue previously generated from such services, which would adversely and materially affect the Company’s
business, results of operations, financial position and future prospects, and consequently, the price of the Company’s shares.

217 Risks related to accidents and injuries during operations

The Company faces certain operational risks in carrying out its activities inside airports and on airport runways. For example, the
Company performs operations such as handling and storage of shipments, shipment build-up and breakdown activities, loading
and unloading of shipments on and off warehouse racks, handling of dangerous and hazardous goods and the operation of
forklifts, transporters and high loaders. In the event of a technical or human error during the provision of such services or
any other services, such errors may cause damage to property, injury or even loss of life. If the Company is found liable for
such damages, injuries, or loss of life (whether such errors were intentional or unintentional) to any person, this may result in
regulatory sanctions and damage to the Company’s reputation, as well as potential litigation claims against the Company, which
may result in the payment of damages, withdrawal of regulatory licenses, authorizations or permits and/or the suspension of
the Company’s operations.

Furthermore, the Company’s current insurance policies may not provide sufficient coverage for any such liabilities (for further
information regarding the Company’s insurance-related risks, please see Section 2.1.33 (“Risks related to the adequacy of the
Company'’s insurance to cover all losses”) of this Prospectus). The occurrence of any of these events would materially and
adversely affect the Company’s business, results of operations, financial position and future prospects, and consequently, the
price of the Company’s shares.

21.8 Risks related to the ability to maintain quality of operations

The Company’s ability to maintain high operating standards is critical in maintaining its existing customer base, acquiring
potential new customers and avoiding potential disputes and litigation with its customers. There is no certainty that such
standards will be maintained in the future. There is also a possibility that the Company’s operations may be materially impacted
if there is any damage to aircraft or cargo handled by the Company or delay of airline operations due to the Company’s
activities. This will significantly impact the financial performance of the Company, particularly if it results in a considerable
decrease in the Company’s customer base or adversely affects the Company’s reputation and ability to acquire potential new
customers. In addition, the Company relies on many other parties when conducting its activities and carrying out its business,
including government agencies such as ZATCA and airport operators such as Riyadh Airports Company. Hence, the quality
of the Company’s operations and the maintenance thereof depends on matters beyond the Company’s control, such as the
performance of business by such parties. Any or all such risks would adversely and materially affect the Company’s business,
results of operations, financial position and future prospects, and consequently, the price of the Company’s shares.
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219 Risks related to the Company'’s construction and development projects

As at the date of this Prospectus, the Company is carrying out expansion and development activities in a number of airports
in which it operates, including the establishment of a new terminal at KAIA, renovation of the current cargo terminal at KKIA
and expansion of the current cargo services area at KFIA. For further information regarding the Company’s expansion strategy,
please see Section 4 (“The Company”) of this Prospectus. In addition, for a summary of the material contracting agreements
concluded by the Company, please see Section 12.5.2 (“Consulting and Construction Agreements”). Such material contracting
agreements include:

« A consulting services contract with AECOM Arabia Limited Company regarding the new cargo terminal and material
handling systems at KAIA in Jeddah (for further details in this regard, please refer to Table 12.7 (“Consulting Services
Contract for the New Cargo Terminal and Cargo Handling Systems at KAIA in Jeddah") of this Prospectus).

« A contract for the construction of a material handling system for the cargo terminal project at KAIA in Jeddah with SD
Middle East LLC (for further details in this regard, please refer to Table 12.8 (“Construction Contract - Contract for
Establishment of the Cargo Handling System for the Cargo Terminal Project at KAIA in Jeddah") of this Prospectus).

« A construction contract with Al Bawani Co. LTD, in connection with the development of the new cargo terminal at
KAIA in Jeddah. For further details in this regard, please refer to Table 12.9 (“Construction Contract - Contract for
Establishment of the Cargo Handling System for the Cargo Terminal Project at KAIA in Jeddah") of this Prospectus.

Any renovation or expansion project which includes construction operations entails a number of risks that are common in such
projects, which include, for instance, the following:

« the Company’s ability to successfully complete the expansion or renovation project within the optimal timeline.
Construction is being undertaken by third-party contractors and the timing of the successful completion of all
milestones is dependent on various factors which may not be within the Company’s control;

« disruptions to the existing operations and planned activities of the Company associated with any refurbishment and
construction activities;

« events which are outside the control of the Company, such as ability to obtain the relevant consents, permissions,
authorizations, licenses and permits for construction from the relevant governmental authorities or bodies in the
Kingdom, may have an impact on the successful or timely completion of expansion projects; and

« the ability of contractors and consultants to obtain all necessary insurance documents under the construction and
development project agreements and in accordance with the applicable laws, which include insurance against latent
defects, workers’ compensation insurance, employers’ liability and public and third party liability insurance.

For example, AECOM Arabia Limited Company is required to obtain a number of insurance policies in connection with the
development of the new cargo terminal at KAIA in Jeddah, pursuant to which the Company shall be entitled to compensation
as if it were insured, however AECOM Arabia Limited Company has not provided the required insurance policies (for further
details, please see Section 21.33 ("Risks related to the adequacy of the Company’s insurance to cover all losses”) of this
Prospectus. In addition, Al Bawani Co. LTD is required under the KAIA Construction Contract to maintain insurance policies that
include the Company as an insured party under such policies, however the Company has not been provided with insurance
policies that expressly state that the Company is included as an insured party under the relevant insurance policies. If the
Company is unable to obtain the aforementioned insurance policies, the Company may not be able to continue its operations
in these locations or may incur costs, which could adversely and materially affect the Company’s business, results of operations,
financial condition and future prospects and therefore the Company’s share price.

The Company may not be able to recover adequate compensation for losses arising from defects or unsatisfactory performance
by the relevant contractors and consultants under the existing agreements for the construction and development projects. In
relation to the KAIA Expansion, latent defects are not insured by Al Bawani Co. LTD. It should be noted that Resolution No.
509 dated 05/06/2018G of the Minister of Municipal, Rural Affairs and Housing requires all contractors who carry out non-
governmental work to have latent defects insurance. In general, the Company may not be a named beneficiary under warranties,
insurance policies and guarantees provided in relation to the Company’s construction and renovation projects (including the
Company’s development project for the new cargo terminal at KAIA in Jeddah). Such warranties and insurance policies may
not cover some or all of the losses that may arise from defects or unsatisfactory performance by the relevant contractors and
consultants, which could adversely and materially affect the Company’s business, results of operations, financial position and
future prospects, and, consequently, the price of the Company’s Shares. For further information, please see Section 2.1.33
(“Risks related to the adequacy of the Company'’s insurance to cover all losses”) of this Prospectus.
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The Company may invest a significant amount of funds to start a new service(s) or expand its operations without assurance that
such new service(s) or operational expansion will be profitable. The Company may also need to make significant investments
in renovation or improvement of the Company’s existing cargo terminals. Even when such renovations are implemented,
the Company’s existing cargo terminals may not be able to compete effectively with new cargo terminals of the Company’s
competitors.

Also, such renovations in cargo terminals may result in a temporary or partial loss of revenue or market share by the Company in
the period whereby renovation works are carried out. In the event the costs of the renovation, expansion or improvement works
are higher than expected, or in the event it is necessary to conduct the works earlier than the estimated time, the Company may
not reach its target revenues. Moreover, any delay in completion or any increase in costs as a result of renovation orimprovement
works may lead to a decrease in the Company’s operating income. For instance, in connection with the development work that
the Company is undertaking through Saudi Tabreed as part of the cargo terminal project at KAIA (the “Project”), the lease states
that the Company shall bear these costs, provided that such costs are deducted from the rental payments owed to Jeddah
Airports Company. As of 31 December 2022G, the Project’s costs amounted to SAR 30,800,000, and the Company anticipates
spending a further SAR 20,500,000 upon completion of the Project. The Project is anticipated to be completed in 2023G. It
should also be noted that the Company’s financial statements classify the value of the cargo terminal under construction at
KAIA under current assets of the Company, while the relevant arrangements stipulate that the Company is constructing the
terminal on behalf of Jeddah Airports Company, whereby the ownership of the cargo terminal referred to will be transferred to
Jeddah Airports Company after the expiration of the lease term. Therefore, the value of the aforementioned terminal should
be classified under non-current assets. Accordingly, the Company’s financial position will be negatively affected if the value
of the Company’s current assets is rectified, whereby the value of the cargo terminal at KAIA would be deducted from the
Company’s current assets, due to the nature of the asset and given the concentration of the Company’s ownership risk if events
outside the Company’s control were to occur. This will have a negative and material impact on the Company’s business, results
of operations, financial position and future prospects (for further details regarding the Company’s lease arrangements for the
terminal from Jeddah Airports Company, please refer to Section 12.5.3.2 (“Lease with Jeddah Airports Company - KAIA” of
this Prospectus).

Also, in the event that the lease is terminated due to a breach by the Company, the Company may not be able to recoup the
value of the development work costs, which could adversely and materially affect the Company’s business, results of operations,
financial condition and future prospects and therefore the Company’s share price. In addition, the Company currently assumes
all risks, responsibilities and costs related to the completion of the construction of the cargo terminal, including, but not
limited to, the above risks, the ability of the Company to successfully complete the expansion or renovation project within the
optimum timeframes and the occurrence of matters beyond the control of the Company that have a negative impact on project
completion. The occurrence of any of the aforementioned risks would have a negative and material impact on the Company’s
business, results of operations, financial condition and future prospects and therefore the Company’s share price. (For further
information regarding the Company’s financial and operational performance, please see Section 12.5.3.2 (“Lease Agreement
with Jeddah Airports Company - KAIA"), and Table 1210 ("Service Agreement with Saudi Tabreed") of this Prospectus).

2110 Risks related to Company'’s expansion and growth strategy

The Company’s future performance depends on its ability to implement and capitalize on its expansion and growth strategy.
The Company considers the following sectors to be key growth sectors which are integral to the Company’s expansion and
growth strategy:

« continued e-commerce growth in the Kingdom with rising demand for same day express delivery services, demand for
real-time tracking and better predictability of delivery times; and

« increased demand for air freight for products in general, including pharmaceuticals in the Kingdom will increase due to
the Kingdom's Vision 2030G which lays emphasis on improving several sectors in the Kingdom, including the healthcare
sector. Following the onset of the COVID-19 pandemic, the demand for air transport of pharmaceuticals and related
products is also increasing and becoming an increasingly important driver of air cargo volume movement globally.

The Company also plans to expand its service offering and explore new markets. This includes the Company’s plans to offer
further services, represented in passenger handling activities, in addition to storage and distribution centers. For further
information regarding the Company’s expansion plans, please see Section 4 (“The Company”) of this Prospectus. The Company’s
strategy includes expansion in both scale and scope, and therefore the Company may pursue acquisitions, investments or
mergers that would complement or expand the scope of the Company’s business. Some such procedures could be significant
relative to the size of the Company’s business and may require significant capital and/or additional leverage. Such acquisitions,
investments, or mergers involve various risks, including the Company’s failure to accurately assess the value, strengths and
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weaknesses of the intended acquisition, investment or merger, or to effectively integrate the businesses or assets purchased,
achieve the expected integration or recover the costs of acquisition of those businesses or assets. In addition, the Company
may incur unexpected costs, liabilities and losses in connection with any business or asset it acquires, including in connection
with the retention of key personnel, potential legal obligations (such as contractual, financial, organizational, environmental or
other obligations, liabilities and risks related to the acquired business), and preservation of procedures, controls and quality
standards and their integration. These difficulties could impact the Company’s ongoing business, distract its management and
employees and increase its expenses. In order to implement its strategy, the Company also wishes to make some changes to its
organizational structure, including creating certain new departments and restructuring others. However, there is a risk that the
Company will not be able to find the right candidates to fill the new positions as expected.

Therefore, there is a risk that the Company may be unable to fully implement its growth strategy and capitalize on the sectors
which are poised to grow and contribute towards the air cargo volume in the Kingdom in the manner and timeframe in which it
envisages doing so. This could adversely and materially affect the Company’s business, results of operations, financial position
and future prospects, and consequently, the price of the Company’s shares.

