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Mezzan Holding
Insider Trading Policy

1. Objective

Mezzan holding is keen to adhere to regulations,
policies and procedures that ensure no violations to
insider trading rules and prohibits the usage of insider
information which may have an impact on the
company’s share price.

This policy applies to Board Members and their minor
children in Mezzan Holding and its subsidiaries in
addition to all company‘s employees and their minor
children without exception.

2. Material Information

According to Capital Market Authority definition , any
information is considered material if there is a
substantial likelihood that a reasonable investor would
consider it important in determining whether to buy, sell
or hold, or engage in other transactions concerning the
Company’s securities. Although not intended to be a
comprehensive list, the following are examples of
information that could be material:

1. Quarterly or annual earnings.

2. Material Board of Directors decisions .

3. Listing in other stock exchanges

4. Material revenue addition as a result of new
Product or discovery

5. Any material change in the business environment
or in the line of business that can positively or
negatively affect the revenues.

6. New laws or regulations that can positively or
negatively affect the revenues in a material way.

7. Any major change in accounting policies and its
effect on financial statements.

8. Changes in Board of directors, Senior
Management, external auditor, Shariah
Supervisory Board, Shariah external auditor.

9. Any changes in liabilities whether short or long-

term — loans or credit facilities — or issuing debt

securities mentioning the details of issue and its
purpose.

Any change in the capital structure

Default in loan repayment or any other kind of

liabilities or interests.

Major Legal cases or verdicts that can affect the

company’s activities or its financial position or legal
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13.
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20.

21.

22

25.

26.
27.

status, as well as any final judgment issued on
such major case and has an material effect on the
company.

Any dispute with customers, suppliers , employees
, subcontractor that can affect the company’s
general course of business.

Results of valuation reports of the company’s
assets that might affect the company results.

Any related party transaction between the listed
company and its parent company, affiliate or
subsidiaries, in which the related parties enter an
agreement or an arrangement , a joint venture or
an agreement or provide a finance to the other
party that has a material effect on either party or
represent 5% or greater of the Listed Company
assets. The Disclosure should include a
description of the agreement, arrangement , its
value, terms and conditions and the nature of the
interests between the parties. Such transaction
should be included in the Company annual report.
Credit Rating and any change in it.

Any change in the company purpose or adding
new activities.

Mergers, acquisitions, joint ventures, divestitures
or other changes in company assets that has a
material effect on the listed company.

Non recurring transactions which have an effect
on the company results of its financial position
including but not limited to : Valuation of a
property, compensation, payment of
compensation to others, which may affect the
profits of the listed company and its financial
position.

Change in shareholders structure with entry of
new shareholders who have or pass the
threshold of 5% ownership of company’s issued
capital.

Dividend payments

. Stock splits
23.
24,

Treasury Shares and its related resolutions.
Signing / terminating (agency agreements —
catering contracts — services contracts ) that
represent 5% or more from last year total
revenues

Establishing a new factory, new company or
increase  production capacity, stating the
investment value.

Buying or selling a material asset.

Halt of production in any factory or damages
resulting from fire, stating the expected losses and
the insurance value if applicable.
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28. Terminating one of the company’s primary
activities.

Disclosure of the invitation to the Annual General
Assembly Meeting for the shareholders using
Annex 14 Form listed in Module 10 CMA Bylaws at
least (5) five business days before the AGM
Attendance Record Date

Board Meetings invitation to convene in cases
required by law.

Immediate disclosure of the results of the meeting
of the Annual General Assembly (AGM), and
results of Board meetings, and disclosure in the
event of the postponement of such meeting and
the reasons that called for this postponement. The
disclosure of the results of the Annual General
Assembly meeting (AGM), shall be followed by a
supplementary disclosure within ten business days
from the date of the AGM. It should include: AGM
meeting minutes, attendance percentage, voting
results on each agenda items, including any
comments or reservations from external auditors,
shareholder(s) or their representatives.

29.

30.

31.

32. Any decisions issued by Kuwait Boursa and
Capital Market Authority or its Disciplinary Council
suspending trading in company shares, the
reasons for the decision or any penalties or
disciplinary actions imposed on the company by
Kuwait Boursa or Capital Market Authority and has
a material effect on the company and the reasons
thereof.

In all cases, the Board of Directors of the listed
company must disclose its assessment of the expected
impact/effect of such material information on its
financial position, with the exception of disclosures of
the effects that cannot be expected or measured, as
well as disclosure of expected profits for tenders,
solicitation, and similar contracts that disclosure of their
effect shall cause harm to the listed company. in such
case, the listed company must provide the Authority
with its justification regarding the cases excluded from
the provision of this article.
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3. Company’s Responsibilities

The company has rules and procedures that can
reduce the possibility of misuse of material information
through the following:

Take all necessary measures to maintain
confidentiality when dealing with material or non
disclosed information except when disclosure is
required by law in accordance with the
disclosure requirements.

