IMPORTANT NOTICE

THE ATTACHED BASE PROSPECTUS IS AVAILABLE ONLY TO INVESTORS WHO ARE
NOT U.S. PERSONS (AS DEFINED IN REGULATION S UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE " SECURITIES ACT") (" REGULATION S")) AND ARE LOCAT ED
OUTSIDE THE UNITED STATES IN ACCORDANCE WITH REGULATION S.

IMPORTANT: You must read the following before continuing The following applies to the attached

Base Prospectus following this page whether received by email, accessed from an internetpegya s o

received as a result of electronic communication, and you are therefore advised to read this page carefully
before reading, accessing or making any other use of the attached Base Prospectus. In reading, accessing
or making any other use of theaathed Base Prospectus, you agree to be bound by the following terms and
conditions and each of the restrictions set out in the attached Base Prospectus, including any modifications
to them from time to time each time you receive any information from theeis, the Guarantor, the
Arranger or the Dealers, (each as defined in the attached Base Prospectus) as a result of such access.

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF SECURITIES
FOR SALE OR A SOLICITATION OF AN OFFER TO BUY THE NIES (AS DEFINED IN THE
ATTACHED BASE PROSPECTUS) IN THE UNITED STATES OR ANY OTHER JURISDICTION
WHERE IT IS UNLAWFUL TO DO SO.THE NOTES HAVE NOT BEEN, AND WILL NOT BE,
REGISTERED UNDER THE SECURITIES ACT, OR THE SECURITIES LAWS OF ANY STATE OF
THE UNITED STATES OR OTHER JURISDICTION, AND THE NOTES MAY NOT BE OFFERED
OR SOLD, DIRECTLY OR INDIRECTLY, WITHIN THE UNITED STATES OR TO, OR FOR THE
ACCOUNT OR BENEFIT OF, U.SPERSONS (AS DEFINED IN REGULATION) EXCEPT
PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSBTION NOT SUBJECT TO, THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND APPLICABLE STATE OR
LOCAL SECURITIES LAWS.

THE ATTACHED BASE PROSPECTUS MAY NOT BE FORWARDED OR DISTRIBUTED TO ANY
OTHER PERSON AND MAY NOT BE REPRODUCED IN ANY MANNER WHATSOEVERND, IN
PARTICULAR, MAY NOT BE FORWARDED TO ANY U.SPERSON OR U.SADDRESS. ANY
FORWARDING, DISTRIBUTION OR REPRODUCTION OF THE ATTACHED BASE PROSPECTUS
DOCUMENT IN WHOLE OR IN PART IS UNAUTHORISED. FAILURE TO COMPLY WITH THIS
DIRECTIVE MAY RESULT IN A VIOLATION OF THE SECURITIES ACT OR THE APPLICABLE
LAWS OF OTHER JURISDICTIONS. IF YOU HAVE GAINED ACCESS TO THIS TRANSMISSION
CONTRARY TO ANY OF THE FOREGOING RESTRICTIONS, YOU ARE NOT AUTHORISED AND
WILL NOT BE ABLE TO PURCHASE ANY OF THE NOTES DESCRIBEIN THE ATTACHED
BASE PROSPECTUS.

Confirmation of your representation: In order to be eligible to view the attached Base Prospectus or
make an investment decision with respect to the securities that may be offered, prospective investors must
be nonU.S. pesons (as defined in Regulati®) and located outside the United States. The attached Base
Prospectus is being sent to you at your request, and by accessing the attached Base Prospectus you shall be
deemed to have represented to each of the Issuersyérartor, the Arranger and the Dealers tha{q})

you are not a U.S. Person (within the meaning of Regulation S) and (b) you will purchase any securities
that may be offered in an offshore transaction (within the meaning of Regufataord the electranmail

address that you gave us and to which this email has been delivered is not located in the United States, its
territories and possessions, any State of the United States or the District of Columyma, ¢@hsent to

delivery of such Base Prospesthy electronic transmission and (3) if you are a Hong Kong purchaser,

your business involves the acquisition and disposal, or the holding, of securities (whether as principal or as
agent) and you fall within the category of persons describ&atafessimal investorsunder the Securities

and Futures Ordinance (Cap. 571) of Hong Kong and its relevant rules. You are reminded that the attached
Base Prospectus has been delivered to you on the basis that you are a person into whose possession the
attached BasProspectus may be lawfully delivered in accordance with the laws of the jurisdiction in which

you are located and you may not, nor are you authorised to, deliver the attached Base Prospectus to any
other person. The materials relating to this offerinqidbconstitute, and may not be used in connection

with, an offer or solicitation in any place where offers or solicitations are not permitted by law.

The attached Base Prospectus is only being distributed to and is only directpésils who are aite
the United Kingdom or (ii) investment professionals falling within Article 19(5) of the Financial Services
and Markets AcR000 (Financial Promotion) Ord2005 (as amended, tfi®©rder™) and (iii) high net



worth entities and other persoto whom it may lawfully be communicated, falling within Artidi@(2)(a)
to (d) of the Order (all such persons in (i), (i) and (iii) above together being referred'tel@asant
persons). The attached Base Prospectus is ambilable to and is only directed at relevant persons. Any
person who is not a relevant person should not act or rely on this document or any of its contents.

The attached Base Prospectus has been sent to you in electronic form. You are remindedntieatsgiocu
transmitted via this medium may be altered or changed during the process of electronic transmission and
consequently none of the Issuers, the Guarantor, the Arranger or the Dealers nor any person who controls
them nor any director, officer, employeeagent of them or affiliate of any such person accepts any liability

or responsibility whatsoever in respect of any difference between the attached Base Prospectus distributed
to you in electronic format and the hard copy version available to you oestefyjam the Issuers, the
Guarantor, the Arranger or the Dealers. Any repipal communications, including those you generate

by using thé'reply’ function on your email software, will be ignored or rejected. You are responsible for
protecting againstiruses and other destructive items. Your use of thisé is at your own risk, and it is

your responsibility to take precautions to ensure that it is free from viruses and other items of a destructive
nature.