211 Risks related to the impact of increasing operational costs and unexpected increases in capex
relating to maintaining the Company'’s business operations

The Company expects that its operating expenditure will increase over the years as a result of a number of factors such
as inflation, regulatory changes, the Labor Law, market conditions, competition, staff structures and changes to operating
activities. The Company may also have to increase its capex due to delays in project completion (including the development
of Phase 2 of the Jeddah terminal, the development of Phase 3 of the Riyadh terminal, and the development of the Dammam
terminal) and changes to project specifications (for more information regarding the financial and operational performance of
the Company, see Section 6 “Management'’s Discussion and Analysis of the Company’s Financial Position and Results of
Operations” of this Prospectus).

In order to maintain its profit margin, the Company may have to increase the price of its services in line with increases in its
operating, administrative and management costs. If the Company does not increase its prices, this could have a material and
adverse effect on its business, results of operations, financial position and future prospects, and consequently, on the price of
the Company’s shares.

The Company relies on its facilities, equipment and machinery to provide its cargo ground handling services. At the end of
each financial year, the Company’s management forecasts the capex budgeted for the purchase of equipment and machinery
during the next financial year in light of: (i) the anticipated growth in the Company’s operations; (ii) the need to replace old,
damaged or obsolete equipment and machinery; and (iii) the need to drive efficiency with state-of-the-art equipment and
machinery to maintain the quality of its services relative to its competitors. To the extent there is, for example, an unexpected
or unforeseen breakdown or impairment of equipment that was not forecasted in the relevant financial year by the Company’s
management, this will likely result in an unexpected increase in capex for the relevant financial year in order to repair or replace
such equipment.

Any of these factors would adversely and materially affect the Company’s business, results of operations, financial position and
future prospects, and consequently, the price of the Company’s shares.

2112 Risks relating to fluctuation of the Company’s profit margins and the fact that some of the
terminals in which the Company carries out its activities are not profitable

The net income margin of the Company was 281% in the financial year ended 31 December 2020G, 28.6% in the financial year
ended 31 December 2021G, and 29.6% in the financial year ended 31 December 2022G. However, as the Company executes its
strategy and expands its business, there can be no assurance that the profit margins of the Company will decline from time to
time, especially given, amongst other things, any future change in market and economic conditions, any fluctuation in demand
for the Company’s cargo terminal operation and ground handling services, any change in customer demand with respect to the
mix of products currently handled by the Company (for example, special and perishable goods typically have a higher margin
than other types of goods).
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Additionally, the Company operates in domestic airports (which are all the airports in which the Company operates aside from
the major terminals of KFIA in Dammam, KKIA in Riyadh and KAIA in Jeddah) and PMIA in Medina without making a profit. As of
31 December 2022G, the Company’s annual losses as a result of its operations at those terminals amounted to SAR 15,301,000
(for further information regarding the Company’s financial and operational performance, please see Section 6 (‘Management’s
Discussion and Analysis of Financial Position and Results of Operations” of this Prospectus). The aforementioned terminals
could continue to cause losses to the Company. The Company also strategically depends on SACC for some of its operations
and activities under the relevant agreements. Accordingly, the Company may not be able to decide to exit such terminals, even
if such terminals cause losses to the Company, as the Company is the sole operator in those terminals and is committed to
the regulators to continue its work, in line with its commercial, national and strategic policies. If such losses continue to occur,
the Company’s profit margins may be adversely impacted, which could affect the Company’s business, results of operations,
financial position and future prospects, and, consequently, the price of the Company’s shares.

As well as the potential for increased competition for the services provided by the Company in the Kingdom in the future. As
a result, fluctuation in the Company’s profit margins may adversely and materially affect the Company’s business, results of
operations, financial position and future prospects, and consequently, the price of the Company’s shares.

2113 Risks related to regulatory permits, licenses, consents, approvals and industry-specific
certifications necessary for the Company’s operations

The Company is required to obtain and maintain the necessary regulatory permits, licenses, consents and approvals from
relevant government authorities and bodies (such as GACA), and specific industry related certifications such as the certificates
issued by the Center of Excellence for Independent Validators of Pharmaceuticals from IATA, the WHO Good Distribution
Practices (GDP) certification and ISO Certifications for its Business Continuity Management System and Quality Management
System for its business operations and activities. The Company is subject to regulations relating to safety, environment and
aviation asimposed by GACA, IATA and other relevant government authorities. See Section 12.4 (“Legal Information - Summary
of Material Licenses and Permits”) of this Prospectus for further details regarding the Company’s main licenses and permits.

It should be noted that the Company carries out ground handling services at domestic airports without having obtained the
relevant licenses mentioned in the GACA regulations since GACA has not started issuing licenses for such activities in these
domestic airports, noting that the Company’s revenues from its operations in domestic airports accounted for 0.3%, 4.8% and
14.2% of the Company’s total revenues in the financial years ended 31 December 2020G, 31 December 2021G and 31 December
2022G, respectively. In the event that GACA begins issuing these licenses, it may impose certain conditions which require the
Company to incur additional expenses and costs to comply with them.

In addition, the Company distributed interim dividends during 2022G without adhering to the relevant provisions stipulated
in the Implementing Regulations of the Companies Law, as the Board of Directors did not obtain prior authorization from the
Assembly. Accordingly, the Company may be exposed to penalties in this regard amounting to SAR 500,000, which could
adversely and materially affect the Company’s business, results of operations, financial condition and future prospects and
therefore the Company’s share price.

Furthermore, the Company engages subcontractors and service providers in relation to its all of its operations at domestic
airports, however, these have not all been formally authorized by the governor of GACA as per GACA's requirements. In addition,
the Company’s operations’” management at its cargo terminals manages, handles and stores pharmaceutical and food items
on a daily basis, however, the Company may be required to obtain licenses from the Saudi Food and Drug Authority permitting
the storage of such items at its warehouses at the Key Locations, although the Company has not yet obtained such licenses as
at the date of this Prospectus. For further details, please see Section 2.12.2.3 ("Risks related to the impact of changes in laws
and government policies in the Kingdom of Saudi Arabia”) of this Prospectus.

The Company may encounter obstacles in obtaining government permits, licenses, consents and approvals and specific
industry-related certifications which are necessary or required for its business activities or in renewing them upon the expiry
of their current term, or in fulfilling the conditions required for obtaining such permits, licenses, consents and approvals.
Alternatively, it may not be able to comply with new laws, regulations or policies that may come into effect from time to time
with respect to the industry in which the Company operates, in general or with respect to the particular processes or conditions
to which the Company must adhere with respect to the grant of applicable permits, licenses, consents or approvals from time
to time.
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If the Company fails to obtain or renew government permits, licenses, consents, permissions, authorizations or approvals
necessary for its operations, or if any such permits, licenses, consents, permissions, authorizations or approvals expire or are
suspended, renewed under unfavorable conditions to the Company, or if the Company is unable to obtain additional permits,
licenses, consents, permissions, authorizations and approvals required in the future, the Company may be required to cease its
operations partially or totally and may be subject to sanctions and fines from the relevant government authorities (including the
suspension or termination of the Company’s licenses). The Company may also be subject to legal liability towards its clients and
other contracting parties as a result of the Company’s failure to perform its obligations due to it lacking the necessary licenses.
As a result, this will interrupt or delay the Company’s operations, causing the Company to incur additional costs and may
damage the Company’s reputation. This would adversely and materially affect the Company’s business, results of operations,
financial position and future prospects, and consequently, the price of the Company’s shares.

2114 Risks related to maintaining the reputation of the “SAL” brand

The Company believes that its success depends on its ability to maintain the “SAL” brand and its reputation for providing high-
quality services to its customers.

As at the date of this Prospectus, the Company has registered its trademark “SAL” with the Saudi Authority for Intellectual Property.
The Company has also registered three trademarks with the Intellectual Property Department at the Ministry of Commerce,
Industry and Investment Promotion in the Sultanate of Oman; three trademarks with the Ministry of Commerce and Industry
in the State of Kuwait; three trademarks with the Intellectual Property Office in the United Kingdom; three trademarks with the
Trademarks Department at the Ministry of Economy in the UAE; three trademarks with the Trademarks Office at the Department
of Foreign Trade and Industrial Property at the Ministry of Industry, Commerce and Tourism in the Kingdom of Bahrain; three
trademarks at the Intellectual Property Office in the European Union; three trademarks at the Intellectual Property Office in
Singapore and three trademarks at the General Directorate of Economy and Trade at the Ministry of Economy and Trade in the
Republic of Lebanon. The Company is in the process of registering its trademark in more than 20 countries, including the US,
EU, China and GCC. In the event that all trademarks are not successfully registered or are refused for registration in the relevant
countries, the Company may not be able to use or protect those trademarks on which it relies heavily, which could adversely
and materially affect the Company’s business, financial position, results of operations and future prospects, and, therefore, the
Company’s share price (for further details regarding the trademarks registered under the name of the Company or which the
Company is working to register, please refer to Section 12.9 (“Intellectual Property”) of this Prospectus).

The Company and its licensors may not be able to prevent third parties from copying, or otherwise obtaining and using,
proprietary technology without permission. The Company and its licensors may have to undertake litigious means in order to
enforce its intellectual property rights, determine the validity and scope of the proprietary rights of others or defend against
claims of infringement or invalidity. The Company and its licensors may not succeed in this regard. Such litigation, whether
successful or unsuccessful, could result in substantial costs to the Company, consumption of its resources or a reduction in its
revenues, all of which could adversely and materially affect the Company’s business, financial position, results of operations and
future prospects, and, consequently, the Company’s share price.

If the Company is found to have infringed on the intellectual property rights of third parties, it may be required to pay
compensation for damages, or be subject to judicial proceedings to prevent it from using certain technologies that might be
important for its operations. The Company may also be required to obtain licenses for the use of the technology, which might
not be available on reasonable terms and may significantly increase its operating expenses. As a result, the Company might
have to develop its own technology or obtain alternative technology that does not constitute an infringement of the rights of
third parties, which could require significant effort and capex, in addition to the fact that such technology might not offer the
same level of operational performance, which could adversely and materially affect the Company’s business, financial position,
results of operations and future prospects, and, therefore, the Company’s share price.
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2115 Risks related to long-term contractual relationships

The Company enters, from time to time, into long-term, multi-year agreements with many of its customers and suppliers,
including the Company’s seven-year agreement with SACC and the Company’s five-year agreement with Qatar Airways (for
further details regarding the agreement, please refer to Section 12.5 “Summary of Material Agreements” of this Prospectus).
These agreements may provide for fixed pricing and other terms which the Company negotiates based on its assumptions
regarding the services that it provides and the operational efficiencies and productivity improvements it expects to achieve,
among other estimates. In this context, the Company seeks to pass on its fixed costs to its customers, however this may not
be feasible in all situations under the terms of the contracts. Any assumptions and estimates that the Company makes may
prove to be inaccurate as a result of incomplete information provided by its counterparties, changes in economic conditions,
reductions in transaction volumes, change of scope, costs beyond its control, or early termination of customers’ activities
with it, among other factors, and as a result, its operating margins under these customer contracts may be affected under
agreements where the Company bears such risks. Any of this could adversely and materially affect the Company’s business,
results of operations, financial position and future prospects, and consequently, the price of the Company’s Shares.

Majority of the ground handling service agreements concluded with customers of the Company adopt standard IATA ground
handling agreement terms which permit the customer to terminate for convenience with prior written notice to the Company
(for further details, please refer to Section 12.5.1 (“Customer Agreements with Airlines” of this Prospectus). As such, there is
no assurance that the Company will be able to retain or renew existing customer agreements for the long term. Termination
or non-renewal of any material customer agreement could result in a loss of revenue that would adversely and materially
affect the Company’s business, results of operations, financial position and future prospects, and consequently, the price of
the Company’s Shares (for further details regarding the Company’s revenue and financial information, please refer to Section 6
(“Management’s Discussion and Analysis of Financial Position and Results of Operations”) of this Prospectus).

Furthermore, the Company’s business, financial position, results of operations and future prospects may be materially and
adversely affected by macroeconomic risks such as inflation, wage increases and currency exchange rates, due to a limited or
asymmetrical sharing of such risks in certain of its contracts. Certain arrangements require the Company to make investments
in property, plant, and equipment and expand its personnel and management. Also, the Company seeks to structure its
arrangements with third parties on a back-to-back basis with the related customer arrangements or otherwise seek to require
its customers to assume costs and commitments if they prematurely terminate their contracts with the Company. However,
there may be instances where the Company is not able to offset or transfer such costs to its customers. For example, many of its
standard fixed cost contracts are terminable by its customers with limited advance notice periods, and as a result the Company
may have fixed costs and excess capacity.

