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1. Introduction

Mezzan Holding Company (hereinafter referred to as "Mezzan"
or "Company") is committed to protect the rights of its
shareholders such that it would ensure achievement of the
interests of both of the shareholders and the Company. The
shareholders' rights policy (hereinafter referred to as "the policy")
aims to ensure the Company commitment to respect and protect
the shareholders' rights in accordance with the relevant laws,
instructions and regulations.

In this context, the Company board of directors is committed to
set the standards of protection of all shareholders' rights and
update such standards when necessary to reflect changes to the
provisions of laws, regulations and instructions of the competent
supervisory entities.

2.  Scope of Application

This policy shall apply to the Company and its subsidiaries, board
of directors, executive management and employees in view of the
role of each of them in the protection of the Company
shareholders' rights. It is important that all members of the
Company management and its employees should be well aware
of and comply with the requirements of this policy and the
relevant laws and instructions.

In case of conflict between the provisions of this policy and any
of the requirements, laws or instructions of the supervisory
entities, such requirements, laws or instructions shall prevail on
the provisions hereof.

3. Responsibility for Policy Application

The investor relations manager of theCompany is responsible for
application of this policy on behalf of the Company. The contents
of this policy are confidential and intended only for the internal
use of the Company except for the parts which will be published
on the Company's website.

This policy will be always kept aspdf format and may not be
copied or disclosed to third parties without the written consent of
the board of directors or its designee such as the governance
committee or other competent entities of the Company.

4. Policy Review

The goal of development of official procedures for the policy
review is to ensure that all amendments, additions or deletions of
the policy have been properly documented and approved before
application.

The governance committee shall review this policy on annual
basis or whenever necessary. The board of directors shall approve
the amendments that reflect any new developments to the relevant
rules, regulations and laws.
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5. Terminology Glossary

Term Definition

Mezzan or Company Mezzan Holding Company

Board The board of directors

Committee The governance committee

Authority Capital Markets Authority

Policy Shareholders' rights policy
6. Shareholders' General Rights

6.1 The Company shall ensure that all shareholders will exercise
their rights fairly and that such rights are not infringed or
abused by the Company management, directors or major
shareholders. The Company shall vest the following rights
into the shareholders:

e  Receive the stipulated share of dividends

e Receive a share of the Company's assets in case of its
liquidation

e Receive data and information on the Company's business
and operational and investment strategies on regular and
proper basis

e  Participate at the meetings of the shareholders general
assembly and the voting on its decisions and ensure that
each shareholder has obtained, at least seven days prior to
the general assembly meeting,the financial statements of
the expired fiscal period as well as the board of directors'
report and the auditor's report.

e  Elect the board members while the Company shall present
at the general assembly meeting a brief of the candidates
for the board of directors and the required capacity of
nomination (executive, non-executive or independent)
before voting to give the shareholders a clear idea on the
professional and technical skills and expertise and
qualifications of candidates.

e  Register the equity value in the Company's registers.

e Dispose of the shares in terms of registration, transfer
and/or assignment of shares.

e Control the Company performance in general and the
board of directorsperformance in particular.

e Hold the members of the board of directors or the
executive management accountable and file liability case
in case of their failure to perform their tasks.

e  Put up for the Company directorship.

e  Approve any sale, purchase or any other disposal of the
Company's assets if such act amounts to 50% or more of
the total value of the Company'sassets

6.2 The Company shall disclose to Kuwait Stock Exchange and
Capital Markets Authority its capital structure or any
arrangements that may result in changes to some
shareholders' possession of controlling shares of the
Company.
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6.3

6.4

6.5

6.6

Shareholders shall receive the stated information and data in
accordance with the laws and instructions of the competent
supervisory entities on regular basis as well as upon request.

The Company shall observe all necessary disclosure measures
through proper means in accordance with the requirements of
laws and instructions of the competent supervisory entities.

Each shareholder has the right to access the information
contained in the Company's disclosure register.

The Company shall keep an updated accurate shareholders'
register including as minimum the names of shareholders and
their nationalities, ID numbers, number of shares and contact
details.

