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Gulf Hotels Group BSC
CR No. 950
(the “Company”)
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On Wednesday, 18 March 2026
at 11:30 AM
at Awal Ballroom, Gulf Hotel - Manama
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The Board of Directors of Gulf Hotels Group BSC is pleased to
invite you to attend the Annual General Meeting for the financial
year ended 31 December 2025, and the Extraordinary General
Meeting, scheduled to be held on Wednesday, 18 March 2026, at
11:30 AM.
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If the required quorum is not met, a second meeting will be held on
Thursday, 26 March 2026, or if necessary, a third meeting will be
convened on Thursday, 2 April 2026, at the same time and venue.
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The meetings will be conducted virtually through the Bahrain Clear
eAGM platform, and the agenda will include the following:
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4. To discuss and approve the consolidated financial statements 2025 jews 31 § degiral! L) Bugall AW @Slgdll didln .4
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5. To approve the following proposed allocations of the net profit: :JWl o=l e pladl 7Lyl 3lo pamass e dadlgall .5

(a) To distribute cash dividends to shareholders at a rate of
25% of the paid-up capital, amounting to BD 5,643,512, at
a rate of 25 fils per share, as below:
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Cum-Dividend Date

(Last day of trading with entitlement to
dividends)

Ex-Dividend Date

(First day of trading without entitlement to
dividends)

Record Date

(The Day on which all shareholders whose
names are on the share register will be
entitled to dividends)

Payment Date

(The Day on which the dividends will be
paid to the entitled shareholders)

19 March 2026

25 March 2026

26 March 2026

9 April 2026
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(b) To transfer the amount of BD 4,137,347 as retained
earnings for the next year.
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6. To approve the payment of BD 225,000 as remuneration to the
members of the Board of Directors for the financial year ended
31 December 2025.
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7. To discuss and approve the Company’s Corporate
Governance Report for the year ended 31 December 2025, as
per the requirements of the Ministry of Industry & Commerce
and the Central Bank of Bahrain.
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8. To approve disclosures of directors’ competing activities in
accordance with Article (191) of the Commercial Companies
Law, as set out in Annex (1) (Disclosure of Interests), available
on both the Bahrain Bourse and Company websites.
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9. To notify and approve the transactions conducted during the
financial year ended 31 December 2025 with related parties,
as outlined in the Corporate Governance Report presented to
the General Assembly and detailed in Note 28 of the Financial
Statements, in accordance with Article 189 of the Commercial
Companies Law.
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10. To absolve the members of the Board of Directors from any
liability related to their actions during the financial year ended
31 December 2025.
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11. To appoint Ernst & Young as the external auditors for the
Company for the financial year ending 31 December 2026,
subject to the approval of the Central Bank of Bahrain, and to
authorize the Board of Directors to determine their fees.
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12. To discuss any other matters arising in accordance with Article
207 of the Commercial Companies Law.
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Extraordinary General Meeting Agenda
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1. To approve the minutes of the Extraordinary General Assembly
Meeting held on 24 March 2025.
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2. To amend Articles (25) and (31) of the Company’s Articles of
Association as set out in Annex (2) (Draft Contract of
Amendment), available on both the Bahrain Bourse and
Company websites, subject to regulatory approvals and
changes imposed by concerned authorities.
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3. To authorize each of Reem Alrayes, Bahraini national, ID Card
No. 880600543, and / or Feras Almari, a Bahraini national, 1D
Card No. 920500331, each individually, to sign, submit and file
all applications and documents and to take all steps required
to implement the above resolution, including making
submissions to, appearing before and obtaining approvals
from the Ministry of Industry and Commerce and any other
relevant authorities in the Kingdom of Bahrain, and to sign and
notarize the Contracts of Amendment to the Memorandum and
Articles of Association before the Notary as required. The
Chairman and Vice Chairman shall also be authorized to sign
the Contracts of Amendment on behalf of the Company and to
delegate any of these authorities in whole or in part as
necessary.
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Important Notes to Shareholders:
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e Copies of the financial report for the year ended 31 December
2025, the proxy card and all annexures/documents referred
to in this agenda are available on the Company’s website
(www.gqulfhotelsgroup.com) and the Bahrain Bourse website.
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e Any shareholder whose name is registered in the company’s
shareholders’ register as of the meeting date has the right to
attend the meeting in person or appoint a proxy in writing to
attend and vote on their behalf, provided that the proxy is not
the Chairman of the Board, a Board member or an employee
of the Company unless they are relatives to the first degree
of relationship (Article (203) of the Commercial Companies
Law).
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https://gulfhotelsgroupbahrain-my.sharepoint.com/personal/reem_alrayes_gulfhotelsgroup_com/Documents/Desktop/Reem%20Alrayes/4.%20GHG%20-%20General%20Meetings/2025%20-%20Year%20Ended%202024/www.gulfhotelsgroup.com
http://www.gulfhotelsgroup.com/