2116 Risks related to the Company’s commercial relationship with consignees of cargo stored in the
warehouses of the Company

The Company generates a significant proportion of its total revenue (approximately 55%, 50% and 47% in the financial years
ended 31 December 2020G, 31 December 2021G and 31 December 2022G, respectively) from fees paid by consignees resulting
from customer agreements that the Company has with airlines for the provision of air cargo ground handling services. In the
case of individual customers, the consignees pay fees to the Company when collecting cargo stored in the warehouses of the
Company by the airlines. However, no agreements governing the relationship between consignees and the Company have been
concluded in relation to the terms and conditions for storage and delivery of shipments. Instead, the commercial relationship
between the Company and the consignees exists pursuant to the agreements that the Company maintains with the airlines
for the provision of air cargo ground handling services, while the relationship between airlines and consignees is governed by
AWB terms and conditions. However, there is no assurance that the Company will not be exposed to claims by consignees
if their shipments are damaged (for further information in this regard, please see Section 4.412 (“Airline Customers”) of this
Prospectus). As such, this may require the devotion of significant management effort, time and financial resources to defend
the Company. The occurrence of any of these risks could adversely and materially affect the Company’s business, results of
operations, financial position and future prospects, and, consequently, the Company'’s share price.

Accordingly, if the Company is not able to retain or renew existing customer agreements with airlines, this may also result in a
termination of the relationship that the Company has with the consignees, which will result in a loss of revenue for the Company
and will adversely and materially affect the Company’s business, results of operations, financial position and future prospects,
and consequently, the price of the Company’s shares.
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2117 Risks related to dependence on third-party agents, suppliers and contractors and use of
external service providers

In order to operate its business, the Company is dependent on the provision of services by third parties (including
subcontractors), in particular, for the provision of cargo carriage, road/feeder trucking, air cargo ground handling, specialized
ULDs and marketing and sales.

In addition, the Company has entered into service agreements with Saleh Hussain Al Salamah and Al Majal Service Master at
Key Locations for its air cargo terminal and ground handling operations (for further details regarding this, please refer to Section
12.5 (“Summary of Material Agreements”) of this Prospectus).

If any third-party services or facilities on which the Company relies in conducting its business become restricted, are temporarily
halted (for example, as a result of termination of certification, technical problems or industrial action), cease permanently or are
not available in the future at commercially acceptable terms, this will adversely and materially affect the Company’s business,
results of operations, financial position and future prospects, and consequently, the price of the Company’s Shares. Such
material adverse effect could also occur as a result of the loss or expiration of any of the Company’s contracts with third-party
service or facility providers and the Company’s complete inability to establish suitable alternative contracts with other service
providers. There is also a risk that the Company will be unable to conclude such contracts in any new markets it enters.

In addition, the performance and implementation of the obligations of the Company’s external service providers (including
the efficiency, timeliness and quality of related contract performance) are largely beyond the Company’s control. As such, any
failure of service providers to perform their obligations towards the Company in accordance with agreed levels of service could
adversely and materially affect the Company’s business, results of operations, financial position and future prospects, and
consequently, the Company’s shares.

The Company also employs third-party service providers to carry out a range of maintenance and ancillary services pertaining
to the operations of the Company, particularly at domestic airports in the Kingdom which are not Key Locations. There can be
no assurance that the Company'’s third-party service providers will always provide satisfactory services in accordance with the
standards expected by the Company or by its customers or that its service providers will adequately perform their contractual
duties under their agreements with the Company. Moreover, the Company is exposed to the risk of actions resulting from
third-party providers which cause damage or injury to members of the public and/or employees of the Company, in which case
the Company may be held liable to its customers and third parties and subject to claims for compensation. To the extent that
third-party providers fail to perform services in connection with agreements that the Company has with its customers and/or
are negligent and cause damage in performing their services, the Company may incur additional costs or be subject to liability
under the relevant contracts with customers for unsatisfactory performance by third-party providers. In addition, the Company
may not be able to engage third-party service providers with suitable experience in the locations in which it operates. The
Company’s service providers may engage in business practices unknown to them, encounter financial or other difficulties, or
prioritize other projects and divert resources away from the Company’s operations. Any of these factors would have a negative
impact on the Company’s reputation and may adversely and materially affect the Company’s business, results of operations,
financial position and future prospects, and consequently, the price of the Company’s shares.

2118 Risks related to competition from international players in the cargo and logistics industry to
the Company’s market position

The cargo and logistics industry in the Kingdom of Saudi Arabia is poised to grow and competitors to the Company will appear.
If the Company does not have sufficient market presence or is unable to differentiate itself from its competitors, the Company
may not be able to compete successfully against other companies. The competition it faces from other industry participants
is set to increase, particularly in light of the Company’s expansion into logistics and passenger handling services (as there are
numerous businesses in the Kingdom operating in these areas), and GACA is encouraging competition across the air cargo and
terminal handling industries and is awarding licenses to new players. Accordingly, the Company is not the sole provider of all air
cargo handling services to commercial airlines at all airports in the Kingdom of Saudi Arabia.

On 20/06/1442H (corresponding to 2 February 2021G), GACA notified the Company that it had issued a license to SATS Saudi
Arabia, a subsidiary of SATS Ltd., to provide cargo terminal services at KFIA. SATS Saudi Arabia was also awarded a 25-year cargo
terminal concession at KKIA in January 2020G. SATS Ltd. operates 10 cargo terminals across Asia in locations such as Beijing,
Hong Kong, Kuala Lumpur, Bengaluru, Oman and Singapore.
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Some of the Company’s actual and potential competitors (including the leading international ground handling and logistics
services companies) may have significantly greater financial resources than it, which may make it difficult for the Company to
compete successfully with them. New competitors may seek to compete with the Company only in a particular service rather
than provide a comprehensive set of ground handling services. As such, new competitors may seek to acquire all or part of the
market share in relation to a specific service in all or some of the Key Locations or other domestic airports. The Company may
also have difficulties in expanding its operations in the Regional and Domestic airports in light of the entry of new competitors
into the cargo ground handling market sector in the Kingdom of Saudi Arabia.

As a result of increased digitization, alliances or otherwise, if the Company’s competitors are able to obtain more favorable terms
from suppliers, offer more comprehensive focused services to customers or otherwise take actions that could increase their
competitive strengths and market share, this will adversely and materially affect the Company’s business, results of operations,
financial position and future prospects, and consequently, the price of the Company’s shares.

2119 Risks related to malfunction or breakdown of the equipment used by the Company in its day-
to-day operations

The Company owns a significant amount of equipment such as, amongst other things, cooled containers, mobile containers,
high loader/main loader decks, x-ray machines, transporters, crew steps and belt loaders which is necessary for the Company to
continuously operate its business. Such equipment requires regular maintenance, and, in the event of malfunction or breakdown,
the average repair time (depending on the type of equipment) is between 30 minutes and 5 hours, while replacement time (if
a particular piece of equipment cannot be repaired), depending on the type or equipment, can range between 2-3 days to 6-8
months.

Despite the existence of a business continuity strategy, which includes alternative plans for the Company in the event of a
malfunction or breakdown of some equipment, there is no guarantee that the alternative plans will succeed. Accordingly, in the
event of a malfunction or breakdown, the Company might not be able to provide services to its customers within the agreed
timeframe, which could disrupt the overall operations of the Company. This could adversely and materially affect the Company’s
business, results of operations, financial position and future prospects, and consequently, the price of the Company’s shares.

21.20 Risks related to the relevant flight times and schedules

The Company’s air freight business is directly linked to the relevant flight times and schedules. Accordingly, any change in
the scheduling of flights would adversely affect the Company’s business, results of operations, financial position and future
prospects, and consequently, the price of the Company’s Shares. Moreover, the Company may fail to perform its obligations
towards its customers if the risks mentioned in this paragraph materialize. In turn, the Company may bear legal liability towards
third parties under the relevant contracts if such risks materialize, which could adversely and materially affect the Company’s
business, results of operations, financial position and future prospects, and consequently, the price of the Company’s shares.

21.21 Risks related to customers exposing the Company to credit risk

The Company is exposed to credit risk in relation to its customers and their purchase orders. The said risks are largely
dependent on the characteristics of each individual customer. As of 31 December 2022G, the Company’s impairment loss on
trade receivables are estimated to be SAR 29177000, representing 111% of the total trade receivables. Impairment loss on trade
receivables are calculated by performing an impairment analysis on each financial reporting date using a provision matrix for
measuring expected credit losses. Provision rates are based on the number of days past due for various customer segment
groups that have similar loss patterns (i.e., by geographic region, type of service, type of customer, rating, coverage of letters
of credit or other forms of credit insurance). (For further details regarding doubtful debts, please refer to Table 6.20 ("Age of
Trade Receivables and Impairment of Trade Receivables by Category as of 31 December”) and Section 6 (‘Management’s
Discussion and Analysis of Financial Condition and Results of Operations”) of this Prospectus).

As of 31 December 2022G, the total balance of trade receivables amounted to approximately SAR 262.6 million, of which the
balance of Related Parties amounted to approximately SAR 81.6 million. Trade receivables that exceeded one year amounted to
77% of the total trade receivables, while the percentage of the balance of receivables due from Related Parties that exceeded
one year amounted to 4.7% of the total trade receivables (for further details in this regard, please refer to Table 6.21 (“Age
of Trade Receivables - Related Parties and Impairment of Trade Receivables - Related Parties by Category as of 31
December 2022G") of this Prospectus).
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The Company’s credit policy determines that each potential customer is analyzed individually for creditworthiness (including
reviewing external ratings for a potential client profile and in some cases bank references) before terms and conditions
are offered to the customer. Accordingly, purchase limits are established for each customer and these limits are reviewed
periodically. The Company’s credit analyses and the determination of customer terms and conditions and purchase limits could
contain risks whereby they might not reflect the credit risk of a specific customer correctly (for further information, please refer
to Section 2.1.33 (“Risks related to the adequacy of the Company’s insurance to cover all losses”) of this Prospectus).

Accordingly, the Company allocates an allowance for impairment of trade and other receivables. However, this allocation may
also be inaccurate, and therefore, the Company may be adversely affected if its customers do not pay for their purchase orders
on time. Furthermore, bankruptcy or liquidation of its customers may adversely and materially affect the Company’s business,
results of operation, financial position and future prospects, and consequently, the price of the Company’s shares (for further
details regarding the financial information, please refer to Section 6 “Management’s Discussion and Analysis of Financial
Position and Results of Operations” of this Prospectus).

The Company invoices and receives payments from its customers after the provision of the relevant services and based on the
credit terms agreed in the relevant cargo ground handling agreements (which are between 30 and 60 days from the date of
the invoice). The Company’s customers may rely on credit to purchase services from it. If such credit becomes unavailable or
more difficult to attain, the Company’s customers may choose to scale back their relationship with the Company or terminate
or default on existing contracts with the Company. Any of these actions may adversely and materially affect the Company’s
business, results of operations, financial position and future prospects, and consequently, the price of the Company’s shares.

21.22 Risks related to the Company not complying with its obligations towards its customers

Most of the customer contracts of the Company contain contractual key performance provisions that the Company is required
to achieve in its performance under these contracts (for further details regarding the Company’s obligations as stipulated in
the relevant agreements, please refer to Section 12.5 (“Summary of Material Agreements”) of this Prospectus). The Company
might not be able to deliver services to its customers or execute business strategies as originally anticipated or in the most
effective or efficient manner depending on market conditions. The inability of the Company to meet these contractual key
performance provisions, including failure to meet peak demand and other specified terms that vary from contract to contract,
could result in the Company not being able to retain existing customers, renew existing customer contracts, expand the scope
of existing customer contracts or attract new customers at the rates envisaged in its business strategy, or at all. This could result
in the incurrence of costly liabilities and may adversely and materially affect the Company’s business, results of operations,
financial position and future prospects, and consequently, the price of the Company’s shares.