None of the Dealers nor any of their respextdirectors, affiliates, advisers or agents accepts any
responsibility whatsoever for the contents of the attached Base Prospectus or for any statement made therein
in connection with the Issuers, the Guarantor or the Programme (as defined in the aBasbed
Prospectus). The Dealers and their respective directors, affiliates, advisers and agents accordingly each
disclaims all and any liability whether arising in tort, contract or otherwise which they might otherwise
have in respect of such document oy anch statement. No representation or warranty, express or implied,

is made by any of the Dealers or their respective directors, affiliates, advisers or agents as to the accuracy,
completeness, verification or sufficiency of the information set out irattaehed Base Prospectus and
neither the Dealers nor any of their respective directors, affiliates, advisers or agents makes any
representation or warranty or accepts any responsibility for any acts or omissions of the Issuers, the
Guarantor or any othgrerson in connection with the Issuers, the Guarantor, the attached Base Prospectus,
the Programme or the issue or offering of any Notes under the Programme.

The distribution of the attached Base Prospectus in certain jurisdictions may be restricted by law.
Persons into whose possession the Base Prospectus comes are required by the Issuers, the Guarantor,
the Arranger and the Dealers, to inform themselves about, and to observe, any such restrictions.



BASE PROSPECTUS

COMMERCIAL
BANK (

THE COMMERCIAL BANK (P.S .Q.C))

a Qatari shareholding company incorporated in the State of Qatar
and

CBQ FINANCE LIMITED

(an exempted company limited by shares incorporated in Bermuda under the Companies Act 1981 of Bermuda)
guaranteed by (in the case of Noiesued by CBQ Finance Limited)

THE COMMERCIAL BANK  (P.S.Q.C.)

a Qatari shareholding company incorporated in the State of Qatar

U.S.$5,000,000,000
Euro Medium Term Note Programme

Under the U.S.$5,000,000,000 Euro Medium Term Note Programm&fthgramme”) described in this base prospectus {B&se Prospectuy, each of CBQ Finance Limited

and The Commercial Bank (P.S.Q.C.) (eactlasuer' and together théissuers') may from time to time issue senior notes (t8enior Note$) and/or any subordinated notes

(the "Subordinated Note$ and, together with the Senior Notes, tiNotes') guaranteed by (in the case of Notes issued by CBQ Finance Limited) The Commercial Bank
(P.S.Q.C.) (théGuarantor" or the"Bank") denominated in any currency agreed by the relevant Issuer, the Guarantor (if applicable) and the relevant Dealert&s.igsueNo
under the Programme on or after the date of this Base Prospectus are issued subject to the pesdsiued herein.

This Base Prospectus has been approved by the Central Bank of Irelat@Btheas competent authority under Regulation (EU) 2017/1129'Rfwspectus Regulatioti).

The CBI only approves thBase Prospectus as meeting the standards of completeness, comprehensibility and consistency imposed by the Prospestu8uRkegydptoval
should not be considered as an endorsement of the Issuers, the Guarantor or the quality of the Noteshoukestoeke their own assessment as to the suitability of investing
in the Notes. Application will be made to the Irish Stock Exchange plc trading as Euronext Cilfonéxt Dublin™) for any Notes issued within 12 months of the date of this
Base Prospectus under the Programme to be admitted to the official list of Euronext DubliDff{tied List *) and trading on its regulated market (tfRegulated Market").

The Regulated Market is a regulated market for the purposes of Directive 2014/65/EU (as afiviRti2dl, *). Such approval relates only to the Notes which are to be admitted
to trading on a regulated market fetpurposes of MIFID Il and/or which are to be offered to the public in any Member State of the European Economic AEa(jhe
(which, for these purposes, includes the United Kingdom). References in this Base Prospectus to NolissauBiand all related references) shall mean that such Notes have
been admitted to trading on the regulated market of Euronext Dublin and have been admitted to the Official List. ThisfadesHs valid for 12 months. The obligation to
supplement this Base Prospectus in the event of a significant new factor, material mistake or material inaccuracy plyestrest #ps Base Prospectus is no longer valid.

Notice of the aggregate nominal amount of Notes, interest (if any) payablg@éttre$ Notes and the issue price of Notes and certain other information which is applicable to
each Tranche of Notes will be set out in a final terms documeritRihal Terms") which, with respect to Notes to be listed on Euronextilidbwill be delivered to the Central
Bank of Ireland and Euronext Dublin.

The Notes have not been nor will be registered under the United States Securities Act of 1933, as amé8dedrities Act'), nor with any securities retatory authority of

any state or other jurisdiction of the United States and the Notes may not be offered or sold within the United Statésrdhéoaccount or benefit of, U.S. Persons (as defined

in Regulation S under the Securities A@R¢gulation S')) except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the Securities
Act. Accordingly, Notes may be offered or sold solely to persons who are not U.S. Perstefingabin Regulation S) outside the United States in reliance on Regulation S.
Each purchaser of the Notes is hereby notified that the offer and sale of Notes to it is being made in reliance onitivefeorentipé registration requirements of the Sitias

Act provided by Regulation S.

The credit ratings in this Base Prospectus have been issued by '‘Monegtors Service Cyprus LtdMoody's"), Fitch Ratings Ltd"Fitch") and S&P Global Ratings Europe
Limited ("S&P"), which are established in the EEA or the United Kingdom and registered under Regulation (EC) No. 1060/2009, as ani@RiedR¢helation"). As such,

Fitch, S&P and Moodg are included in the list of credit rating agesgpublished by the European Securities and Markets Authority on its website in accordance with the CRA
Regulation. The Guarantsiong term credit rating is assessed by M&et'A3", Fitch at'A" and S&P atBBB+". The Guarantor has a shtetm credt rating of"P-2" from

Moodys, "F1" from Fitch and'A-2" from S&P. The Programme has been rd#&8" by Moodys and'BBB+" by S&P. Tranches of Notes may be rated or unrated. Where a
Tranche of Notes is rated, the applicable rating(s) will be specified in the applicable Final Terms. Whether or natiestngrapplied for in relation to a relevant Tranche

of Notes willbe issued by a credit rating agency established in the EEA or the United Kingdom and registered under the CRA Regbktistloged in the Final Terms. In
general, EEA and United Kingdom regulated investors are restricted from using a ratingifatorg purposes if such rating is not issued by a credit rating agency established
in the EEA or the United Kingdom and registered under the CRA Regulation. A rating is not a recommendation to buy)delaurhizs and may be subject to revision,
suspension or withdrawal at any time by the assigning rating agency.