Shareholders' Rights at General Assembly Meetings
Participation at General Assembly Meetings

The Company encourages all its shareholders to participate
at the general assembly meetings and all decisions made by
the assembly including the selection of the board members

The Company ensures that no fees are charged for the
attendance of any class of shareholders at the general
assembly meetings and that no preferential privilege is
offered to any class other than other classes of shareholders

The Company shall hold the ordinary general assembly
meeting upon a justified written request from some
shareholders holding at least one tenth of the Company's
capital or upon the auditor's request within fifteen days from
the date of such request.

The Company shall hold the extraordinary general assembly
meeting upon a justified written request from some
shareholders holding at least fifteen percent of the
Company's capital within thirty days from the date of such
request.

Before the general assembly meeting, the Company shall:

Send a notice to the Authority and Stock Exchange Market
showing the date of the right to attend the general
assembly and the deadline for purchase of the Company's
shares to have the right of attendance at the general
assembly meetings according to the form stated in
schedule no. 14 of the tenth chapter (disclosure and
transparency) of the executive bylaws attached with all
documents related to the items stated on the agenda at least
five business days prior to the date of entitlement to
attendance at the general assembly.

Provide the Authority and disclose at the stock exchange
market the attested minutes of meeting of the general
assembly and the legal quorum report and the voting result
report for each item of the meeting agenda and the report
of comments and reservations of shareholders or their
assigns and the auditor not later than ten business days
from the date of meeting.
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The time and venue of the shareholders general assembly
should be posted twice at Kuwaiti local papers as well as
on the Company’s website with at least seven days interval
between the first notice and the second notice which shall
be posted at least seven days prior to the date of the general
assembly.

The general assembly agenda shall contain the following as
minimum:

Recital of the governance report as well as the audit
committee's report

Discussion of the board of directors' report on the Company's
activity, financial position and business results

Discussion of the external auditor's approved report on the
results of the Company's financial statements and approval
of the net distributable profit.

Discussion of the dealings with related parties.

Discussion of any violationsobserved by the supervisory
entity(ies) and any penalties applied to such violations as
well as any resulting penalties (financial and non-financial)
applied against the Company without prejudice to the
applicable laws and regulatory supervisory restrictions
issued by the competent supervisory entity(ies) and
discussion of the comments made by the representative of the
supervisory entity if present.

Presentation of a request to the shareholders to approve
purchase, sale or any other disposal of the Company's assets
if such acts or operations amount to 50% or more of the
Company's total asset value.

The Company encourages its shareholders to actively
participate at the general assembly meetings, discuss the
items of the agenda and the relevant enquiries regarding
different business aspects and raise relevant questions to the
directors and the external auditor. The board of directors and
the external auditor have to answer such questions without
prejudice to the Company’s interests.

The ordinary general assembly may not discuss any items not
listed on the agenda unless the same are emergency matters
that appeared after finalization of the agenda or appeared at
the meeting itself or if so requested by a supervisory entity
or the auditor or some shareholders holding five percent of
the Company’s capital. If it is found out during discussions
that the information related to some raised issues are
insufficient, the respective meeting should be adjourned for
no more than ten business days if so requested by some
shareholders holding one quarter of the shares of the issued
capital. The adjourned meeting shall be held without new
invitation procedures.

Each shareholder has the right to issue a written proxy to
another shareholder who must not be a board member or a
Company employee to attend the general assembly meeting.
Shareholders have the right to access the minutes of meetings
of the Company general assembly
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The general assembly may not do the following:

- Increase the shareholder’s financial burdens or the stock
nominal value.

- Decrease the distributable percentage of the net profit to the
shareholders as stated in the Company’s memorandum of
association

- Impose new conditions other than the conditions stated in the
Company’s memorandum and articles of association with
respect to the shareholder’s right to attend and vote at the
general assembly meetings.

- The shareholders may object to the decisions of the ordinary or
extraordinary general assembly by any of the following means:

- File a case for invalidity of any decision made by the board of
directors or the general assembly (ordinary or extraordinary)
violating the law or the Company’s memorandum or articles of
association or intended to harm the Company’s interests and
claim for compensation when necessary.