Furthermore, if the Company is unable to meet its obligations under the relevant agreements, it may be subject to legal claims
by the counterparties to the said agreements. The Company may also be indirectly affected due to, for instance, high costs
of obtaining insurance coverage owing to the Company’s non-compliance with its obligations and subsequent involvement in
legal proceedings. This could adversely and materially affect the Group’s business, results of operations, financial position and
future prospects, and, consequently, the price of the Company’s shares.

21.23 Risks related to the Company'’s reliance on its Senior Executives and key personnel

The Company relies on the competence and expertise of its Senior Executives and other key personnel to manage and operate
its business. However, there is no assurance that all or some of these employees will stay with the Company, whether due
to being recruited by other competing companies or otherwise. If the Company is unable to maintain its current executive
management or key staff or attract new staff, this may have an adverse effect on the Company’s revenues, profits and results of
operations. It should be noted in this context that the Company is still working on finding a replacement for the position of Chief
Strategy & Corporate Communication Officer, which is vacant as at the date of this Prospectus. In addition, the Company’s
future success depends heavily on its continued ability to attract and maintain highly skilled and qualified staff. The Company’s
inability to meet future recruitment requirements may result in high costs or the inability of the Company to implement its plans
and strategies (whether in connection with its business or in relation to its internal organization), which may have a material
adverse effect on the Company’s business, results of operations, financial position and future prospects, and, therefore, on the
Company’s share price.
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The Company’s Senior Executives, management or key personnel could actin a manner which negatively impacts the Company’s
business, including through misuse of information or systems, disclosure of confidential information or disseminating misleading
information. Additionally, the Company may not always be able to prevent its senior management and key personnel from
committing negligence or misconduct or ensure their compliance with the internal regulations and policies of the Company,
which could result in losses, fines or financial liabilities for the Company, or cause harm to the Company'’s reputation and may
adversely and materially affect the Company’s business, results of operations, financial position and future prospects, and
consequently, the price of the Company’s shares.

21.24 Risks related to the application of financial reporting standards

In line with the instructions of the Saudi Organization for Chartered and Professional Accountants (SOCPA), the Company has
prepared its financial statements in accordance with the International Financial Reporting Standards (IFRS) approved in the
Kingdom of Saudi Arabia and other standards and issuances endorsed by SOCPA. Since these accounting standards are issued
or updated either by the International Accounting Standards Board (IASB) or by SOCPA's board of directors, some issuances or
updates may have a material adverse effect on the Company’s results of operations and financial position (for further information
regarding the financial reporting standards adopted by the Company, please see Section 6 (‘Management’s Discussion and
Analysis of Financial Position and Results of Operations”) of this Prospectus).

21.25 Risks related to the Company’s current debt arrangements

In order to obtain financing of the Company’s construction and development projects, the Company has entered into a
facility agreement with SAB, according to which SABB grants the Company a number of facilities contracts amounting to SAR
600,000,000 and also entered into two agreements with the Saudi Industrial Development Fund (“SIDF”) amounting to SAR
(234,200,000) and SAR (195,800,000), respectively (“Credit Facilities and Loans”) (for further details, please refer to Section
12.7 (“Credit Facilities and Loans") of this Prospectus).

The facility agreements set out certain contain covenants, representations and warranties that apply to the Company, which
include a restriction in the relevant SAB Finance Agreement that no dividends are to be paid by the Company pursuant to the
specified provisions in the Credit Facilities and Loans, and that no material assets are to be transferred, in each case, without the
consent of the lenders. This may restrict the ability of the Company to distribute dividends to its Shareholders in the future. In
addition, the Company has pledged machinery, equipment, and all appendices of related projects and their accessories in favor
of SIDF. Projects in this context means projects for which loans were concluded by the company with SIDF, which are projects
providing air freight solutions both at King Abdulaziz International Airport in Jeddah and King Khalid International Airport in
Riyadh.

In the event that the Company breaches any of its obligations under these facilities, the relevant lender would have the right to
cancel the facility, accelerate and demand full repayment of the total outstanding facilities with immediate effect and enforce
security provided in relation to these facilities or enforce any other guarantees provided by the Company (including a promissory
note of SAR 750,000,000 in favor of SABB, In addition to the assets pledged in favor of SIDF in accordance with the SIDF Loans
(4049) and (4110) which amount to (379,876,232) Saudi riyals). The lender may also cancel the financing and accelerate and
demand full payment in the event that the Company breaches any financial obligation under any other agreement with any
other party where the cost of the corresponding amount exceeds 1% of the Company’s net assets. In such cases, this may
interrupt, delay or cancel the construction and development projects of the Company. Furthermore, the Company may face
difficulties obtaining alternative sources of financing to refinance or repay such debts. This would adversely and materially
affect the Company’s business, results of operations, financial position and future prospects, and consequently, the price of the
Company’s shares.

21.26 Risks related to the Company’s requirement for additional capital in the future

The Company needs to continue to make investments to support the growth of its business and may require additional funds
to respond to business challenges, implement its growth strategy, increase its market share in its current markets or expand
into other markets or broaden its service offering. The cash generated from operations and the Company’s existing financial
resources may not be sufficient to fund this growth strategy. Accordingly, the Company may seek to raise additional capital or
incur additional indebtedness.

For various reasons, (including any non-compliance with covenants under existing or future financing arrangements), additional
financing or the refinancing of existing financing arrangements may not be available when needed, or may not be available on
terms favorable to the Company, if at all.
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An increase in indebtedness may expose the Company to additional risks. For example, an increase in the indebtedness of the
Company may restrict its ability to make strategic acquisitions or cause it to make non-strategic divestitures to sell or dispose
of assets, as well as limit its ability to obtain additional financing or limit its ability to distribute dividends to its Shareholders. In
addition, documentation pertaining to indebtedness of the Company would typically include covenants that may restrict the
operations of the Company. Please refer to Section 12.7 (“Credit Facilities and Loans”) for a summary of the Company’s existing
financing agreements.

If the Company fails to obtain adequate financing on a timely basis or on terms satisfactory to the Company, or if the Company
becomes unable to service its debt repayments as they fall due, this will adversely affect the Company’s ability to sustain its
operations or achieve its planned growth rate, which would adversely and materially affect the Company’s business, results of
operations, financial position and future prospects, and consequently, the price of the Company’s shares.

21.27 Risks related to the Company’s compliance with the CGRs

The Board approved an internal Corporate Governance Manual as of 7/10/1442H (corresponding to 19 May 2021G). The manual
includes rules and procedures related to corporate governance derived from the Corporate Governance Regulations issued
by the CMA. The Company’s success in proper implementation of the corporate governance rules and procedures will depend
on the extent of comprehension and understanding of these rules and proper execution of such rules and procedures by
the Board, its Committees and Senior Executives, especially with regards to composition of the Board and its Committees,
independence requirements, rules related to conflicts of interest and Related Party transactions.

The Corporate Governance Regulations impose various mandatory requirements on the Company, including the adoption of
certain corporate governance policies and procedures. Failure to comply with the governance rules, especially the mandatory
rules that have been derived from the Corporate Governance Regulations, would subject the Company to regulatory penalties
and would adversely and materially affect the Company’s business, results of operations, financial position and future prospects,
and consequently, the price of the Company’s shares.

The Ordinary General Assembly of the Company formed the Audit Committee, consisting of four non-executive members, on
21/10/1442H (corresponding to 2 June 2021G). The Board of Directors formed the Nomination and Remuneration Committee on
7/10/1442H (corresponding to 19 May 2021G), and the Executive Committee on 7/10/1442H (corresponding to 19 May 2021G)
(please refer to Section 5.2 ("‘Board Committees”) of this Prospectus). As part of the corporate governance framework the
Company has also implemented various corporate governance policies as at the date of this Prospectus (please refer to Section
5.7 (“Corporate Governance”) of this Prospectus).

Any inability of Board Committees’ members to fully discharge their duties and adopt an approach that ensures protection
of the Company’s and its shareholders’ interests, or any inability by the Company to practically implement the Corporate
Governance Policies, may affect its corporate governance compliance, its ability to observe its continuing obligations as a
publicly listed company and the Board's ability to monitor the Company’s business through the Board Committees. This may
arise in light of the recent formation of the Board Committees and implementation of the Corporate Governance Policies. Which
may adversely and materially affect the Company’s business, results of operations, financial position and future prospects, and
consequently, the price of the Company’s shares.

21.28 Risks related to management'’s insufficient experience in managing a publicly listed company

The Senior Executives have limited experience in managing listed joint stock companies in the Kingdom of Saudi Arabia and
complying with the laws and regulations pertaining to such companies. In particular, the internal and/or external training that
the Senior Executives will receive in managing a Saudi listed joint stock company, coupled with the regulatory oversight and
reporting obligations imposed on joint stock companies, will require substantial attention from the Senior Executives, which
may divert their attention away from the day-to-day management of the Company. Non-compliance with the regulations and
disclosure requirements imposed on listed companies may expose the Company to regulatory sanctions, fines and official
warnings. The imposition of sanctions or fines on the Company may adversely and materially affect the Company’s business,
results of operations, financial position and future prospects, and, consequently, the Company’s share price.
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21.29 Risks related to perishable goods, pharmaceuticals and food items

The Company’s operations’ management at its cargo terminals manages and handles various types of goods such as
perishables, pharmaceuticals, food items and valuable items on a daily basis, in respect of which specific operating handling
procedures and protocols must be followed by its employees, and in respect of which maintaining, amongst other things,
standard operating protocols and procedures, temperature controls and security of operations is necessary.

There is a risk that any goods improperly handled or stored by the Company could result in loss, damage or wastage of goods,
and result in damage to property and personal injury to employees and third parties working or having access to such products
or the Company'’s terminals and facilities, which in turn could result in financial and reputational damage to the Company. This
could adversely and materially affect the Company’s business, results of operations, financial position and future prospects, and
consequently, the price of the Company’s shares.

21.30 Risks related to mishandling and damage to goods in the Company'’s custody

As part of the Company’s operations at its cargo terminals, the Company is responsible for the loading and unloading of the
cargo freighters, transporting the goods to the terminal, acceptance of cargo, breakdown of cargo, provision of special product
storage through providing temperature-controlled storage (if required), load control and flight operations.

Throughout this process there is a risk that the goods can be damaged, misplaced or lost while they are in the custody of
the Company. The Company’s insurance policies may not be adequate to compensate for any losses suffered as a result of
mishandling of, or misuse of, or total loss of goods (please see Section 2.1.33 ("Risks related to the adequacy of the Company’s
insurance to cover all losses”) of this Prospectus. In light of the high volume of goods handled and stored in the operation of the
Company’s business on a daily basis, any incident of damage or total loss or wastage or other associated losses that may occur,
could result in financial and reputational damage to the Company. This could adversely and materially affect the Company’s
business, results of operations, financial position and future prospects, and consequently, the price of the Company’s shares.

21.31 Risks related to security and theft of goods

The Company handles goods which may be valuable and of high importance. If such goods are not properly stored or secured,
it may make them subject to theft from employees working at the Company’s cargo terminals or warehouses, or from third
parties working at the airports and/or managing access to their premises at the airports. The Company’s insurance policies
may not be adequate to compensate for any losses suffered as a result of theft (please see Section 2.1.33 (“Risks related to the
adequacy of the Company’s insurance to cover all losses”) of this Prospectus. Any incident of theft that may occur, could
adversely and materially affect the Company’s business, results of operations, financial position and future prospects, and
consequently, the price of the Company’s Shares.

The relevant authorities have implemented and continue to follow various security measures, including security checkpoints
and cargo screening. Such measures may reduce the productivity of the Company’s operations or increase the costs associated
with operations, which the Company could be forced to bear. For example, increased security and screening measures may
cause delays or require customers to re-route shipments, which would adversely and materially affect the Company’s business,
results of operations, financial position and future prospects, and consequently, the price of the Company’s shares.

21.32 Risks related to interruptions in the Company'’s IT network or cloud systems

The Company’s ability to ensure consistent operations, accurately monitor its costs and compete effectively depends upon the
sophistication and reliability of its IT network.