Interest or other amounts payable under the Notes may be calculated by reference to certain benchmarks. Details istrdteradvhisuch benchmarks, including details of
whether omot, as at the date of this Base Prospectus, each such admirsstranee appears on the register of administrators and benchmarks established and maintained by the
European Securities and Markets Authoritig$MA") ("ESMA Benchmarks Registe") pursuant to Article 36 of Regulation (EU) 2016/1011 (Benchmarks RegulatiorY)

are set out in the section entitldchportant Notices Benchmarks Regulatidron page iv of this Base Fspectus.

Investing in Notes issued under the Programme involves certain risks. The principal risk factors that may affect theofbiktiessuers and the Guarantor to fulfil their
respective obligations under the Notes are discussed URtisk Factos' below.
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IMPORTANT NOTICES

This Base Prospectus comprises a base prospectus for the purposes of Article 8 of the Prospectus
Regulation. Each of thissuersand the Guarantor accepts responsibility for the information contained in

this Base Prospectus and declares that the informatintained in this Base Prospectus is, to the best of

its knowledge, in accordance with the facts and contains no omission likely to affect its import.

Each Tranche (as defined herein) of Notes will be issued on the terms set out hereitTamdsrand
Conditions of the Notégthe"Conditions") as completed by the applicable Final Terms or amended and/or
supplemented in a separate prospectus specific to such Trancheréveown Prospectus$) as described
under"Final Terms and Drawdown Prospectuséglow. In thecase of a Tranche of Notes which is the
subject of a Drawdown Prospectus, each reference in this Base Prospectus to information being specified
or identified in the applicable Final Terms shall be read and construed as a reference to such information
beingspecified or identified in the relevant Drawdown Prospectus unless the context requires otherwise.
This Base Prospectus must be read and construed together with any amendments or supplements hereto and
with any information incorporated by reference heid, in relation to any Tranche of Notes which is the
subject of Final Terms, must be read and construed together with the applicable Final Terms. Notes issued
by an Issuer are obligations solely of that Issuer'(®edevant Issuet').

The Issuers and the Guarantor have confirmed to the Dealers namedSuiakaription and Salebelow

that this Base Prospectus contains all information which is (in the context of the Programme, the issue,
offering and sale of the Notes and the rgquiéee of the Notes) material; that such information is true and
accurate in all material respects and is not misleading in any material respect; that any opinions, predictions
or intentions expressed herein are honestly held or made and are not misieadipgnaterial respect;

that this Base Prospectus does not omit to state any material fact necessary to make such information,
opinions, predictions or intentions (in the context of the Programme, the issue, offering and sale of the
Notes and the guarasd of the Notes) not misleading in any material respect; and that all proper enquiries
have been made to verify the foregoing.

No person has been authorised to give any information or to make any representation not contained in or
not consistent with thiBase Prospectus or any other document entered into in relation to the Programme
or any information supplied by any Issuer or the Guarantor or such other information as is in the public
domain and, if given or made, such information or representation shotite relied upon as having been
authorised by any Issuer, the Guarantor or any Dealer.

Neither the Dealers nor any of their respective affiliates have authorised the whole or any part of this Base
Prospectus and none of them makes any representaticari@nty or accepts any responsibility as to the
accuracy or completeness of the information contained in this Base Prospectus or for any acts or omissions
of the Issuers, the Guarantor or any other person in connection with the Issuers, the GuasaB@sethi
Prospectus, the Programme or the issue or offering of any Notes thereunder. Neither the delivery of this
Base Prospectus nor any Final Terms nor the offering, sale or delivery of any Note shall, in any
circumstances, create any implication that ih@rmation contained in this Base Prospectus is true
subsequent to the date hereof or the date upon which this Base Prospectus has been most recently amended
or supplemented or that there has been no adverse change, or any event reasonably likele tanyvol
adverse change, in the prospects or financial or trading position of the Issuers or the Guarantor since the
date thereof or, if later, the date upon which this Base Prospectus has been most recently amended or
supplemented or that any other inforfoatsupplied in connection with the Programme is correct at any

time subsequent to the date on which it is supplied or, if different, the date indicated in the document
containing the same. No Dealer will be responsible for, or for investigating, any wiaitth is the subject

of any statement, representation, warranty or covenant of any Issuer or the Guarantor (if applicable)
contained in any of the Notes or any other agreement or document relating to any of the Notes, or for the
execution, legality or ééctiveness thereof.

The distribution of this Base Prospectus and any Final Terms and the offering, sale and delivery of the
Notes in certain jurisdictions may be restricted by law. Persons into whose possession this Base Prospectus
or any Final Terms coes are required by the Issuers, the Guarantor and the Dealers to inform themselves
about and to observe any such restrictions. For a description of certain restrictions on offers, sales and
deliveries of Notes and on the distribution of this Base Progpextany Final Terms and other offering
material relating to the Notes, s&ubscription and Sdle In particular, Notes have not been and will not

be registered under the Securities Act and Bearer Notes (as defitieatnm of the Noté$ are subjecta



U.S. tax law requirements. Subject to certain exceptions, Notes may not be offered, sold, delivered within
the United States or to or for the account or benefit of U.S. persons.

Neither this Base Prospectus nor any Final Terms constitutes an offemwitation to subscribe for or
purchase any Notes and should not be considered as a recommendation by any Issuer, the Guarantor, the
Dealers or any of them that any recipient of this Base Prospectus or any Final Terms should subscribe for
or purchase aniotes. Each recipient of this Base Prospectus or any Final Terms shall be taken to have
made its own investigation and appraisal of the condition (financial or otherwise) of the Issuers and the
Guarantor.

