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The Board of Directors of Bahrain National Holding
Company B.S.C. is pleased to invite the shareholders to
attend the Annual General Assembly Meeting (AGM) that
will be held on Monday 30/3/2026 at 11:30 am. If the
required quorum is not met, a second meeting will be
held on Monday 6/4/2026 or a third meeting, if required,
will be held on Monday 13/4/2026. All the above meetings
will be held at 11:30 am in Ulfa Ballroom, Jumeirah Gulf of
Bahrain Hotel, Zallag to consider the above-mentioned
AGCM agenda.

AGM Agenda:

1.  Approval of the minutes of the previous Annual
General Assembly Meeting of the company held on
23/3/2025.

2. Discuss and approve the Board's report on the
Company's activities during the year ended
31/12/2025.

3. Review the external auditor's report for the year
ended 31/12/2025.

4. Discuss and approve the audited consolidated
financial statements for the year ended 31/12/2025.

5. Discuss and approve the following

recommendations of the Board of Directors

regarding the appropriation of profits for the year

ended 31/12/2025:

dividends to the
shareholders at 85% of the paid-up capital (85 fils
per share) amounting to BD 10,024,361.735,
excluding treasury shares, distributed as follows:

a. Distribution of cash

o Cash Dividends for the financial year ended
31 December 2025, at 35% of the nominal
value, equivalent to 35 fils per share, totaling
BD 4,122,070.085.

o Cash Interim Dividends of 50% of the
nominal value, equivalent to 50 fils per share,
totaling BD 5902,291.650, which were
distributed to shareholders on 31 August
2025.
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b. Transfer BD 17,433,451 to retained earnings.

Approval of recommendation to allocate BD 410,000
as remuneration for the Members of the Board of
Directors for the year ended 31/12/2025, subject to the

approval of the Ministry of Industry and Commerce.

Discuss and approve the Corporate Governance
report for the year 2025 of the Board of Directors on
the company’s compliance with the requirements of
Ministry of Industry & Commmerce and Central Bank of

Bahrain.

Discuss and approve the transactions that took place
during the financial year ended 31/12/2025 with any of
the related parties as shown in note No. 26 of the
consolidated financial statements in accordance

with article 189 of Commercial Companies Law.

Absolve the conduct of the Members of the Board of

the company and discharge them from liability for
their actions during the year ended 31/12/2025.
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10. Approval of recommendation to implement

1.

12.

13.

Long-Term Incentive Plan (LTIP) as follows

a. Approve LTIP as an employee incentive scheme
for senior management of the Company as per
the approved LTIP Policy by the Board of
Directors on 6 January 2026 subject to obtaining
all necessary approval from the Central Bank of
Bahrain (CBB).

b. To authorise the Group CEO in coordination with
the Nomination, Remuneration and Governance
Committee (NRGC) to structure the LTIP and
take all necessary steps to implement the LTIP,
including setting up a trust in the Kingdom of
Bahrain under the Bahrain Trust Law to
administer the LTIP.

c. To authorise the Group CEO in coordination with
the NRGC to execute, sign and deliver all
documents, agreements, trust deeds and
ancillary instruments necessary to implement
the LTIP, and to take all actions required to give
full effect to this resolution.

To re-appoint external auditors for the year 2026, and
to authorize the Board of Directors to determine their
remuneration.

Election of 7 Board Members for the next three years
(2026-2029).

Any other matters in accordance with article 207 of
the Commercial Companies Law.
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Proxy Form J15qill adliny

I, the undersigned, being a shareholder in Bahrain duilhgll (i ds U_QLQ_mLLLLoU_LQ_DJOLIJl &96gall L
National Holding Company B.S.C. hereby authorize cilSgad .g.p.u.h drulall
Mr./Mrs. Gapull/agll
To attend on my behalf at the Company's Annual General Jyoall dislell drogaell 01—9—03“ E'-0D| uﬂ ULC il jgally
Assembly meeting to be held on Monday, 30/3/2026 or .J2do clain] x§|9|‘r‘m/FJ/H"L'J=!JN| £g) 024¢

any other adjournment thereof.