External and internal risks, such as malware, code anomalies, attempts to penetrate the Company’s networks, and other
cybercrimes, unavailability of required updates or modifications, data leakage and human error all pose a direct threat to the
Company’s services and customer and employee data. The Company’s networks may also be subject to interruption due to
unforeseen “force majeure” events or power outages.
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In addition, the Company relies in some of its technical arrangements on shared services with SACC. Although the employees of
either company do not have access to the data or information of the other company, there are risks represented in any technical
malfunction or breach that gives the employees of either company the ability to obtain the data of the other. These types of
adverse events could also occur in the event the confidentiality, integrity or availability of Company and customer information is
compromised due to a data loss by the Company or a trusted third party. Additionally, the cost and operational consequences
of implementing further upgrades to the Company’s IT systems, networks, and data or system protection measures, whether
due to expansion, upgrades, new technology, new laws and regulations, or otherwise, could be significant.

The Company’s facilities and systems, or those of third-party service providers, may be vulnerable to security breaches, acts of
cyber terrorism or sabotage, vandalism or theft, computer viruses, loss or corruption of data, programming or human errors or
other similar events. Because such attacks are increasing in sophistication and change frequently in nature, and as the Kingdom
of Saudi Arabia is a regular target of such attacks, the Company and its third-party service providers may be unable to anticipate
these attacks or implement adequate preventative measures, and any compromise of the Company’s systems, or those of
its third-party service providers, may not be discovered and remediated promptly, which could result in a breach and loss of
data. A security breach, act of cyber terrorism or sabotage, vandalism or theft, computer viruses, loss or corruption of data or
programming or human error made by the Company’s employees may lead to a breach of consumer, service provider, employee
and customer data privacy and security. Any such breach may result in a divulgence of such data to third parties against the will
of all affected parties, which could undermine the privacy of such parties and result in reputational damage to the Company. In
addition, this may result in a breach of applicable data protection laws and could adversely affect the Company’s performance
due to regulatory investigations, judicial proceedings or claims initiated against the Company in case it defaulted in preserving
the safety and confidentiality of data and in ensuring compliance with the relevant controls on disclosing data in an accurate
and timely manner via the appropriate channels. Any such breach or other similar event may also lead to a change of current
and potential consumer behavior in a way that would impact the Company’s ability to retain current customers or attract new
customers, which would materially and adversely affect the Company’s business, financial position, internal operations (such as
logistics, inventory and management), results of operations and future prospects.

Any disruption to the internet or the Company’s IT systems and/or technology infrastructure, including those impacting the
Company’s computer systems and website, or the occurrence of any of these risks, would adversely and materially affect
the Company’s business, results of operations, financial position and future prospects, and consequently, the price of the
Company’s shares.

21.33 Risks related to the adequacy of the Company’s insurance to cover all losses

Being one of Saudia's companies, the Company has insurance coverage that protects it from the various risks to which it may
be subject, pursuant to the insurance policies held by Saudia, as well as under the Company’s insurance policies obtained by
the Company in connection with the management and employees. Please see Section 12.8 (“Insurance”) of this Prospectus for
further details in respect of the Company’s insurance coverage. The Company’s business may be subject to a variety of risks for
which it may not have adequate insurance coverage, for which it may not be possible to obtain full coverage, or for which it may
not obtain coverage at reasonable commercial prices and the amount of insurance coverage may not be sufficient in all events
to pay for the Company’s claims relating to the insured risks. The Company might not also be able to successfully substantiate
its claims according to the insurance policies in effect because of the exclusions or conditions of its insurance policies or any
such claims may be subject to deductibles under its insurance policies such that its insurance policies may not cover the
entirety of the value of the Company’s claims thereunder in any event. The Company cannot ensure that its current insurance
coverage is adequate to protect it from all risks that could lead to significant financial losses, third-party personal injury claims,
accidents during operations or loss from damage to its property. As such, this will cause the Company to be liable for paying
for some or all of the amount of any uninsured losses, which could also adversely and materially affect the Company’s business,
results of operations, financial position and future prospects, and consequently, the price of the Company’s shares.
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The Company has obtained confirmation from Saudia that it will continue to be an insured party under the insurance policies
held by Saudia post Listing. Despite this, there is no guarantee that this arrangement will continue, and in the event that the
Company loses the right to benefit from the Saudia’s insurance policies for any reason, the Company must obtain the relevant
policies directly itself in order to continue its operations at all airports and the Key Locations. As at the date of this Prospectus,
the Company does not maintain insurance coverage as a guarantee for the credit risks to which the Company is exposed (for
further details regarding the credit risks to which the Company is exposed, please refer to Section 21.21 (“Risks related to
customers exposing the Company to credit risk”) of this Prospectus). As a result, this may interrupt or delay the Company’s
operations. In addition, the Company will incur significant additional costs in obtaining and maintaining the required insurance
policies. In the event that the Company is unable to obtain the relevant insurance policies, it may be unable to continue its
operations in the relevant locations. This would adversely and materially affect the Company’s business, results of operations,
financial position and future prospects, and consequently, the price of the Company’s shares.

21.34 Risks related to litigation

Much of the Company’s business involves potential risks of becoming a party to litigation. The Company may be involved in
lawsuits brought by third parties, suppliers, employees or regulators. The Company cannot guarantee the final results of such
cases or the amounts that may be incurred as a result of these lawsuits and judicial procedures. Accordingly, any negative
consequences arising from these lawsuits and judicial procedures may have a material and adverse effect on the Company’s
business, results of operations, financial position and future prospects, and consequently, on the price of the Company’s shares.

The Company contracts with a number of other parties, including suppliers and customers, and in general, there is a risk of
disputes arising in relation to any of these agreements, such as failure to provide the agreed services as specified in such
agreements or failure to achieve performance indicators. The Company may face claims, lawsuits and judicial and administrative
procedures as a result of liability arising from the provision of its services. In addition, as of 31 December 2022G, there are
933 employees working for the Company, which makes it vulnerable to labor disputes and complaints. In the event that the
Company is subject to any judicial or administrative procedure that results in any judgment or set of judgments against it, and
such judgment or judgments involve large amounts of compensation, this will materially and adversely affect the Company’s
business, financial position, results of operations and future prospects, and, consequently, the Company’s share price.

Such lawsuits and judicial procedures may include, but are not limited to, offences or violations in relation to any of the laws and
regulations to which the Company is subject, including the Labor Law. The Company may be exposed to great liability under the
applicable laws and regulations, judicial or administrative decisions or judgments, as well as the rules and regulations issued by
the relevant regulatory authorities. The Company may incur significant expenses to defend itself against such claims.

It should be noted that the Company, as of 2 April 2023G, filed one lawsuit that arose during its normal course of business,
whose total estimated value is SAR 566,394, in addition to two ongoing lawsuits filed against the Company related to shipment
damage and loss that are covered under the insurance policy owned by Saudia, with a total estimated value of SAR 2,511,899.
For more details regarding claims and lawsuits, please see Section 1210 (“Litigation”) of this Prospectus.

In addition, regardless of the outcome of any litigation, arbitration or regulatory proceedings, such proceedings could result
in substantial costs and may require that the Company incur costs to appoint professional advisors to advise it in relation to
such proceedings and also devote substantial resources to defend against such claims, which would adversely and materially
affect the Company’s business, results of operations, financial position and future prospects, and consequently, the price of the
Company’s shares.

21.35 Risks related to the Company'’s inability to commence operation of its projects as planned and
within the project time limits

As at the date of this Prospectus, the Company is working on completing the strategies and construction works for several
projects. The Company may fail to commence operation of such current or future projects or experience a delay in doing so as
certain requirements must be met, including obtaining the necessary financing or preparing infrastructure, which are beyond
the Company’s control. There is no guarantee that they will be operated in general, or that they will be operated in accordance
with their original plans, especially since the implementation or construction of certain projects depends on third-party services
that are beyond the Company’s control. Delays or non-operation of such projects in general, due to delays in implementation or
construction by third parties, or for any other reason, may have a material adverse effect on the Company’s business, results of
operations, financial position and future prospects, and, therefore, on the Company’s share price.
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21.36 Risks related to shared services

The Company has historical arrangements with SACC regarding some shared services, whereby the Company relied in the past
on a number of employees and joint departments between the two companies, including the Internal Audit, Human Resources
and Risk Assessment Departments, which SACC provided entirely for the Company. The Company subsequently concluded a
three-year shared services agreement with SACC in July 2021G.

The services agreement specifies the terms and conditions under which the Company provides information technology
services, which include consulting, application support, end user support and project management for SACC (for further
details, please refer to Section 12.6 (“Summary of Material Agreements with Related Parties”) of this Prospectus). In addition,
the Company appointed individuals to executive positions for each of the two companies, such as the CFO and the Chief
Shared Services Officer, according to which each of the two companies bore the costs of their appointment by 50%. However,
such arrangements lapsed following the Company’s independent and permanent appointment of a CFO and a Chief Shared
Services Officer in September 2021G and February 2022G, respectively.

Under the shared services agreements referred to above, the Company is exposed to credit risks as a result of the Company’s
payment of the full costs arising from those agreements and its subsequent receipt thereof from SACC. The amounts recovered
by the Company from SACC (which are classified as other income) are estimated at a total of SAR 63.265 million in the financial
year ended 31 December 2020G (equivalent to 10.6% of the Company’s total costs for such period), SAR 23.8 million in the
financial year ended 31 December 2021G (equivalent to 3.7% of the Company’s total costs for such period) and SAR 4.6 million in
the financial year ended 31 December 2022G (equivalent to 0.6% of the Company’s total costs for such period). Staff costs and
other operating expenses incurred by the Company on behalf of SACC as a percentage of total staff costs and other operating
expenses decreased from 17.0% and 20.6% in the financial year ended 31 December 2020G and the year ended 31 December
2021G, respectively, to 8.3% and 1.0%, as a result of the change in the arrangements mentioned above (for further details in this
regard, please refer to Section 6 (‘Management'’s Discussion and Analysis of Financial Condition and Results of Operations”)
and Section 21.21 (“Risks Related to Customers Exposing the Company to Credit Risk") of this Prospectus. If SACC delays
payment or fails to make payment of any of the dues, this may have a negative and material impact on the Company’s business,
results of operations, financial condition and future prospects and therefore on the Company’s share price.

The Company has recently followed a number of procedures, such as independently and permanently appointing a CFO and
a Chief Shared services Officer for the Company, as indicated above. In addition to making a number of its departments
independent, such as the Internal Audit, Human Resources and Risk Assessment Departments, and reducing the number of
employees provided by SACC. Accordingly, the Company may incur higher operating costs due to such measures having
been taken and will not benefit from shared services as was the case in the past. This is noticeable by reviewing the financial
statements for the second half of the financial year ended 2021G, whereby operating income margins were negatively affected
by virtue of the new arrangements, according to which the Company became independent from SACC and no longer fully
benefits from the shared services arrangements, which would adversely affect the Company’s business, results of operations,
financial condition and future prospects and therefore the Company’s share price.

The shared services between the two companies, as at the date of this Prospectus, are limited to two agreements to provide
shared services to SACC. It should be noted that in the year 2022G, the Company provided shared services to SACC amounting
to approximately SAR 6.3 million, pursuant to the two agreements referred to at the start of this paragraph, whereby each
company bears 50% of costs incurred under the shared services agreement. Each company also bears the costs incurred
with respect to the information technology services agreement according to their consumption (the amounts incurred by the
Company are estimated on behalf of SACC, and they were recovered from it and classified directly within (and deducted from)
general and administrative expenses in connection with the expenses of using the information technology system, at SAR 4.3
million in the second half of the financial year ended 31 December 2021G and SAR 5.8 million for the financial year ended 31
December 2022G). As a result, if the two agreements are terminated, the Company may be adversely impacted since it could
continue to incur the costs of such services for its internal purposes without being able to claim reimbursement from SACC.

It should also be noted that the Company benefits from SACC outside the framework of shared services agreements with
regard to the Logistic Solutions Division and the provision of support for transport and air cargo activities in the aforementioned
Division. The amounts paid by the Company to SACC in this context are estimated at a total of SAR 5.5 million in the financial
year ended 31 December 2021G and SAR 45.9 million in the financial year ended 31 December 2022G.
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In addition, the Company previously relied on SACC to provide a number of employees, whereby SACC provided 40 employees
in the financial year ended 31 December 2020G, 24 employees in the financial year ended 31 December 2021G and 11 employees
in the financial year ended 31 December 2022G. The average costs that the Company pays monthly to SACC in exchange for
providing the aforementioned employees amounted to SAR 1.6 million for the financial year ended 31 December 2020G, SAR
730 thousand for the financial year ended 31 December 2021G and SAR 267 thousand for the financial year ended 31 December
2022G. It should be noted in this regard that the arrangements for the employees provided by SACC were made without an
agreement between the two parties.