The maximum aggregate principal amount of Notastanding and guaranteed at any one time under the
Programme will not exceed U.S.$5,000,000,000 (and for this purpose, any Notes denominated in another
currency shall be translated into U.S. dollars at the date of the agreement to issue such Notésddalcula
accordance with the provisions of the Dealer Agreement as defined"@&uecription and Saly). The
maximum aggregate principal amount of Notes which may be outstanding and guaranteed at any one time
under the Programme may be increased frone ttm time, subject to compliance with the relevant
provisions of the Dealer Agreement as defined utBeabscription and Sdle

In this Base Prospectus, unless otherwise specified, referencédlamder State' are references to a
Member State of the European Economic Area, reference&3A®" and"Qatari riyals™ are to the lawful
currency of the State of QatdQatar"), all references tt$","U.S.$', "USD", "dollars" and"U.S.dollars"

are to U.S. dollars, the lawful currency of the United States of America, all referefiB€3"tand"Omani

rials" are to the lawful currency of the Sultanate of Oman, all referencé8BED" or "United Arab
Emirates dirhams" are to the lawful cuency of the United Aab Emirates, all references 'tdL" or

"Turkish lira" are to the lawful currency of the Republic of Turkey, references td'CNY" and
"Renminbi" are to the lawful currency of the Pedpl®epublic of China (thePRC") (which for the
purposes of this Base Prospectus excludes the Hong Kong Special Administrative Region, the Macau
Special Administrative Region and Taiwan) and reference$EtdR" or "euro” are to the currency
introduced at the start of the third stage of European economic and monetary union, and as defined in
Article 2 of Council Regulation (EC) No 974/98 of 3 May 1998 on the introduction of the euro, as amended.

The language of this Base Prospectus is Englishaibelegislative references and technical terms have
been cited in their original language in order that the correct technical meaning may be ascribed to them
under applicable law.

Certain figures included in this Base Prospectus have been subject tongoadjdistments; accordingly,
figures shown for the same category presented in different tables may vary slightly and figures shown as
totals in certain tables may not be an arithmetic aggregation of the figures which precede them.

This Base Prospectus hagen prepared on the basis that any offer of Notes in any Member State of the
EEA or the United Kingdom (each,"Relevant State€) will be made pursuant to an exemption under the
Prospectus Regulation from the requirement to pulliphospectus for offers of Notes. Accordingly any
person making or intending to make an offer in that Relevant State of Notes which are the subject of an
offering contemplated in this Base Prospectus as completed by Final Terms or a Drawdown Prospectus i
relation to the offer of those Notes may only do so in circumstances in which no obligation arises for the
Relevant Issuer or any Dealer to publish a prospectus pursuant to Article 3 of the Prospectus Regulation or
supplement a prospectus pursuant tdchet23 of the Prospectus Regulation, in each case, in relation to
such offer. Neither the Issuers, the Guarantor nor any Dealer have authorised, nor do they authorise, the
making of any offer of Notes in circumstances in which an obligation arises fRetheant Issuer or any

Dealer to publish or supplement a prospectus for such offer.

In connection with the issue of any Tranche of Notes, the Dealer or Dealers (if any) nhamed as the
Stabilisation Manager(s) (or persons acting on behalf of any StabilisatioManager(s)) in the relevant
subscription agreement or, as the case may be, Drawdown Prospectus may effect transactions with a
view to supporting the market price of the Notes at a level higher than that which might otherwise
prevail. However, stabilisaton action may not necessarily occur. Any stabilisation action may begin
on or after the date on which adequate public disclosure of the terms of the offer of the relevant
Tranche of Notes is made and, if begun, may cease at any time, but it must end neelahan the
earlier of 30 days after the issue date of the relevant Tranche of Notes and 60 days after the date of
the allotment of the relevant Tranche of Notes. Any stabilisation action must be conducted by the



Stabilisation Manager(s) (or persons actig on behalf of the Stabilisation Manager(s)) in accordance
with all applicable laws and rules.

MIFID Il PRODUCT GOV ERNANCE / TARGET MAR KET

The Final Terms in respect of any Notes may include a legend eritifi&D 11 Product Governance

which will outline the target market assessment in respect of the Notes and which channels for distribution
of the Notes are appropriate. Any person subsety offering, selling or recommending the Notes (a
"distributor ") should take into consideration the target market assessment; however, a distributor subject
to MIFID Il is responsible for undertaking its own target markstessment in respect of the Notes (by
either adopting or refining the target market assessment) and determining appropriate distribution channels.

A determination will be made in relation to each issue about whether, for the purpose of the Product
Governace rules under EU Delegated Directive 2017/593 '(M&ID Product Governance Rules),

any Dealer subscribing for any Notes is a manufacturer in respect of such Notes, but otherwise neither the
Arranger nor the Deatls nor any of their respective affiliates will be a manufacturer for the purpose of the
MiFID Product Governance Rules.

PRIIPS / IMPORTANT i EEA AND UNITED KING DOM RETAIL INVESTORS

If the Final Terms in respect of any Notes include a legend entRiedhbition of Sales to EEA and United
Kingdom Retail Investofs the Notes are not intended to be offered, sold or otherwise made available to
and should not be offered, sold or otherwise made available to any retail investor in ther EEthe
United Kingdan. For these purposes; ietail investof means a person who is one (or more) of: (i) a retail
client as defined in point (11) of Article 4(1) of MiFID by (ii) a customer within the meaning of Directive
(EU) 201687, where that customer would not gifialas a professional client as defined in point (10) of
Article 4(1) of MIFID Il. Consequently, no key information document required by Regulation (EU) No
1286/2014 &s amendedhe "PRIIPs Regulation") for offering or selling te Notes or otherwise making
them available to retail investors in the EBAIn the United Kingdonhas been prepared and therefore
offering or selling the Notes or otherwise making them available to any retail investor in ther EEthe
United Kingdommay be unlawful under the PRIIPs Regulation.

BENCHMARKS REGULATIO N

Interest and/or other amounts payable under the Notes may be calculated by reference to certain
benchmarks. Details of the administrators of such benchmarks, including detdilstbér or not, as at the

date of this Base Prospectus, each such adminis¢ratime appears on the ESMA Benchmarks Register,

are set out below.

Administrator appears on

Benchmark Administrator ESMA Benchmarks Register?

EURIBOR (Euro interbank European Money Market Yes, European Money Marke!

offered ate) Institute Institute is authorised unde
Article 34 of the Benchmark:
Regulation.

LIBOR (London interbank ICE Benchmark Administratior Yes, ICE Benchmarlk

offered rate) (including AUD Limited Administration  Limited s

LIBOR and JPY LIBOR) authorised under Article 34 ¢

the Benchmarks Regulation.

SHIBOR (Shanghai interban National Interbank Fundin¢ No.
offered rate) Centre

HIBOR (Hong Kong interbank Treasury Markets Associatiaf No.
offered rate) Banks

SIBOR (Singapore interban Association of Banks ir Yes, Association of Banks i
offered rate) Singapore Singapore is authorised und



Administrator appears on

Benchmark Administrator ESMA Benchmarks Register?
Article 34 of the Benchmark:
Regulation.

