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The Kingdom of Saudi Arabia’s Minister of Commerce approved Ultimate
Beneficial Ownership Rules (“UBO Rules”) in February 2025 to enhance
corporate transparency and adapt the existing anti-money laundering regime in
line with international standards and guidelines of the Financial Action Task
Force (FATF) to which Saudi Arabia has been a full member since 2019. From 3
April 2025, the UBO Rules oblige all companies in Saudi Arabia - unless
exempted - to identify and disclose their ultimate beneficial owners to a newly
created register kept by the Ministry of Commerce and maintain accurate and
up-to-date beneficial owner information. This legal briefing provides an
overview on the new legal framework and its impact on companies.

1. What Is the Objective of the UBO
Rules?

Previously, certain shareholder
disclosure  requirements  existed.
However, there was no general
obligation for companies to disclose
data on their ultimate beneficial
owners to a central register.

The new UBO Rules aim to increase
transparency on corporate ownership
and control structures and introduce a
dedicated central database for
recording and storing data on ultimate
beneficial owners. Following the
introduction of the new UBO Rules, all
companies will be required to disclose
their ultimate beneficial owners and
maintain respective records with the
Ministry of Commerce. Exemptions

will only apply in rare instances (e.g.
companies wholly owned by the state).

2. Which Rules Do Apply for
Identifying Ultimate Beneficial
Owners?

The UBO Rules consider an “ultimate
beneficial owner” any natural person
who fulfils one or more of the
following conditions:

) Directly or indirectly owning at
least 25% of the company’s
capital;

) Directly or indirectly controlling
at least 25% of the voting rights
in the company;

) Directly or indirectly having the
power to appoint or remove a
majority of the company’s board
of directors, its chairman or

manager;
) Having the ability to directly or
indirectly influence the
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company’s business or decision-
making; or

o Being the legal representative of
any legal person to which any of
the above conditions apply.

A company’s manager, board
members, or the chairman will be
deemed the ultimate beneficial owner
should no individual qualify as the
ultimate beneficial owner based on the
above criteria.

3. Do the UBO Rules Introduce
Compliance  Obligations for
Companies? What Are the
Penalties for Non-Compliance?

The UBO Rules require companies to
adhere to several obligations, including
the following:

Newly formed companies must now
disclose the data of their ultimate
beneficial owner as part of the process
for incorporation of companies in the
Kingdom.

Existing companies are obliged to
submit data on their ultimate
beneficial owners on an annual basis
to the Ministry of Commerce in the 30
days before the anniversary of the
company’s incorporation. Companies
must maintain a dedicated register for
recording data of the ultimate
beneficial owner with certain
standard identification information in
the Kingdom of Saudi Arabia.
Companies are further required to
keep the ultimate beneficial owner’s
data updated and notify the Ministry
of Commerce of any change to the
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information within 15 days of such
change.

It is expected that further details will
be provided by the Ministry of
Commerce shortly, including details on
the exact procedure for filing the
required data and on the
implementation of the UBO Rules.

The UBO Rules provide for
exemptions from the disclosure
requirements for certain companies.
Exemptions apply to:

e Publicly listed
companies;

e Companies wholly owned by
the state or any state-owned
legal entities, whether directly
or indirectly;

e Companies that are subject to
liquidation procedures as per
the Kingdom'’s Bankruptcy Law;
and

e Companies exempted by way of
a decision of the Minister of
Commerce (to be issued on a
case-by-case basis).

joint-stock

Penalties may be imposed where
companies fail to comply with the new
requirements set out in the UBO Rules.
Companies in breach of the rules can
be subject to fines of up to
SAR 500,000 (around EUR 123,000).

4. Will the Ultimate Beneficial
Owner’s Data Be Kept
Confidential?

The Ministry’s ultimate beneficial
owner register and the data recorded
on the register will be kept
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confidential. Access will be restricted
to regulatory and competent
authorities for regulatory purposes.

5. Conclusion & Outlook

The UBO Rules ensure corporate
transparency in terms of ownership
and control structures and align the
Kingdom’s legal framework with
international standards. This will
support the country’s efforts to
combat financial crimes and prevent
money laundering and illicit financial
activities whilst also attracting foreign
investment to the country and
ensuring the integrity of its business
community.

Since the new rules will already come
into effect from 3 April 2025,
companies should familiarize
themselves with the new rules as soon
as possible and prepare all required
data to have them readily available.
Companies should also consider
introducing internal protocols to
ensure that the Ministry of Commerce
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will be notified of any future changes
in the ownership and control structure
and that annual filings will be made on
time. These measures will help
companies to avoid potential delays
and the imposition of fines. Investors
interested in incorporating a company
in Saudi Arabia will already have to
identify the ultimate beneficial owner
and disclose the respective data at the
time of the company’s incorporation
and should prepare accordingly.
Companies with complex ownership
or control structures should plan for
extra time.

The Ministry of Commerce is expected
to publish further guidelines on the
UBO Rules in due course. Companies
should review these guidelines
carefully to fully understand the new
compliance obligations as well as the
exact implementation of the UBO
Rules which will support them in
taking all measures required to fulfil
the new obligations in a timely
manner.
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