21.37 Risks related to the Company'’s ability to accurately predict the amount of demand for its
services

The Company conducts the necessary studies to anticipate demand for the services it provides. If such expectations do not
match actual demand, this may result in increased costs and a decrease in the operational efficiency of the Company as a result
of overcapacity or inability to meet demand.

In the event of the occurrence of such risks, this could adversely and materially affect the Group’s business, results of operations,
financial position and future prospects, and, consequently, the Company’s share price.

2.1.38 Risks related to working capital

The Company maintains sufficient cash flow to cover its short-term debts and operating costs. The Company’s reliance on loans
to finance working capital carries the risks related to finding easier credit terms. If the economic environment becomes less
favorable, the Company may face stricter credit terms or be denied much-needed loans, as well as a decrease in the value of
Shareholder loan guarantees, which may harm the Group’s credit rating, thereby increasing the difficulty of obtaining financing
(for further details regarding the Company’s revenues and financial information, please refer to Section 6 “"Management’s
Discussion and Analysis of Financial Position and Results of Operations” of this Prospectus), which would have a material
adverse effect on the Company’s business, results of operations, financial position and future prospects, and therefore on the
Company’s share price.

21.39 Risks related to Directors or Senior Executives engaging in business which competes with the
Company's business

The provisions of the Companies Law and the relevant Implementing Regulations, to which the Directors and Executive
Management are subject, require the Directors and Executive Management members to obtain the authorization of the
Company'’s General Assembly (or whomever it delegates according to the applicable regulations) in the event that the relevant
Director or Executive Management member engages in any business that would compete with the Company or one of its
branches of activity. This may result in cases of conflict of interest for the Directors or business which would compete with
the Company and which require the General Assembly’s authorization in accordance with Article 27 of the Companies Law.
If the relevant Director or Executive Management member engages in any business competing with the Company’s business
and activities without obtaining authorization from the Company’s General Assembly, this may give him access to confidential
internal information related to the Company and enable him to pursue his own interests as well as those of his competing activity,
which would be detrimental to the Company’s interests, including damage to its reputation. As such, this could adversely and
materially affect the Company’s business, results of operations, financial position and future prospects, and, consequently, the
price of the Company’s Shares.

It should be noted that, as at the date of this Prospectus, the Company is not aware of any activities of the Directors that are
in competition with its activities and business. Moreover, none of the current Directors or Executive Management members
have presented to the Company’s General Assembly (or whomever it delegates according to the applicable regulations)
any business or contracts indicating their involvement in any activities or business competing with that of the Company
for authorization. However, Mr. Rayan bin Mostafa bin AbdulWahab Qutub is an independent director and member of Flow
Progressive Logistics’ Advisory Board, although the said Director confirmed that the activities of Flow Progressive Logistics do
not conflict or compete with the Company’s activities, and that any future conflict will be disclosed to the Company according
to the applicable disclosure mechanism. Accordingly, the said Director does not believe that this activity is in competition with
the Company’s activities in accordance with Paragraph 2 of Article 27 of the Companies Law. The Company will comply with
the applicable procedures under the relevant articles of the Companies Law and relevant regulations (including the CGRs upon
listing) and will obtain approvals as needed (for further information regarding cases of conflict of interest, please see Section
510.2 ("Competition with the Company”) of this Prospectus).
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2.2 Risksrelated to the Industry, Market and Regulatory Environment

2.21 Risks related to changes in the customers’ preferred modes of transportation or in their supply
chain configuration

There are a variety of means in which freight and cargo can be transported, including by air, sea, road and railroad. The customers
may choose the mean that best suits their needs in terms of type of freight, cost, speed, certainty of arrival time and other
factors. Trends in preferred means may shift over time as their characteristics change or the Company’s customer priorities
change or because of regulatory requirements. Additionally, customers might restructure their supply chains for the purposes
of optimizing their logistics spend, including by nearshoring or other alterations in the flow of their goods. For example, during
periods of economic contraction and inventory de-stocking, certain customers may find that speed and certainty of arrival time
is less important than when inventory levels are tight. If this is the case, such customers may choose sea freight as a lower cost
but slower alternative to air freight.

This may negatively impact the Company’s margins and net working capital requirements. While trends may to some extent be
cyclical in nature, there can be no assurance that a negative trend may not continue indefinitely, and the Company may not be
able to prepare for or predict future shifts in demand for particular transportation services, which may adversely and materially
affect the Company’s business, results of operations, financial position and future prospects, and consequently, the price of the
Company’s shares.

2.2.2 Risks related to international events, accidents or acts that may disrupt the Company'’s
operations

Any damage to cargo terminals in which the Company operates (including at or near the airports in the Kingdom in which the
Company operates), or to employees, caused by natural disasters beyond the Company’s control, such as floods, earthquakes
and acts of sabotage, such as acts of violence and wars, as well as acts targeting the Company’s facilities or employees, could
result in large and significant costs for the Company. Natural disasters or other acts of sabotage and damage to cargo terminals
in which the Company operates will affect the Company’s ability to conduct its business and fulfil its obligations, which may
reduce the Company’s future operating results. This will have a material adverse effect on the Company’s business, results of
operations, financial position and future prospects and, consequently, on the price of the Company’s shares.

It should be noted that the Company conducts studies during the development phases of its projects for the purpose of
assessing weather conditions, as production levels of the Company’s projects depend on weather conditions in general.
However, such conditions fall outside the control of the Company and could vary significantly from one period to another as
a result of climate change. They are also subject to seasonal changes and are therefore difficult to predict. This variation, in
addition to weather conditions in general and extraordinary adverse weather conditions, may therefore lead to variations and
fluctuations in production and profitability levels, which could have a material adverse effect on the Company’s business, results
of operations, financial position and future prospects, and, consequently, on the price of the Company’s shares.

Major international events such as the Gulf war and the Arab Spring in 2010G have, in the past, negatively affected the volume
of air travel worldwide. As a substantial source of the Company’s revenue is dependent on air cargo traffic in the Kingdom of
Saudi Arabia which, in turn, is linked to the passenger airline traffic in the Kingdom of Saudi Arabia, an occurrence of events on
a similar scale in the future (particularly if the event is related to the Kingdom of Saudi Arabia or its neighboring countries) will
have a material adverse effect on the Company’s business, results of operations, financial position and future prospects, and
consequently, the price of the Company’s shares. In addition, any political unrest between the Kingdom of Saudi Arabia and its
neighboring countries or any further conflict in the Middle East or other events of general international concern (and any related
economic impact of such events), may result in decreased cargo air traffic, which will have a material and adverse effect on
the Company'’s business, results of operations, financial position and future prospects, and consequently, on the price of the
Company’s shares.

Certain circumstances may have a negative impact on the volume of cargo air travel in the Kingdom of Saudi Arabia during
peak operation seasons, such as the spread of infectious diseases (please refer to Section 2.2.6 (“Risks related to the outbreak
of an infectious disease or other serious public health concerns, including the COVID-19 virus”) of this Prospectus).
The reduction of cargo air travel into the Kingdom of Saudi Arabia will negatively impact the Company’s profitability and will
adversely and materially affect the Company’s business, results of operations, financial position and future prospects, and
consequently, the price of the Company’s shares.
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223 Risks related to the impact of changes in laws and government policies in KSA

The Company is subject to a range of laws and regulations in the Kingdom of Saudi Arabia, which in many cases are applied by
the relevant authorities in accordance with government policy or directives. Demand for services provided by the Company and
its business may be materially and adversely affected by changes in laws, regulations, government policy and administrative
directives, or the interpretation thereof, in the Kingdom of Saudi Arabia, including, in particular, those with application to the
logistics industry in the Kingdom of Saudi Arabia. Since the applicable laws in the Kingdom may change or be modified,
compliance with such laws and regulations may result in the Company incurring additional costs or being subject to fines or
penalties (which, in some cases, may amount to revocation of the license granted to it by the competent authority) if no change
is made to its business or services in order to comply with the requirements of such laws, resulting in additional unexpected
costs, which may have a material adverse effect on the Company’s business, results of operations, financial position and future
prospects, and, consequently, on the price of the Company’s shares.

A number of the laws and regulations applicable to the Company and its operations are new (including the regulations of
GACA and the SFDA), and the interpretation and enforcement of these laws and regulations involve significant uncertainties
and different degrees of inconsistency, and their implementation, interpretation and enforcement may involve uncertainty.
There can be no assurance of favorable or unfavorable future changes in laws and regulations and/or government policy in
the Kingdom of Saudi Arabia with respect to the industry in which the Company operates, including the issuance of new
laws, changes in existing laws or their interpretation or enforcement. As a result, there is uncertainty as to the legal protection
available to the Company and its Shareholders.

If the Company fails to comply with the applicable laws, rules and regulations, as well as any future changes in the regulatory
environment, particularly those affecting the industry in which the Company operates, the Company may face fines and
penalties, which may have a material adverse effect on the Company’s business, results of operations, financial position and
future prospects, and, consequently, on the price of the Company’s shares.

224 Risks related to the Company’s dependence on its customers and the airline industry

Given that the Company provides its services to airlines that operate passenger aircraft and/or cargo aircraft, airline integrators,
freight forwarders operating cargo aircraft, logistics customers and consignees, the Company could potentially be affected
by risks relating to the airline industry and any drop in demand for passenger airline travel globally or regionally. For example,
global airline fuel prices have witnessed a sustained increase since 2009G. Higher fuel prices or a sudden spike in fuel price
can result in a hike in air fares charged by airlines which could result in a worldwide reduction in air travel and consequently a
decrease in airline and passenger traffic at airports, including the airports of the Kingdom of Saudi Arabia. In addition, rising
fuel costs might lead airlines to implement cost-cutting measures, including reducing the number of services they receive
from the Company. This would adversely and materially affect the Company’s business, results of operations, financial position
and future prospects, and consequently, the price of the Company’s shares. A decrease in air cargo traffic in the Kingdom of
Saudi Arabia (for example, due to a decline in the Saudi economy, major air disasters or another calamity or the spread of any
infectious disease (please refer to Section 2.2.6 (“Risks related to the outbreak of an infectious disease or other serious
public health concerns, including the COVID19 virus”) of this Prospectus) will have a significant effect on the Company
and as such, will result in reduced revenues for the Company. Any substantial reductions in the number of air cargo transport
and/or passenger flights to the Kingdom of Saudi Arabia will adversely and materially affect the Company’s business, results of
operations, financial position and future prospects, and consequently, the price of the Company’s shares.

2.25 Risks related to seasonal sales fluctuations and weather conditions that could have an adverse
impact on the Company'’s results of operations

The logistics industry is subject to seasonal sales fluctuations as shipments generally are higher during specific periods of the
year such as Ramadan and Hajj, and less during others. At the same time, the Company’s operating expenses could increase
during any given year or period, for example due to weather conditions, which may lead to disruptions in delivery operations and
increased safety and accident frequency rates and increased claims. If the Company were to experience lower-than-expected
revenue or higher costs, especially during any such period, its expenses may not be offset. As a result, the Company may
encounter difficulty in planning its business which may limit its ability to accurately forecast its future revenues or accurately
budget its operating costs (for further details regarding the Company’s revenues and operating costs, please refer to Section
6 “Management’s Discussion and Analysis of Financial Position and Results of Operations” of this Prospectus). This would
have a material adverse effect on the Company’s business, results of operations, financial position and future prospects, and
consequently, on the Company’s share price.
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2.2.6 Risks related to the outbreak of an infectious disease or other serious public health concerns,
including COVID-19

The outbreak of an infectious disease, such as Middle East Respiratory Syndrome (MERS), HIN1, SARS and, most recently, the
coronavirus (COVID-19) in countries around the world, including in the Middle East, would have a material adverse effect on
the Kingdom's economy and the business operations of the Company. The COVID-19 pandemic and its variants have caused
economic and financial turmoil globally and prompted government agencies to take unprecedented measures to mitigate
the spread of the pandemic, including travel bans, border closures, business closures, quarantines, stay-at-home orders and
measures to stabilize markets and promote economic growth. Since the volume of demand for cargo business is related to the
movement of passenger flights, the demand for cargo business has been affected due to travel bans and border closures (for
further details in this regard, please refer to Section 2.1.20 (“Risks Related to the Relevant Flight Times and Schedules”) of
this Prospectus), as the restrictions imposed due to the coronavirus (COVID-19) pandemic led to a decrease in the Company’s
profitability, given that the Company achieved revenues of SAR 846.9 million in the financial year ended 31 December 2020G,
compared to revenues of SAR 962.2 million in the financial year ended 31 December 2021G.