THE APPROVAL OF THE FOLLOWING POINTS YES NO  ABSTAIN adlll blaill Jl.n:i.C!
AGM aei A giiol dyslell drogaell dreanll

1. Approval of the minutes of the previous Annual
General Assembly Meeting of the company held on
23/3/2025.

2. Discuss and approve the Board's report on the
Company’'s activities during the year ended
31/12/2025.

3. Review the external auditor’'s report for the year
ended 31/12/2025.

4. Discuss and approve the audited consolidated
financial statements for the year ended 31/12/2025.

5. Discuss and approve the following
recommendations of the Board of Directors
regarding the appropriation of profits for the year
ended 31/12/2025:

a. Distribution of cash dividends to the
shareholders at 85% of the paid-up capital (85
fils per share) amounting to BD 10,024,361.735,
excluding treasury shares, distributed as
follows:

° Cash Dividends for the financial year
ended 31 December 2025, at 35% of the
nominal value, equivalent to 35 fils per
share, totaling BD 4,122,070.085.

° Cash Interim Dividends of 50% of the
nominal value, equivalent to 50 fils per
share, totaling BD 5,902,291.650, which
were distributed to shareholders on 31
August 2025.

b.  Transfer BD 17,433,451 to retained earnings.

6.  Approval of recommendation to allocate BD 410,000
as remuneration for the Members of the Board of
Directors for the year ended 31/12/2025, subject to
the approval of the Ministry of Industry and
Commerce.

7. Discuss and approve the Corporate Governance
report for the year 2025 of the Board of Directors on
the company’s compliance with the requirements of
Ministry of Industry & Commerce and Central Bank
of Bahrain.

8. Discussand approve the transactions that took place
during the financial year ended 31/12/2025 with any
of the related parties as shown in note No. 26 of the
consolidated financial statements in accordance
with article 189 of Commercial Companies Law.

9.  Absolve the conduct of the Members of the Board of
the company and discharge them from liability for
their actions during the year ended 31/12/2025.
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THE APPROVAL OF THE FOLLOWING POINTS YES NO  ABSTAIN

AGM aei

10. Approval of recommendation to implement
Long-Term Incentive Plan (LTIP) as follows

a.  Approve LTIP as an employee incentive scheme
for senior management of the Company as per
the approved LTIP Policy by the Board of
Directors on 6 January 2026 subject to
obtaining all necessary approval from the
Central Bank of Bahrain (CBB).

b.  To authorise the Group CEO in coordination
with the Nomination, Remuneration and
Governance Committee (NRGC) to structure
the LTIP and take all necessary steps to
implement the LTIP, including setting up a
trust in the Kingdom of Bahrain under the
Bahrain Trust Law to administer the LTIP.

c. To authorise the Group CEO in coordination
with the NRGC to execute, sign and deliver all
documents, agreements, trust deeds and
ancillary instruments necessary to implement
the LTIP, and to take all actions required to give
full effect to this resolution.

M.  Tore-appoint external auditors for the year 2026, and
to authorize the Board of Directors to determine

their remuneration.

12.  Election of 7 Board Members for the next three years
(2026-2029).

13.  Any other matters in accordance with article 207 of
the Commercial Companies Law.

Shareholder’'s Number
Shareholder’'s Name
Shareholder’s Contact Number
Number of Shares

Signature

Date

I/we hereby grant Bahrain National Holding Company
B.S.C. and its authorised third party processors consent to
process my/our personal information/data, for whatever

purposes it is intended for.

By submitting the proxy form, lI/we confirm that, as of the
date of submission, the shareholder on whose behalf I/we

am/are attending is not deceased.
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Long-Term Incentive Plan

(LTIP) - Summary

(The interpretation and explanation of this
summary are subject to the approved Long-Term
Incentive Plan Policy document)

Bahrain National Holding Company B.S.C. (BNH), has
established a Long-Term Incentive Plan (LTIP) to support
sustainable business growth by aligning senior
leadership with shareholder interests. The Plan was
approved by the Board on 6 January 2026 and to be
approved by shareholders at the Assembly General
Meeting on 30 March 2026. The plan is also subject to

CBB approval.