- File a court appeal against the decisions of the ordinary or
extraordinary general assembly by some shareholder holding at
least 15% of the capital if such decisions are unfair to the
minority rights provided that the minutes of the general
assembly meeting do not contain his approval of such decisions.

7.2 Voting Rights

- The Company encourages all its shareholders to participate at
voting on all decisions of the general assembly including the
selection of the board members.

- Each shareholder whether natural or corporate person may
appoint his representatives to the Company’s board of
directors pro rata the percentage of his shares. The number of
board members so elected shall not be counted for the total
number of the board members being elected. The
shareholders with representatives to the board of directors
may not participate with other shareholders in the election of
the remaining board members except within the limit of
excess over the percentage applied to the appointment of his
representatives to the board of directors. A groups of the
shareholders may ally together to appoint one or more
representatives for themselves of the board of directors pro
rata their total holding. Such representatives shall have the
rights and duties of the elected members. Each shareholder
shall be responsible for the acts of his representatives towards
the Company and its creditors and shareholders.

The Company shall ensure implementation of the following
procedures with respect to the voting mechanism at the
Company general assemblies:

1. All classes of shareholders have the same voting rights and

equal treatment at the Company

2. Shareholders may vote in person or by proxy and have the same
rights and duties as principal or proxy.

3. Shareholders shall be informed of all rules governing the voting
procedures at the general assembly
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provided with all information related to voting rights and the
same shall be provided to all classes of shareholders on
continuous and permanent basis.

5. All classes of shareholders shall be vested with the right of
voting on any changes related to the shareholders’ rights
through invitation to the shareholder general assembly meeting

6. Voting on selection of the board members at the general
assembly shall follow the mechanisms stated in the Company’s
memorandum and articles of association according to the

stipulations of the corporate law and its executive bylaws. LAl
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class at the general assembly meetings and no preferential
privilege may be offered to any class opposite to other classes
of shareholders

9. A proper mechanism shall be developed to provide sufficient
information to the shareholders on the technical and
professional skills of the candidates to the board of directors in
addition to their expertise and qualifications before starting the
selection process.

10. Shareholders or their assigns may not be a party to the voting
process in respect of the matters of interest for them or in the
cases of conflict between the shareholder and the Company.

11. Some shareholders holding at least one quarter of the
Company’s capital may request dismissal of the chairman or
one or several members of the board of directors or dissolution
of the board of directors and election of a new board under the
resolution of the ordinary general assembly.

12. Shareholders have the right to attend and vote online in case of

the shareholders listed on the Company’s register by the end of spaalcdl) il Ales 8

the tenth business day prior to the general assembly date. 2alaidl e dladll ey ppeabaall A,A) Ling e
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8. Protection of the Shareholders Data S j
The Company shall keep a shareholders register containing all psYl -
shareholders-related information such as: iwaall -
13l 28 1 -
- Name ‘5:‘ fs.)j
- Nationality ) ) duai¥h iy -
- Civil ID No. 38 slaall pgu) Aagd g A3 g 230 Sl pgu YU Adlatiall o glaall - -
- Contact information edluue U1

- Stock information such as the number, class and value of
the shares of each shareholder

e  The shareholders register should be under control on
continuous basis and updated according to the shares
register.

e The Company is keen to ensure that all data kept at the
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shareholders register are confidential and are accessible
only to the authorized employees. The Company shall
provide its shareholders with access to the shareholders
register for review.
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Shareholders shall have access to obtain the Company’s
information and documents without prejudice to the laws
and instructions issued by the competent supervisory
entities (to provide for the minimum limit of information
which the company should disclose as per the laws and
instructions issued by the supervisory entities).

The shareholders who claim any right to the shares in
conflict with the contents of the Company’s shareholders
register may apply to the judge of summary matters to issue
an order on a petition to prevent the disputed shares from
the voting right for the period specified by the judge or
pending decision of the dispute subject by the competent
court in accordance with the procedures stated in the civil
and commercial procedures law.
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