While the Company has adopted preventive measures and implemented contingency plans, including closing certain domestic
terminals, and most of its employees are now back working in its offices, the Company cannot provide any assurance that
such measures will adequately protect its business. An extended period of remote work arrangements or any other measures
to counter the spread of COVID-19 in the future may increase existing risks or create new risks, including, but not limited to,
cybersecurity risks, and could place stress on the Company’s technological resources and business continuity plans. If one or
more of the third-party vendors to whom the Company outsources certain material activities claim that they cannot perform
due to force majeure or experience operational failures as a result of the COVID-19 pandemic, this could have a material adverse
effect on the Company’s business, results of operations, financial position and future prospects (for further details in this regard,
please see Section 6 “Management’s Discussion and Analysis of Financial Position and Results of Operations” of this
Prospectus. Furthermore, the further spread of COVID-19 could impact the availability of the Group’s Senior Executives and
other key employees who are necessary to conduct the Company’s business.

The extent of the impact of the COVID-19 pandemic on the Company’s business, results of operations, financial position
and future prospects will depend largely on future developments, including, amongst other things, the widespread rollout,
acceptance and effectiveness of vaccines. The ongoing economic downturn could adversely affect the Company’s revenues
in relation to certain activities. The COVID19 pandemic could also have an adverse impact on the businesses of the Company’s
customers and their ability to trade. The resulting impact on the Company’s business will depend on future developments
which are highly uncertain and cannot be predicted.

While government organizations are engaging in efforts to combat the spread and severity of the COVID-19 pandemic, these
measures may not be effective as expected. Moreover, actions taken by government authorities intended to improve the
macroeconomic or other effects of COVID-19, may in the future result in regulatory uncertainty and could in turn impact the
Company’s business. At this time, the Company cannot predict how regulatory responses to concerns about COVID-19 will
impact the Company’s business.

All of the foregoing would also apply to future outbreaks of other infectious diseases or serious public health concerns in
the Kingdom of Saudi Arabia. Any of the foregoing factors (including any future outbreak) would adversely and materially
affect the Company’s business, results of operations, financial position and future prospects, and consequently, the price of the
Company’s Shares.

2.2.7 Risks related to unexpected interruptions to the Company’s business

The Company’s success depends significantly on the continuous, uninterrupted operation of its cargo terminals. The operation
of the Company’s cargo terminals is prone to a number of risks, including severe weather conditions, physical damage to
buildings, power failures, breakdowns, failure or substandard performance of equipment, the possibility of work stoppages,
criminal incidents, civil unrest, natural disasters, fires and explosions, attacks and other potential hazards associated with
operating cargo terminals. There is no guarantee that such risks will not occur in the future, especially since, in some cases, the
Company relies on third parties such as the Airports Company for the provision of electricity, water and public services and thus
they may be beyond the control of the Company. If any of the third parties breaches their obligations towards the Company, the
Company’s business may be interrupted and additional amounts may be incurred to find alternatives in such cases.
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Such an event could have serious consequences for goods stored by the Company at the time of any incident in the cargo
terminals. Given that the Company has only one cargo terminal at each Key Location, storage of other goods could also be
impacted. The occurrence of any of these or similar incidents would cause a significant disruption to the Company’s business,
which could adversely and materially affect the Company’s business, results of operations, financial position and future
prospects, and consequently, the price of the Company’s shares.

If there were a significant interruption of operations at one or more of the Company’s cargo terminals, the Company’s revenues
and profitability would be affected, which would adversely and materially affect the Company’s business, results of operations,
financial position and future prospects, and consequently, the price of the Company’s shares.

2.2.8 Risks related to fluctuations in currency exchange rates

As part of the Kingdom'’s policy, the Saudi riyal is, as at the date of this Prospectus, pegged to the US dollar at an exchange
rate of SAR 3.75/USD 1.00. However, there is no assurance that the Saudi riyal will remain pegged against the US Dollar in the
future. Any depreciation of the Saudi Arabian Riyal against foreign currencies may lead to an increase in the operating costs
of the Company. If the Company is unable to pass on any increases in operating costs caused by a depreciation in the Saudi
riyal to customers through higher prices, this in turn would adversely and materially affect the Company’s business, results of
operations, financial position and future prospects, and consequently, the price of the Company’s shares.

2.29 Risksrelated to the cargo management and logistics industryrelying on favorable trade policies

The cargo management and logistics business is reliant upon regulations at supranational, national or regional levels that
currently provide a generally open framework for the trade of goods. Trade volumes are influenced by many economic, political
and other factors that are beyond the control of the Company. Free trade agreements usually lead to an increase in trade
activity and thus have positive impact on the logistics industry. Increased or new barriers to trade, whether physical (borders),
administrative (such as declaration formalities and controls) or fiscal (such as customs tariffs, taxes and limits on the repatriation
of earnings) could lead to a higher cost of doing business for its customers, lower trade volumes, relocation of production and/
or distribution centers, among other factors, which may negatively affect the Company’s business. Weakening of global trade
arrangements, slow development or application of such agreements, increased complexity due to emergence of more bilateral
or regional multilateral agreements as well as protective trade policies could significantly impact the development of global
trade would in turn adversely and materially affect the Company’s business, results of operations, financial position and future
prospects, and consequently, the price of the Company’s shares.

2.2.10 Risks related to the domestic and regional economy

The Company'’s performance is largely dependent on the economic situation of the Kingdom. The contribution of the oil sector
to the Kingdom's total GDP remains essential and significant despite the government’s policies and endeavor to diversify income
sources in recent years. Future fluctuations in oil prices may have a negative impact on the Kingdom’s economy and government
budget. Oil price fluctuations, particularly a substantial and significant drop in prices, may have a direct impact on the Kingdom's
economic activity. For example, the Government may cut costs and expenses. Furthermore, the Kingdom’s economic growth
rate has slowed in recent years, and the Kingdom is facing challenges related to relatively high rates of population growth. In the
event of future changes in economical, market or political conditions, this could adversely and materially affect the Company’s
business, results of operations, financial position and future prospects, and, consequently, the Company’s share price.

Furthermore, a change in any macroeconomic factor or indicator in the Kingdom, including economic growth, currency exchange
rates, interest rates, inflation, wage levels, foreign investment and global trade could adversely and materially affect the Company’s
business, results of operations, financial position and future prospects, and, consequently, the Company’s share price.

The cargo management and logistics industry is susceptible to trends in economic activity, including, but not limited to,
industrial production, consumer spending and retail activity, and a macro-economic crisis or slowdown may negatively affect
the business of the Company in several ways. The Company’s results of operations and financial position are directly tied to
the production and movement of goods across the global, and more importantly, the regional economy. The business of the
Company is also directly affected by the volume of international trade and domestic and ecommerce activities. Changes in
economic conditions and trade volumes could materially and adversely affect the Company’s customers, which could in turn
impact their demand for the services the Company offers and negatively impact the terms on which it can provide other
services to its customers. These factors could adversely affect the Company’s business, results of operations, financial position
and future prospects, and consequently, the price of the Company’s shares.
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221 Risks related to the impact of political risks on the Company's operations

The Company'’s operations are concentrated in the Kingdom. Therefore, the Company’s financial performance depends on the
prevailing economic and political conditions in the Kingdom, as well as the global economic and political conditions that in turn
affect the Kingdom’s economy.

Many countries in the Middle East are suffering from political or security instability. There is no guarantee that political
developments in such countries, or the economic conditions in such countries or in other countries, will not adversely affect the
Kingdom’s economy, foreign direct investment in the Kingdom, or the financial markets in the Kingdom in general. In addition,
there is no guarantee that these factors will not have a material adverse effect on the Company’s business, results of operations,
financial position and future prospects, and, consequently, on the Company’s share price.

War, the risk of war (for example, in Syria, Yemen or the Middle East) or a terrorist attack also may have an adverse effect on
certain economies in which the Company deals with, which could adversely and materially affect the Company’s business,
results of operations, financial condition, and prospects. Instability in the financial markets as a result of an escalation of
hostilities, terrorism or war also could impact its customers, business, financial position, future prospects and ability to raise
capital. This could adversely and materially affect the Company’s business, results of operations, financial position and future
prospects, and consequently, the price of the Company’s shares.

The ongoing unrest and civil war in Yemen and the drone and ballistic missile attacks by Houthis presents a unique set of
challenges to the aviation industry (and its associated industries) in the Kingdom of Saudi Arabia. Similarly, a number of ballistic
missiles have previously unsuccessfully targeted Riyadh which have resulted in disruptions at KKIA in Riyadh including flight
delays and diversions.

This is just one example of how geopolitical events can have a negative effect on the business of the Company. Any such
developments in the future could adversely and materially affect the Company’s business, results of operations, financial
position and future prospects, and consequently, the price of the Company’s shares.

2.212 Risks related to the Company'’s business model relying on demand for international products
and distribution channels

Globalization, changes in demand patterns and the constant re-design of production setups and supply chains with increasing
complexity (such as supply chains that include mixtures of offshoring and nearshoring) drive the changing needs of the
Company'’s customers (existing or potential) in terms of logistics services. The Company is dependent on, and must also be
able to anticipate, shifts in geographic centers of production and demand for international products (inbound and outbound)
that are transported via air cargo. Increased local production and increased use of sea or land transport and other factors
may reduce air trade flows, which would decrease its customers’ needs for its services. In order to succeed in its business, the
Company must understand, react and where possible, pre-emptively anticipate customer needs in the optimization of their
supply chains. Failure to provide these services successfully may adversely and materially affect the Company’s business,
results of operations, financial position and future prospects, and consequently, the price of the Company’s shares.

2.213 Risks related to compliance by the Company with Saudization and other Labor Law Requirements

Compliance with Saudization requirements is a local regulatory requirement necessitating that all active companies in the
Kingdom of Saudi Arabia employ and maintain a certain ratio of Saudi nationals amongst their workforce. The required
percentage of Saudi employees varies on the basis of a company’s activities. As of 31 December 2022G, the Company has a
Saudization rate of 96.7%. For further details, please refer to Section 4.8.2 (“Saudization”) of this Prospectus. However, this does
not guarantee that the Company will continue to adhere to such requirements if the number of employees changes or if the
regulatory authorities change the applicable requirements. The Company’s failure to comply with the Saudization policies and
percentages, as well as the related government directives, will result in penalties imposed by government agencies, such as the
suspension of work visa applications and other sanctions. This may have a material adverse effect on the Company’s business,
results of operations, financial position and future prospects, and, consequently, on the Company’s share price.

The Company is required to maintain employment policies and contracts that are in line with the Labor Law and MHRSD's
directives, which are occasionally updated and may become more stringent in the future. If the Company fails to comply with
such regulations and directives, it could encounter penalties and fines of up to SAR 10,000 per employee/violation, harm to
the Company’s reputation and claims by its employees, which could adversely and materially affect the Company’s business,
results of operations, financial position and future prospects, and, consequently, the price of the Company’s shares.
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As at the date of this Prospectus, the Company has entered into a number of agreements for the supply of manpower (for
further details in this regard, please refer to Section 12.5.4 ("Other Material Agreements”) of this Prospectus). The Company
is duty-bound to constantly ensure that such manpower is registered on MHRSD's Ajeer portal to avoid any penalties for non-
registration thereof. The Company, as at the date of this Prospectus, has not fulfilled the registration requirements for the
Ajeer platform. The penalties imposed on companies not in conformance include fines of up to SAR 100,000 for each non-
conformant worker, in addition to other penalties. This would adversely and materially affect the Company’s business, results of
operations, financial condition and future prospects, and therefore the Company’s share price.