EIBOR (Emirates interbanl UAE Central Bank No.

offered rate)

SAIBOR (Saudi Arabian Refinitiv Bendimark Services Yes, Refinitiv.  Benchmark

interbank offered rate) (UK) Limited Services (UK) Limited is
authorised under Article 34 ¢
the Benchmarks Regulation.

BBSW (Bank Bill Swap rate)  ASX Limited No.
PRIBOR (Prague interbanl Czech Financial Benchmar Yes, Czech Financia
offered rate) Facility s.r.o. Benchmark Facility s.r.o. it

authorised under Article 34 ¢
the Benchmarks Regulation.

TRLIBOR or TRYLIBOR Banks Association of Turkey  No.
(Turkish lira interbank offerec
rate)

TIBOR  (Tokyo interbank JBA TIBOR Administration No.
offered rate)

KIBOR (Karachiinterbank Central Bank of Pakistan No.
offered rate)

KLIBOR (Kuala  Lumpur Bank Negara Malaysia No.
interbank offered rate)

As at the date of this Base Prospectus, the administrators of SHIBOR, HIBOR, EIBOR, BBSW, TRLIBOR
or TRYLIBOR, TIBOR, KIBOR or KLIBOR are not included in the ESMA Benchmarks Register of
administrators under Article 36 of the Benchmarks Regulation. AsfdreBankis aware, the transitional
provisions in Article 51 of the Benchmarks Regulation apply, such that the National Interbank Funding
Centre, the Treasury Markets Association of Banks, the UAE Central Bank, ASX Limited, the Banks
Association of Turke, JBA TIBOR Administration, the Central Bank of Pakistan and the Bank Negara
Malaysia are not currently required to obtain authorisation/registration (or, if located outside the European
Union, recognition, endorsement or equivalence).

NOTICE TO RESIDENTS OF THE KINGDOM OF S AUDI ARABIA

This document may not be distributed in the Kingdom of Saudi Arabia except to such persons as are
permitted under the Rules on the Offer of Securities and Continuing Obligations issued by the Saudi
Arabian Capital Market Authority (th&ECMA™").

The CMA does not make any representation as to the accuracy or completeness of this document, and
expressly disclaims any liability whatsoever for any loss arising from, or incurred in reliance upon, any part
of this document. Prospective purchasers sgesioffered hereby should conduct their own due diligence

on the accuracy of the information relating to the securities. If you do not understand the contents of this
document, you should consult an authorised financial adviser.

PRODUCT CLASSIFICATI ON PURSUANT TO SECTION 309B OF THE SECURITIES AND
FUTURES ACT (CHAPTER 289)

THE APPLICABLE FINAL TERMS IN RESPECT OF ANY NOTES MAY INCLUDE A LEGEND
ENTITLED "SINGAPORE SECURITIES AND FUTURES ACT PRODUCT CLASSIFICATION
WHICH WILL STATE THE PRODUCT CLASSIFICATION OF THENOTES PURSUANT TO
SECTION 309B(1) OF THE SECURITIES AND FUTURES ACT (CHAPTER P8F SINGAPORE,

-iv -



AS MODIFIED OR AMENDED FROME TIME TO TIMETHE "SFA"). THE ISSUER WILL MAKE A
DETERMINATION AND, PRIOR TO MAKING ANY OFFERING OF NOTES IN SINGAPORE,
PROVIDE THE APPROPRIATE WRITTEN NOTIFICATION TORELEVANT PERSONS (AS
DEFINED IN SECTION 309A(1) OF THE SFA) IN RELATION TO EACH ISSUE ABOUT THE
CLASSIFICATION OF THE NOTES BEING OFFERED FOR PURPOSES SECTION 309B(1)(A)
AND SECTION 309B(1)(C) OF THE SFA.

NOTICE TO RESIDENTS OF THE KINGDOM OF BA HRAIN

In relation to investors in the Kingdom of Bahrain, Notes issued in connection with this Base Prospectus
and related offering documents must only be offa@reregistered form to existing accountholders and
accredited investors (each as defined by the Central Bank of Baht&B'()) in the Kingdom of Bahrain

where such investors make a minimum investment of at least U.S.$100,000 or any egamalant in

other currency or such other amount as the CBB may determine.

This Base Prospectus does not constitute an offer of securities in the Kingdom of Bahrain pursuant to the
terms of Article (81) of the Central Bank and Financial Institutions Lavé Z08cree Law No. 64 of 2006).

This Base Prospectus and related offering documents have not been and will not be registered as a
prospectus with the CBB. Accordingly, no securities may be offered, sold or made the subject of an
invitation for subscriptioror purchase nor will this Base Prospectus or any other related document or
material be used in connection with any offer, sale or invitation to subscribe or purchase securities, whether
directly or indirectly, to persons in the Kingdom of Bahrain, othantto accredited investors for an offer
outside the Kingdom of Bahrain.

The CBB has not reviewed, approved or registered this Base Prospectus or related offering documents and
it has not in any way considered the merits of the Notes to be offered famevtswhether in or outside

the Kingdom of Bahrain. Therefore, the CBB assumes no responsibility for the accuracy and completeness
of the statements and information contained in this Base Prospectus and expressly disclaims any liability
whatsoever for anipss howsoever arising from reliance upon the whole or any part of the content of this
Base Prospectus. No offer of securities will be made to the public in the Kingdom of Bahrain and this Base
Prospectus must be read by the addressee only and mustismidst passed to, or made available to the
public generally.

NOTICE TO RESIDENTS OF QATAR

The Notes will not be offered, sold or delivered, at any time, directly or indirectly, in Qatar (including the
Qatar Financial Centre) in a manner that would ctutstia public offering. This Base Prospectus has not
been and will not be reviewed or approved by or registered with the Qatar Central Bank, the Qatar Stock
Exchange, the Qatar Financial Centre Regulatory Authority or the Qatar Financial Markets Aurthority
accordance with their regulations or any other regulations in Qatar (including the Qatar Financial Centre).
The Notes are not and will not be traded on the Qatar Stock Exchange. The Notes and interests therein do
not constitute debt financing in Qatandqluding the Qatar Financial Centre) under the Commercial
Companies Law No. (11) of 2015 or otherwise under the laws of Qatar (including the Qatar Financial
Centre).