Shareholders and proxy holders may register for attendance
through the Bahrain Clear eAGM platform by completing the
required details and uploading the supporting documents,
including the Proxy Form where applicable, in accordance
with the instructions announced on the Company’s website
and the eAGM platform.
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Where a shareholder wishes to appoint a proxy, the Proxy
Form must be registered at least 24 hours prior to the
meeting, together with a copy of the ID card of both the
shareholder and the proxy, and where the shareholder is a
company, a copy of its commercial registration certificate and
extract.
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If the shareholder is a company, the Proxy Form must be
issued and signed by an authorized signatory of the company,
stamped with the company seal, and submitted before the
proxy deposit deadline.
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For inquiries, please contact the Board Secretary at
+97317746446 or reem.alrayes@gulfhotelsgroup.com.
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This Annex sets out the disclosures of directors in accordance with  (191) sl ﬁ&;y ad ByloYl Ludxo clacl Olbad] ol 1 (fo
Article (191) of the Bahrain Commercial Companies Law. el Lyl O8N 098 e
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2025) that he is a director in both Al Sahel Resort B.S.C. (c) and ;.. Y T . E
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Company'’s interests. T
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Annex (2) — Draft Contract of Amendment
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Article 25: Conditions of Membership of the Board of Directors

1. A member of the Board of Directors must meet the following
conditions:

(a) Possess full legal capacity to act.

(b) Not have been convicted of a crime for bankruptcy by default
or fraud, or any offence affecting honor or integrity, or of any
offence arising from a breach of the Commercial Companies
Law, unless he/she has been reinstated.

(c) Not be prohibited from assuming membership of the board of
directors of a joint stock company pursuant to any law in force
in the Kingdom of Bahrain.

(d) In the case of the Chairman of the Board and the Deputy
Chairman, not combine such position with the highest
executive management position in the Company.

(e) Comply with the standards, regulations and requirements
issued by the competent regulatory authorities in relation to
independent, non-executive and executive members of the
Board of Directors, in addition to any standards approved by
the Board of Directors.

(f) Have not less than ten (10) years of relevant professional
experience in fields appropriate to the Company’s business,
sufficient to ensure a proper understanding of the nature of its
activities and commercial practices. Such experience may
include, without limitation, hospitality, food and beverage
operations, hotel management, property or real estate
development, or other sectors relevant to the Company’s
strategic objectives, and may be acquired through senior
management roles or prior service on boards of directors or
board committees within such industries. Notwithstanding the
foregoing, this experience requirement may be relaxed in
respect of some candidates, where the Nomination
Committee determines, in its discretion, that the candidate’s
academic qualifications, specialized professional expertise,
or other competencies are sufficient and add demonstrable
value to the Company and its business.

(g) Hold a university bachelor's degree or its equivalent.
Additional professional qualifications, industry certifications or
specialist skills relevant to the Company’s activities shall be
considered desirable.

(h) Be of good reputation and sound character, demonstrate
integrity and ethical conduct befitting a member of the Board
of Directors.

Any assessment, interpretation, relaxation or view applied or
expressed by the Nomination Committee or the Board in respect of
the conditions set out above shall be disclosed in the relevant
nomination announcement in accordance with applicable
regulatory requirements.
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2. For the purposes of these Articles, the “Nomination
Committee” means any committee of the Board to which the
Board has delegated responsibility for matters relating to the
nomination, evaluation, recommendation or election of members of
the Board, whether such responsibility is exercised independently
or in combination with other functions, and regardless of the name
or title of such committee from time to time.