Take all necessary measures to maintain
confidentiality of its client’s information.
Develop an effective contractual arrangement
that require all entities that have access to
material  information to  maintain  the
confidentiality of such information until
disclosure.

Having a record for insider’s transactions.
Insiders

Receive acknowledgement from

include the following :

I. The insider knows that he has confidential
information concerning the firm and that his
name is recorded in the insider trading list.

. He is responsible for all legal
consequences of knowing such insider
information and that he is aware of the
penalties that regulate the misusage and
insider trading based on this insider
information.

lll. He must inform the company his intention
to deal on the company’s shares, the
holding company or subsidiaries’ shares
before and after the execution.

IV. The Insider is obligated to notify the Listed
Company of any trading on the Listed
company securities or the securities of its
Parent company prior and post such
trading.

4. Insiders Definition

A person is considered insider in the following cases:

If he is a BOD member or executive team
member in the company and its subsidiaries
who have access to insider information related
to the company itself or its clients whether
directly or indirectly.

Any person or institutions dealing with the
company which have access to undisclosed
material information related to the company or
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its’ customers including the external auditor,
banks, consultants and credit rating agencies.

- Shareholders whose representatives in the
board have informed them with insider
information

- Any person who knew the insider information
through illegal ways.

5. Insiders’ Responsibilities
An insider has to trade in a fair and moral way by taking
into account the following:

A. Maintain confidentiality of the material
information he posses.

B. Non-use or exploitation of material information
through the purchase or selling the company ‘s
share or disclosing such information to another
person who is not authorized to have such
information or urge other people to deal in the
company’s  securities based on such
information.

C. Maintain confidentiality of information related to
the company clients

6. Criteriafor determining a Company Insider

Whether a person is an "Insider" is determined in
accordance with the standards applicable in the
Governance and Disclosure Rules issued by the
Capital Markets Authority. Since the company is a
holding company and conducts its operations
through subsidiaries, several criteria must be
considered when identifying insiders.

Basic criteria for identifying an insider:
1- Position and Responsibilities:

o Members of the Board of Directors.

o CEO and CEOs of different sectors.

o Executives and senior directors who have
access to material information.

o Key financial, or legal officers.

2- Access to Material Information:

o Anyone with access to non-public
information that may influence the share
price or investor decisions, such as:
= The company's strategic plans.
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» Financial reports before publication.

= Material operations such as mergers,
acquisitions or expansions.

» Key contracting, especially in the
operating subordinate sectors.

3- Impact of the decision or advice:
o Anyone who can influence the Company's
decisions or provide advice based on
undisclosed material information.

Application to Mezzan:

Since the company has several independent operating
sectors, the identification of Corporate Insiders should
include:

o The CEO of each sector, if he has access
to material information of the holding
company or subsidiaries.

o Financial, legal or any key officer of
subsidiaries, if they have access to
significant financial or operational data
prior to publication.

o Anyone within subsidiaries has the
authority to make material decisions that
affect the performance of the listed
company.

7. Blackout Periods
A. Insiders are prohibited from dealing in Mezzan
shares during the periods below:
- Ten days before the closing of the financial
period till the results announcement.
- Ten days before the closing of the year till the
results announcement

B. Insiders can deal during the prohibited periods
listed above only after getting the Capital Market
Authority on dealing.

C. Insiders can deal during the prohibited periods
listed above only in these cases:

- Ownership transfer due to inheritance or a will

- Ownership transfer to enforce court decision

- Ownership transfer between different portfolio
owned by the same person

- Ownership transfer between relatives

- Subscription in Right issues

- Secure qualifying shares for the board
membership

- Ownership transfer to settle a loan to financial
institutions

- Using shares in Mergers or acquisitions
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D. Other than the prohibited periods shown above,

an insider can trade as long as he doesn’t
possess any insider information not disclosed
yet.

8. Insiders List:
The company has to prepare a list for insiders and
submit it to the stock exchange and the capital market

authority taking into consideration the following:

A. The list include the names and positions of

B.

insiders

The company must develop confidentiality
agreements that ensure that any counterparty
have to keep a similar list in his company that
include all insiders from his side who have
access to such information related to Mezzan
and its’ clients and submit this list to Mezzan
upon request

Insiders list have to be updated and submitted
to the stock exchange and the capital market
authority if:

I. A person in the list is not considered
anymore an insider.

[I.  Adding a new insider to the list.

lll.  When the reason behind including the
person in the list have changed.