ALTERNATIVE PERFORMA NCE MEASURES

A number of the financial measures presented by the Batkis Base Prospectus are not defined in
accordance wittinternational Financial Reporting Standarti&-RS"). However, the Bank believes that

these measures provide useful supplementary information to both investors and therBamalgement, as

they facilitate the evaluation of company performance. It is to be noted that, since not all companies
calculate financial measurements in the same manner, these are not always comparable to measurements
used by other companies. Accordingly, these financial ureasshould not be seen as a substitute for
measures defined according to IFRS. Unless otherwise stated, the list below presents alternative
performance measures, along with their reconciliation to the extent that such information is not defined
accordingto IFRS and not included in the Basiinancial statements incorporated by reference into this

Base Prospectus:

1 Capital adequacy ratioTier one capital as at period / year end plus tier two capital as at period /
year end divided by risk weighted assets as at period / year end. The capital adequacy ratios as at



31 December 2018 and 31 December 2019 were calculated in accordance vidtmsahell
guidelines as issued by the QCB;

i Loans and advances to customers to deposit:ratbans and advances to customers as at period /
year end divided by customer deposits as at period / year end;

1 Liquid assets to customer deposits raum of cals and balances with central banks, due from
banks and investment securities at period / year end divided by customer deposits at period / year
end;

i Non-performing loan ratio Norn-performing loans and advances to customers as at period / year

end divided bygross loans and advances to customers as at period / year end; and

1 Liquidity coverage ratioStock of highquality liquid assets divided by net cash outflows over the
next 30 calendar days.

SUBORDINATED NOTES

Subordinated Notes are complex financial imstents and are of high risk and are not a suitable or
appropriate investment for all investors. In some jurisdictions, regulatory authorities have adopted or
published laws, regulations or guidance with respect to the offer or sale of securities sueh as th
Subordinated Notes to retail investors. There are risks inherent in the holding of the Subordinated Notes,
including the risks in relation to their subordination and the circumstances in which Noteholders may suffer
loss as a result of holding the Subioeted Notes. Se&Risk Factorsi The Subordinated Notes are
subordinated to most of the Relevant Issuand Guarantds (where the Relevant Issuer is CBQ Finance
Limited) liabilities' for a discussion of certain considerations to be taken into acaoaohnection with

an investment in the Subordinated Notes.

CAUTIONARY STATEMENT REGARDING FORWARD -LOOKING STATEMENTS

Some statements in this Base Prospectus may be deemetfaonzed -looking statements. Forward

looking statements include statements concerningstheersand theGuarantos plans, objectives, goals,
strategies and future operations and performance and the assumptions underlying theséofuingrd
statements. When used in this Base Prospectus atusVanticipate, "estimate’, "expects, "believes,
"intends, "plans, "aims', "seeks, "may", "will", "should' and any similar expressions generally identify
forwardlooking statements. These forwdabking statements are contained in the secténiled"Risk
Factors', "Description of CBQ Finance Limitédgnd "Description of The Commercial Bank (P.S.Q:C.)
andother sections of this Base Prospectus.[§beers and th@uarantor hee based these forwaildoking
statements on the current view of its management with respect to future events and financial performance.
Although thelssuers and th&uarantor believéhat the expectations, estimates and projections reflected in
its forwardlooking statements are reasonable, if one or more of the risks or uncertainties materialise,
including those identified below or which th&suers and th&uarantor has otherwiseeidtified in this

Base Prospectus, or if any of tissuer and th&uarantos underlying assumptions prove to be incomplete

or inaccurate, théssuer and th&uarantos actual results of operation may vary from those expected,
estimated or predicted. Instrs are therefore strongly advised to read gbetions"Risk Factors,
"Description of CBQ Finance Limitéd'Description of The Commercial Bank (P.S.Q:@fHd"Banking
Industry and Regulatidh which include a more detailed description of the factbes might havean

impact on thdssuers and th&uarantos business development and on the industry sector in which the
Issuers and th&uarantor operate.

The risks and uncertainties referred to above include:

1 macraeconomic and financial market condii® (and changes thereof) and, in particular, the
globalfinancial crisis;

1 credit risks, including the impact of a higher level of credit defaults arising from adverse economic
conditions, the impact of provisions and impairments and concentration tfsiersand the
Guarantos portfolio of financing and investing assets;

1 the effects of, and changes in laws, regulations or governmental policy affectilsgubesand
the Guarantds business activities;
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1 removal or adjustment of the pbgtween the U.S. dollar and the Qatari riyal;

i liquidity risks, including the inability of thissuers and the Guantar to meetheir contractual and
contingent cash flow obligations or the inability to fund its operations; and

1 changes in interest ratasd other market conditions.

Additional factors that could cause actual results, performance or achievements to differ materially include,
but are not limited to, those discussed uridRisk Factors.

These forwardooking statements speak only as at the @ditthis Base Prospectus. Without prejudice to

any requirements under applicable laws,|#seiers and thGuarantor expressly disclaim any obligation or
undertaking to disseminate after the date of this Base Prospectus any updates or revisionswarahy for
looking statements contained herein to reflect any change in expectations thereof or any change in events,
conditions or circumstances on which any forwkroking statement is based.
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OVERVIEW OF THE PROG RAMME

Words and expressions defined in'tfierms and Conditions of the Ndté=low or elsewhere in this Base Prospectus
have the same meanings in this overview. This overview must be read as an introduction to this Base Prospectus at

any decision to invest in the Notes should be based on a consideration of the Base Prospestudesncluding

any documents incorporated by reference. This overview does not purport to be complete and is taken from, and |
qualified in its entirety by the remainder of this Base Prospectus and, in relation to the terms and conditions of each
Tranche of Notes, the applicable Final Terms. This overview constitutes a general description of the Programme for

the purposes of Article 25(1) of Commission Delegated Regulation (EU) No. 2019/980.

Issuers:

Guarantor (in relation to Notes issued
by CBQ Finance Limited only):

Risk Factors:

Arranger:

Dealers:

Fiscal Agent:

Final Terms or Drawdown
Prospectus:

Listing and Trading:

Clearing Systems:

Initial Programme Amount:

Issuance in Series:

CBQ Finance Limited (LEI:2213800FNEMX56U90HKS56).
The Commercial Bank (P.S.Q.C.) (LEI: 2138004FUUD417X8H721

The Commercial Bank (P.S.Q.C.).