In addition, there can be no assurance that the Company will be able to provide the required workforce or recruit the required
number of Saudi nationals and/or foreign workers that it requires for its business operations or ensure its compliance with all
of the Labor Law requirements without incurring additional costs which would adversely and materially affect the Company's
business, financial position, results of operations and future prospects, and consequently, the Company’s share price.

2.214 Risks related to Zakat and tax claims

The Company is subject to the laws and regulations of the Zakat, Tax and Customs Authority (ZATCA), and has submitted
its Zakat and tax returns up to the end of 2022G. Accordingly, it has received Zakat certificates for these years. However, the
Company has not obtained the final Zakat and tax assessments for all of these years, as its Zakat and tax returns for such years
are still under review by ZATCA. ZATCA may levy additional Zakat payments for years in which assessments were not completed
and the Company’s dues were not paid, which may result in higher Zakat payments than expected, which may have a material
adverse effect on the Company’s business, results of operations, financial position and future prospects, and consequently, on
the Company’s share price.

In response to Saudia’s request, the Company filed an application to ZATCA seeking a 70% exemption from Zakat obligations,
with such percentage accounting for Saudia’s shareholding in the Company, since Saudia is exempt from Zakat because it is a
state-owned company. ZATCA has not responded to the Company’s application for exemption as at the date of this Prospectus.
There are risks associated with the relevant authorities’ (including ZATCA) interpretation that the Company is not covered by
Saudia’s exemption, in light of the practices followed in this regard, as well as the Minister of Finance’'s Resolution No. 57732
dated 13/11/1443H related to controls and scope of application of Zakat to wholly-owned companies, particularly since the
Company is not wholly owned by the Government. If the necessary exemption is not granted, the Company will be required to
pay an amount of SAR 30.9 million for the previous years. It should be noted that the Company has allocated the full amount
to cover such case, however the aforementioned allocation might not be enough to satisfy the Company’s Zakat obligations if
ZATCA's calculations and justifications differ from the Company’s calculation of the amounts owed by it.

Moreover, the Company may be subject to certain Zakat and tax claims due to non-compliance with the relevant laws and
regulations. The total amount of the claims could be in the region of SAR 19 million, the largest of which is SAR 121 million
that may result from the Company’s failure to reverse the capital increase procedure in 2021G in its Zakat base, which is not in
accordance with the relevant Zakat laws. As at the date of this Prospectus, the Company has only allocated an amount of SAR
121 million for such risks. No amounts have been allocated for other potential claims amounting to SAR 6.9 million. The claims
referred to represent loans and liabilities subject to Zakat (claims under this item are approximately SAR 5.44 million), payments
outside KSA (claims under this item are approximately SAR 1.01 million), fines imposed by the concerned authority (claims under
this item are approximately SAR 0.18 million), and withholding salary payments (claims under this item are approximately SAR
0.29 million). Consequently, the Company will incur additional sums for amounts which have not been allocated in the event it
fails to object to any claims filed against it.

The occurrence of any of these risks could adversely and materially affect the Company’s business, results of operations,
financial position and future prospects, and, consequently, the price of the Company’s share price.
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2.215 Risks related to failure to comply with the Competition Law

The Competition Law seeks to protect fair competition in the Saudi markets and promote and establish market rules and
freedom and transparency of prices. Pursuant to Article 7 of the Competition Law, entities participating in an economic
concentration are required to notify the General Authority for Competition (GAC) for approval of such concentration at least
90 days prior to completing the relevant transaction. The Law defines “economic concentration” widely, in order to capture,
amongst other things, any full or partial transfer of ownership of Shares or assets that would result in a change in control. The
Implementing Regulations of the Competition Law set a new threshold with respect to transactions that require the approval
of the GAC. If the total revenues of the entities involved in a merger or sale and purchase transaction exceed SAR 200 million,
then the relevant parties must apply to the GAC at least 90 days prior to completion of such transaction. The GAC issued some
guidelines regarding which entities should be taken into account when determining whether the aforementioned threshold has
been exceeded. Effectively, the parties to the relevant transaction (along with any other entity controlled within their respective
groups) should be considered. Given the size of the Company, any corporate transaction undertaken by the Company may
trigger the SAR 100 million threshold and, as a result, such transaction may need to be filed with the GAC for approval. This is
the case even if such transaction occurs outside the Kingdom and regardless of the size of the transaction.

Under the Competition Law, the GAC has a right to reject any such transaction if it deems it to be prejudicial to competition
in the Kingdom. The GAC has a period of 90 days to provide a response. If it is found that a filing was required and the parties
proceeded with the proposed transaction without seeking the approval of the GAC, the GAC may impose a fine of (i) up to 10% of
the annual sales subject of the violation, or (ii) up to three times the amounts profited by the violators as a result of the transaction.
Additionally, the GAC may require the violator(s) to take all necessary steps to rectify the violation, including unwinding the entire
transaction, and a daily penalty fee of up to SAR 10,000 may be imposed until such remedial action is completed.

In the event that the Company violates the provisions of the Competition Law (whether in relation to an acquisition notification
or any other provision that applies to the Company’s operations) and a judgment is issued against it with respect to such
violation, the Company may be subject to significant fines at the discretion of the GAC. In addition, the GAC is entitled to request
(partial or full) suspension of the Company'’s activities temporarily or permanently in the case of repeated violations. Moreover,
defending against such proceedings may be lengthy and costly to the Company. The occurrence of any of these risks would
adversely and materially affect the Company’s business, results of operations, financial position and future prospects, and
consequently, the Company’s share price.

2.216 Risks related to technology-driven innovation and emerging competitors that may threaten the
Company's business-model

Changing technology in cargo terminal operations may provide opportunities for the Company in the future but may also
require substantial capex and investment by the Company. Newly emerging competitors at any of the Key Locations could
create pressure on the Company through their offerings. Some technological developments such as artificial intelligence
and automation of physical or business processes could lead to a reduction of services from cargo terminal operators like
the Company, require additional capex or create margin pressure. Other technological developments could increase further
transparency on costs for customers, which may create additional pressure on its business. The Company may not be agile
or resourceful or dynamic enough to adapt to such developments promptly or at all, or the Company may not invest in the
technological solutions that prevail in the industry in the future. Altogether, these developments and the failure to address them
promptly, or at all, could adversely and materially affect the Company’s business, results of operations, financial position and
future prospects, and consequently, the price of the Company’s shares.
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2.217 Risks related to IT and cybersecurity

The Company is reliant on the uninterrupted operation of its IT technical infrastructure, which consists of a complex and
sophisticated suite of computers, communication systems, supervisory monitoring and control systems, data processing
systems and data acquisition and monitoring systems. If the Company’s IT infrastructure, including support, backups and
service recovery procedures, fails or is disrupted for any reason, such failures or disruptions may lead to a significant increase
in costs (e.g., repair costs) with a marked reduction in the available production capacity, actual production and important data
of the Company, which in turn may result in losses for the Company.

Systems and electronically stored information may be susceptible to malware, pirating, cybercrime and other similar disruptions
caused by unauthorized use of such systems, which may result in the loss of important data. The Company may be unable
to develop or acquire competitive technology capable of meeting the Company’s business requirements. Furthermore, the
Company may lack sufficient resources to invest in technology that will allow it to compete with its competitors and efficiently
protect information and operating systems, which could adversely and materially affect the Company’s business, results of
operations, financial position and future prospects, and, consequently, the price of the Company’s shares.

2.218 Risks related to interest rate fluctuations and hedging against price fluctuations

In accordance with the terms of the financing arrangements, the Company pays interest on the basis of approved interbank
rates, such as SAIBOR (Saudi Arabian Interbank Offered Rate), in addition to a profit margin. Under most of the Company’s
financing arrangements, the Company is required to fully or partially hedge its exposure to interest rate fluctuations during the
operation period. The Company is exposed to interest rate fluctuations with respect to its financing arrangements when its
hedging arrangements expire, if the Company is not protected from such fluctuations or if the Company fails to successfully
implement its strategies to mitigate interest rate risks. If, in the future, the Company decides to obtain protection or hedging
arrangements, hedging may cost more for the Company, and certain types of economic hedging activities may not meet
the requirements of hedge accounting in accordance with IFRS. This may have a material adverse effect on the Company’s
business, results of operations, financial position and future prospects, and, consequently, on the Company’s share price.

2.219 Risks related to globally high inflation rates

The demand for the Company’s services could be adversely impacted by increased inflation rates worldwide. It is anticipated
that tighter monetary policies, such as interest rate increases, will be implemented in the near future as a result of inflation rates
in several countries throughout the world having reached their highest levels in recent years. Any increase in the rate of global
price inflation may result in higher costs for the Company, which it may not be able to pass on to its customers in full or in part.
This may adversely and materially affect the Company’s business, results of operations, financial position and future prospects,
and, consequently, the price of the Company’s Shares. If the Company is unable to increase its revenues sufficiently to offset its
increased costs due to inflation, this may adversely and materially affect the Company’s business, results of operations, financial
position and future prospects, and, consequently, the price of the Company’s shares.

2.2.20 Risks related to research published about the Company

If securities or industry analysts do not publish research or publish inaccurate or unfavorable research about the Company and
its business, the Company’s share price may decline. The trading price and volume of the offered securities will depend in part
on the research that securities or industry analysts publish about the Company and its business. If research analysts do not
conduct and maintain adequate research coverage or if one or more of the analysts who covers the Company downgrades
their recommendations on the share price or publishes inaccurate or unfavorable research about the Company’s business,
the market price of the Company’s Shares could decline. In addition, if one or more research analysts cease coverage of the
Company or fail to publish reports on it regularly, it could lose visibility in the financial markets, which, in turn, could cause the
market price of the Company’s shares to decline.
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2.3 Risks Related to the Offer Shares

2.31 Risks related to effective control by the current Shareholders post Offering

Following completion of the Offering, the current Shareholders will collectively hold (directly or indirectly) 70% of the issued
Shares. The Substantial Shareholders will therefore be able to influence all matters and decisions requiring the approval of the
Shareholders, including election of the Directors, approval of contracts, significant Company activities, distribution of dividends
and adjustments which may be made to the Company’s Share capital and Bylaws.

The interests of the Substantial Shareholders may differ from those of the Company’s other Shareholders, and the Substantial
Shareholders may prevent the Company from making certain decisions or taking certain actions that would protect the interests
of the Company’s other Shareholders. This may also result in a delay, deferral or prevention of a change in control or distribution
of dividends and reduce demand for the Shares, which may adversely affect the value of the Shares.

Such powers might be used in a manner which would adversely and materially affect the Company’s business, results of
operations, financial position and future prospects.

2.3.2 Risks related to liquidity and the absence of a prior market for the Offer Shares

There has been no previous public market for offering or trading of the Shares, and there can be no assurance that an active
and liquid market for the Shares will develop or be sustained after the Offering. If an active and liquid market is not developed
or maintained, the trading price of the Shares would be adversely affected and may result in the loss of all or a portion of the
investment made by an investor in the Company, which would have a material adverse effect on the expected returns of
subscribers.

Several factors, such as the Company’s financial results, the general circumstances, overall economic prosperity and the
regulatory environment in which the Company operates, may result in a significant variation in the liquidity of share trading and
the share price.

233 Risks related to the Substantial Shareholders Selling a Large Number of Shares Post-Offering

Saudia is a substantial shareholder in the Company as at the date of this Prospectus and will continue to be so after completion
of the Offering. Saudia holds approximately 70% of the Shares as at the date of this Prospectus (and prior to the commencement
of the Offering) and will hold approximately 49% of the Shares post-Offering. Saudia is also a Substantial Shareholder in SACC,
which is one of the largest customers of the Company in terms of revenue. As at the date of this Prospectus, Saudia holds 70%
of the Shares of SACC.

There is a risk that Saudia may reduce or dispose of part or all of its shareholding in the Company following the Lock-up Period
and thereby cease to be a Substantial Shareholder in the Company in the future. This may create significant downward pressure
on the market price of the Shares, especially if Saudia elects to dispose of any such Shares on the market or via a private deal at a
price lower than the prevailing market price for the Shares at such point in time. Furthermore, it may also result in SACC changing
its preference to receive services from, and maintain its respective customer relationship with, the Company, particularly if there
is one or more competitor(s) in the market capable of providing the same or similar services to the Company or, alternatively, if it