Purpose of the Plan

The LTIP is designed to:
Attract, motivate, and retain leadership and critical
talent;
Recognise senior management’s contribution to
BNH'’s long-term success; and
Align management interests with shareholders
through equity participation.

Plan Structure

The LTIP is a share-based incentive arrangement under
which eligible employees are granted BNH ordinary
shares (or cash equivalent where share delivery is not
sufficient). Awards are:
Granted annually following financial year-end
performance assessment;
Subject to BNH financial and individual performance
conditions;
Held in a Trust established under Bahrain Trust Law
in compliance with Central Bank of Bahrain (CBB)
regulations;
Vested after a three-year vesting period from the
Grant Date.

The first performance period ended 31 December 2025,
with the first grant made on 1 April 2026 and first vesting
scheduled for 31 March 2029.

During the vesting period, dividends and bonus shares, if
any, accrue to participants but are only released upon
vesting. Voting rights remain with the Company until

shares vested.
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Eligibility and Award Determination

Eligible participants include selected senior employees
on Grades 8 who meet defined criteria, and all executive
employees on Grades (9 — 10 —11). Awards are determined
based on:
Achievement of Company financial targets;
Individual performance ratings (Mminimum
satisfactory level);
Recommendation by the NRGC and approval by the

Board.

Total shares held under the Trust and treasury shares
utilised for LTIP shall not exceed 10% of BNH's issued

share capital.

Vesting and Payout

Awards vest in full after three years, provided
participants:

Remain employed,

Maintain required performance levels, and

Comply with Company policies and code of conduct.

Upon vesting, participants may retain or sell their shares,
subject to regulatory requirements and blackout
restrictions. If share delivery is not feasible, a cash
equivalent based on VWAP market pricing will be paid.

Leaver Provisions and Clawback

Participants are classified as Good Leavers or Bad Leavers
upon cessation of employment, as determined by the
NRGC.

Good Leavers (e.g., retirement, death, disability) may

retain rights to vested benefits.

Bad Leavers (e.g., misconduct, resignation to join

competitors) forfeit unvested benefits.

BNH retains clawback rights in cases of misconduct,
material financial misstatement, risk violations, or

calculation errors.

Governance and Oversight

The Planis governed by Bahrain law and administered by
the Board, NRGC, Head of Human Capital, and an
appointed Trustee. Material amendments require

shareholder and CBB approval.

The Board confirms that the LTIP constitutes a valid and
binding obligation of the Company and remains effective
Board

until  terminated by shareholders upon

recommendation.
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Important Notes:

The annual report for the year 2025 can be found on
Bahrain Bourse website and Company's website:
www.bnh.bh

Any shareholder recorded in the shareholders
register at the date of the AGM has the right to
participate in the meeting personally or by written

proxy to any other person.

The proxy must be delivered to KFin Technologies
W.LL (Office No. 74, 7th floor, Al-Zamil Tower,
Building. 31, Road. 383, Block 305, Manama, Tel:
17215080, Fax: 17212055) or electronically via email
(Legal@bnh.bh), at least 24 hours prior to the
meeting. Please note that you may not issue a proxy
in favor of the Chairman or Board Members or any of
the company's employees unless they are relatives to
the first degree of relationship (Article 203 of the
21/2001 as

Commercial Companies' Law No.

amended by degree Law 50/2014).

In the case the shareholder is a company, the proxy

attending the meeting must present an
authorization letter from the shareholder authorizing
that he is the proxy of that shareholder. Such
authorization must be in written form and signed by
the authorized person in the company and stamped
by that company’s stamp and to be presented before

the expiry of the fixed time for depositing the proxy.

For any clarifications, please contact the Board
Secretary Ms. Amina Bushaar on phone no. 17587308
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