Investing in Notes issued under the Programme involves certain
The prindpal risk factors that may affect the abilities of the Issuers
the Guarantor to fulfil their respective obligations under the Notes
discussed undéRisk Factors below.

Morgan Stanley & Co. International plc.

Al Khalij Commercial Bank (al khaliji) P.Q.S.C., Australia and N
Zealand Banking Group Limited, Barclays Bank PLC, BNP Paril
Citigroup Global Markets LimitedCredit Suisse Securities (Europ
Limited, Commerzbank Aktiengesellschaft, Deutsche Bank
London Banch, HSBC Bank plc, J.P. Morgan Securities plc, Me
Lynch International, Mizuho International plc, Morgan Stanley & ¢
International plc, QNB Capital LLC, Standard Chartered BamkThe
Commercial Bank (P.S.Q.C.) and any other Dealer appointeckiiroenm
to time by the Issuers and the Guarantor either generally in resp
the Programme or in relation to a particular Tranche of Notes.

BNP Paribas Securities Services, Luxembourg Branch.

Notes issué under the Programme may be issued either (1) pursu:
this Base Prospectus and associated Final Terms or (2) pursual
Drawdown Prospectus. The terms and conditions applicable tc
particular Tranche of Notes will be the Terms and Conditionthet
Notes as supplemented, amended and/or replaced to the
described in the relevant Drawdown Prospectus or, as the case
completed by the applicable Final Terms.

Applications have been made for Notes to be admittedgltine period
of twelve months after the date hereof to listing on the Official Lis
Euronext Dublin and to trading on the Regulated Market.

Euroclear Bank SA/NV "Euroclear") and/or Clearstream Bankin
S.A.("Clearstream, Luxembourg") and/or, in relation to any Tranck
of Notes, any other clearing system as may be specified ir
applicable Final Terms.

Up to U.S.$5,000,000,000 (or its equivalent in otherrencies)
aggregate principal amount of Notes outstanding and guaranteed
one time.

Notes will be issued in Series. Each Series may comprise one or
Tranches issued on different issue dates. The Notes of each Seri
all be subject to identical terms, except that the issue date an
amount of the first payment of interest mag different in respect o



Forms of Notes:

Currencies:

Status of the Senior Notes:

Status and subordination of the
Subordinated Notes:

Status of the Guarantee (in relation to
Notes issued by CBQ Finance
Limited only):

different Tranches. The Notes of each Tranche will all be subje
identical terms in all respects save that a Tranche may comprise
of different denominations.

Notes may be issued in bearer form oragistered form.

Each Tranche of Bearer Notes will initially be in the form of eithe
Temporary Global Note or a Permanent Global Note, in each ca
specified in the applicable Final Terms. Each Global Note will
deposited on or around the relevéssue date with a depositary or
common depositary for Euroclear and/or Clearstream, Luxemh
and/or any other relevant clearing system. Each Temporary G
Note will be exchangeable for a Permanent Global Note or, i
specified in the applicablEinal Terms, for Definitive Notes. If th
TEFRA D Rules are specified in the applicable Final Terms
applicable, certification as to ndh.S. beneficial ownership will be
condition precedent to any exchange of an interest in a Temp
Global Note o receipt of any payment of interest in respect ¢
Temporary Global Note. Each Permanent Global Note will
exchangeable for Definitive Notes in accordance with its tel
Definitive Notes will, if interesbearing, have Coupons attached anc
apprgriate, a Talon for further Coupons.

Each Tranche of Registered Notes will be in the form of ei
Individual Note Certificates or a Global Registered Note, in each
as specified in the applicable Final Terms. Each Global Regis
Note will be dposited on or around the relevant issue date wi
depositary or a common depositary for Euroclear and/ or Clearsti
Luxembourg and/or any other relevant clearing system and regis
in the name of a nominee for such depositary and will be exchdeg
for Individual Note Certificates in accordance with its terms.

Subject to any applicable legal or regulatory restrictions, any curr
agreed between the Relevant Issuer and relevant Dealer.

The Senior Notes Wiconstitute direct, unconditional, unsubordinat
and (subject to the provisions of Conditi@n (Negative Pledge

unsecured obligations of theeRvant Issuer and will rangari passu
among themselves and (save for certain obligations required -
preferred by law) equally with all other unsecured obligations (o
than subordinated obligations, if any) of the Relevant Issuer from
to timeoutstanding.

The Subordinated Notes will constitute direct, conditional (as desc
in Condition4(b) (Status of the Subordinated Ngjeand unsecures
obligations of the Relevant Issuer. Payments in respect of
Subordinated Notes will be subordinated as described in Cond{tir
(Status of the Subordinated Ngtes

Subject to Clause 4.Bfatu$ of the Deed of Guarantee, the Guaran
has in the Deed of Guarantee unconditionally and irrevoc
guaranteed the due and punctual payment of all sums from time tc
payable by CBQ Finance Limited in respect of the Notes. Subje
Clause 4.7 $tatug of the Deed of Guarantee, the Guarantee of
Notes constitutes direct, general and unconditional obligations o
Guarantor which will at all times rank at legstri passuwith all other
present and future unsecured obligations of the Guarantorfsateh
obligations as may be preferred by provisions of law that are
mandatory and of general application.



Issue Price:

Maturities:

Redemption:

Optional Redemption:

Tax Redemption:

Interest:

Denominations:

Negative Pledge:

Cross Default:

Taxation:

Notes may be issued at any price and on a fully paid basis, as sp¢
in the applicable Final Terms. The price and amourtates to be
issued under the Programme will be determined by the Issuer:
Guarantor and the relevant Dealer(s) at the time of issue in accor
with prevailing market conditions.

The Notes will have such maturities as may be agreedebetwhe
Relevant Issuer and relevant Dealer, subject to such minimui
maximum maturities as may be allowed or required from time to-
by the relevant central bank (or equivalent body) or any law
regulations applicable to the relevant Issuer orrdievant Specifiec
Currency.