The Nomination Committee shall, ahead of each election cycle,
review and structure the composition of the Board in line with these
Articles and the Company’s strategic and operational requirements.
This includes determining the appropriate size and balance of
executive, non-executive and independent directors, opening the
nomination process, and receiving nominations from eligible
candidates.

The Nomination Committee shall assess all nominated candidates
against the eligibility, experience and independence requirements
set out in these Articles of Association and may, where appropriate,
seek assistance from independent external experts to support the
evaluation process. The Nomination Committee may reject any
nominee who does not meet the conditions set out in Article (25)(1).

The Nomination Committee may consider any written objections
submitted by any shareholder who has nominated a candidate, or
by any candidate not included in the Board nomination results,
where such objection relates to the candidate’s eligibility under
Article (25)(1). The Nomination Committee shall issue its decision
on any such objection, and such decision shall be final for the
purposes of the nomination process.

Following its assessment, the Nomination Committee shall submit
a shortlist of qualified candidates to the Board of Directors for
approval and onward presentation to shareholders for election or
appointment at the General Assembly. Only candidates
recommended by the Nomination Committee and approved by the
Board of Directors shall be submitted to the General Assembly.

3. The Company shall make available to shareholders, on its
website and the Bahrain Bourse’s website, the following
information in respect of each candidate for membership of the
Board of Directors, commencing from the date of the invitation to
convene the General Assembly:

(a) Curriculum Vitae, including academic and professional

qualifications.

(b) Any activity he / she performs directly or indirectly that
constitutes competition with the Company.

(c) Names of the companies and entities in which he/she works
or holds memberships on their boards of directors.

(d)
(e)

Any position he / she holds that requires a significant amount
of time.
Any other information specified by applicable regulations.

4. If a member of the Board of Directors ceases to satisfy any of
the conditions set out in these Articles of Association, such member
shall automatically cease to hold office as a director from the date
on which the relevant condition is no longer satisfied. The
determination of whether a director no longer satisfies such
conditions shall be made by the Nomination Committee, which shall
notify the Board of Directors and the competent authorities
accordingly. Any vacancy arising as a result thereof shall be filled
in accordance with Article (31) of these Articles of Association.
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Article 31: Filling vacancies in the Board of Directors

In the event that the position of one or more members of the Board
of Directors becomes vacant for any reason, the Board shall
continue to exercise its powers and discharge its duties, provided
that the number of its members does not fall below the minimum
prescribed under these Articles and applicable law.

Where a vacancy arises, the filling of such vacancy shall be carried
out in accordance with the provisions of the Commercial
Companies Law and these Articles. For the purposes of applying
Article (179)(a) of the Commercial Companies Law, a candidate
shall only be deemed the “next in number of votes” if, at the time
the vacancy arises, he or she continues to satisfy all conditions set
out in Article (25) of these Articles. If no such candidate exists, the
Board shall elect, by secret ballot, a replacement from among the
candidates nominated by two of the Board members, to serve until
the next General Meeting, at which meeting the appointment shall
be submitted to the shareholders for ratification.

Any director elected or appointed pursuant to this Article shall serve
only for the remaining portion of the term of the former director.

Where the vacancy relates to a seat held by a director appointed
by a shareholder exercising its right of appointment pursuant to
Article (27), such shareholder shall be entitled to nominate a
replacement by written notice to the Chairman of the Board.

If the vacant offices on the Board are equal to one-fourth of the
original offices, the Board shall convene an Ordinary General
Assembly within two (2) months from the date of the most recent
vacancy to elect directors to fill the vacancies, in accordance with
the procedures set out in these Articles of Association and the
Commercial Companies Law. If the vacant offices exceed more
than half the number of the Board members, the Board shall be
deemed dissolved, and new elections shall be called to elect a new
Board of Directors for the Company.
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Gulf Hotels Group BSC Invitation to attend Ordinary General Assembly Meeting and Extraordinary General Assembly Meeting (Annex 2)
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