9. Disclosure

Once appointed every insider has to report to
Capital Market Authority, Kuwait Boursa and the
company within five business days from date of
assuming his duties at the listed company with
the amount of shares he owns in all listed
companies whether registered in his name or in
the names of his minor children in accordance
with Annex No. 6 of Module 10 of the CMA
Executive List. .

Every insider has to inform the company his
intention to buy or sell the company’s stock or
its subsidiaries in case these companies where
listed before dealing. The notification must
include the name of insider, his position and the
amount of shares his intending to buy or sell and
the date of execution.

Every insider has to disclose to the company,
Capital Market Authority, the Kuwait Boursa
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with the amount of shares he bought or sold
within two business days from transaction date
at max and before the start of trading on the
third day after the transaction took place..

10. Violations

Board Members executive management and any
insider who possess insider information is responsible
for adhering to insider trading rules as non-compliance
with these rules will result a disciplinary and criminal
offence according to law as follows:

Any person who took advantage of insider
information by buying or selling securities or
disclose inside information or give advice on the
basis of inside information to someone else, or
someone who trades in securities while in the
possession of internal information knowing he have
such information when to buy or sell will be
vulnerable to Imprisonment for a term not
exceeding five years and a fine not less than the
benefit achieved or losses avoided or the amount of
ten thousand dinars, whichever is the highest value,
does not exceed three times the benefit obtained or
loss avoided or the amount of one hundred
thousand dinars, or one of the two penalties.

The person who receives the insider information
and trade according to it is vulnerable to the same
penalties.

Mezzan Holding will not responsible for settling any
legal violation which will have to be settled by the
violator himself.

11. Exceptions
No exceptions can be granted to board members,

executive management or insiders from adhering to
these rules.

as _ transactions
Insiders in a Listed

12. Transactions considered
executed by corporate

Company:

The following conditions are considered as transactions
executed by corporate Insiders in a Listed Company
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1. If an Insider in a Listed Company deals in the
Securities issued by the company as a proxy,
guardian or custodian.

2. If any corporate Person, through which an Insider in
a Listed Company and his minors who are under his
custody own 50% or more of the capital of this
corporate Person, either directly or indirectly, or
control the rights of more than 50% of its voting
rights in any general assembly for that corporate
Person, deals in the Securities issued by it.

3. If a corporate Person deals in the Securities of a
Listed Company while one of his employees is a
Member of a Board of Directors in that Listed
Company. 4. Dealings of the staff of the
Governmental or Regulatory Authorities which
receives Inside Information concerning the Listed
Company.

13. Inquiries

Pease refer your enquiries concerning insider trading

rules to investor relations department.
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Forms — gl

Appendix 1:

Acknowledgement of Receipt
of Insiders’ Policy of the Company

) adia) 18 )
48 Al puallaal) Cdlalal Ao

I hereby acknowledge receipt of the Insider Policy of
Mezzan Holding Company and confirm that:

(a) I have read the policy;

(b) I am aware of the legal and regulatory
duties entailed in having access to inside
information (including dealing restrictions
in relation to the Company's shares);

(c) I am aware of the sanctions applicable to
insider dealing and unlawful disclosure of
inside information;

(d) I consent to the disclosure of the insider
list to the CMA and regulatory authorities
upon its request.

| understand that I my name will appear on the
insider list maintained by the Company and that |
should inform Company Compliance Officer of my
intention to deal in the Company securities before
and after such dealings on the Company shares.

| undertake maintain confidentiality of inside
information that might be available to me due to the
nature of my position in the Company. | also
undertake to abide by the Law of Capital Market
Authority and it Executive List when trading in
Company securities. | also undertake not to provide
trading advice to third parties based on insider
information.
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Name: iy
Position: il o)
Department: sandl) /50y
Investor Trading Account No. gl ad )

Securities balance

sllal) (31,99 a

Date:

Ha

Signature:

-

o pal)

Note: All information must be filled in without leaving any cell bank.
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Appendix 2:
Date:

Ref.

Notification of removal from insider list

Dear Mr. ,

This is to inform you that with effect from [DATE] you are no longer considered an insider in
relation to the Mezzan Holding Company KSC operations and therefore you do not need to seek
pre-clearance in accordance with the regulations of Capital Market Authority (CMA) should you
wish to deal in the Company's securities.

You are, however, reminded that it remains a criminal offence in Kuwait to deal in the securities
of a company when you are in possession of inside information.

If you are in any doubt as to the interpretation of inside information, please contact the
Company Legal Department in the first instance.

Regards,

Mezzan Holding Company
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