Where Notes have a maturity of less than one year and either (
issue proceeds are received by the Relevant Issuer in the L
Kingdom or (b) the activity of issuing the Notes is carried on fron
establishment maiained by the Relevant Issuer in the Unit
Kingdom, such Notes must: (i) have a minimum redemption valt
£100,000 (or its equivalent in other currencies) and be issued ol
persons whose ordinary activities involve them in acquiring, holc
managng or disposing of investments (as principal or agent) for
purposes of their businesses or who it is reasonable to expec
acquire, hold, manage or dispose of investments (as principal or ¢
for the purposes of their businesses; or (ii) be @dsin other
circumstances which do not constitute a contravention of section
the Financial Services and Markets Act 2006SMA") by the
Relevant Issuer.

Notes may be redeemable at par or at such other Redemption Al
as nay be specified in the applicable Final Terms.

Notes may be redeemed before their stated maturity at the option
Issuers (either in whole or in part) and/or the Noteholders to the €
(if at all) specified in thapplicable Final Terms.

Except as described T®ptional Redemptidrabove, early redemptio
will only be permitted for tax reasons as described in Cond@{bn
(Redemption for tax reasons

Notes may be intereiearing or nosinterest bearing. Interest (if an
may accrue at a fixed rate or a floating rate and the methc
calculating interest may vary between theue date and the maturi
date of the relevant Series.

No Notes may be issued under the Programme with a minii
denomination of less than EUR100,000 (or its equivalent in anc
currency). Subject thereto, Notes will be issued in s@ctoohinations
as may be specified in the applicable Final Terms, subject to compl
with all applicable legal and/or regulatory and/or central b
requirements.

The Senior Notes will have the benefit of a negative pledge as dest
in Condition5 (Negative Pledge

The Senior Notes will have the benefit of a cross default as desc
in Condition13 (Events of Defaujt

All payments in respect of the Notes will be made free and clei
withholding taxes of Bermuda, in relation to CBQ Finanaeited, and
Qatar, in relation to the Bank, unless the withholding is required by
In that event, the Relevant Issuer or Guarantor (where the Rel



Governing Law:

Enforcement of Notes in Global
Form:

Ratings:

Selling Restrictions:

Issuer is CBQ Finance Limited) will (subject as provided in Condi
12 (Taxatior)) pay such additional amounts as will result in
Noteholders receiving such amounts as they would have receiv
respect of such Notes had no swdthholding been required.

English law.

In the case of Global Notes, individual investaights against the
Issuers will be governed by a Deed of Covenant dated on or atdu
July 2020, a copy of which will be available for inspection at
specified office of the Fiscal Agent.

The Banks long term credit rating is assessed byoliigs at"A3", Fitch
at"A" and S&P atBBB+". The Bank has a sheerm credit rating of
"P-2" from Moodys,"F1" from Fitch and'A-2" from S&P.

The Programme has been raté@" by Moodys and'BBB+" by S&P.
The rating of certain Series of Notes toi$®ied under the Programn
may be specified in the applicable Final Terms.

A rating is not a recommendation to buy, sell or hold securities and
be subject to revision, suspension or withdrawal at any time by
assigning rating agency.

For a description of certain restrictions on offers, sales and deliver
Notes and on the distribution of offering material in, the United St
of America, the United Kingdom, tHeEA, Qatar (including the Qate
Financial Centre), Japan, tKéngdom of Saudi Arabia, Singapore, tl
United Arab Emirates (excluding the Dubai International Finan
Centre), the Dubai International Financial Centre, the Kingdon
Bahrain, Bermuda and Hong Kong, $8eibscription and Sdlen page
126.



RISK FACTORS

Prospective investors should read the entire Base Prospectus. Words and expressions defin€Bermthand
Conditions of the Notédelow or elsewhere in this Base Prospectus have the same meanings in this section.

An investment in the Notes involves a number of risks. Prospective investors should carefully consider the following
information on the principal risks, together with theéher information contained in this Base Prospectus, before
investing in the Notes. Any of the risks described below, or additional risks not currently known to the Bank or that
the Bank currently deems immaterial, could have a significant or material sleffect on the business, financial
condition, results of operations or prospects of the Bank and result in a corresponding decline in the market price of
the Notes. Investors could lose all or a substantial part of their investment.

Risks Relating to theMacro Economic Environment
Risks relating to the emergence of the novel coronavirus COMI®

The outbreak of communicable diseases on a global scale may affect investment sentiment and result in sporad
volatility in global capital market§’he COVID-19 outbreak is currently having an indeterminable adverse impact on
the world economy. COVIEL9 was first identified in Wuhan, Hubei Province, China in late 2019. In response to the
rapid spread of COVIEL9, the Chinese government imposed travel restriciosquarantines to help limit risk of
infection. However, while the spread of COVI has slowed in China, it has continued to spread in many countries
around the world, leading the World Health Organisation to declare the outbreak a global pandemiMaoohl11
2020.Many of these affected countries, including the United States and countries in Europe, have been significantly
impacted and have experienced high levels of deaths connected with €i@VIDresponse, most affected countries
have introduced sdrictions on travel and on the freedom of movement of people. These measures, while aimed to
slow the spread of the virus, have significantly reduced economic activity in many countries around the world.
Although some countries are now starting to rekexrestrictions to a certain extent, it remains unclear how long the
restrictions will remain in place and what their ultimate impact will be on global and local economies, asowell as
the price of oil. The economic impact of COVI® has already include and may continue to result in, significant
volatility in financial markets and reduced global liquidity and investment, and it may lead to lower economic growth
in the GCC and globally.

In response to the impact of COVI® on their domestic economiegrious governments around the world,
including Qatar(see"Banking Industry and RegulationQatari Banking Sector Response to COVHI9"), have
announced fiscal stimulus packages and numerous central banks have cut interest rates. Specificallgh@d20ar

the U.S. Federal Reserve cut its target range for the federal funds rate by 0.5 per cent. to between 1.00 and 1.25 y
cent. and, on 15 March 2020, the range was cut further to between 0 to 0.25 pgeiveerthe peg of the Qatar Riyal

to the US. dollar,the Qatar Central Bank (tH&CB") also undertook similar action and cut its key ratésese and

any futurechangesn these rates or changes in fiscal stimulus package€Bmeasuremore generallgould reduce

liquidity andadversely impact the Balskfinancing costs, if the Bank is unable to pass these increased costs on to its
customers.

On 22 March 2020, th€)CB issued a circular to bankgerating in Qatarequiring such banks tagree tgostpone

the repayment of loanstalments and interest due on such instalments for a period of six mosethmstantial amount

of the BanKs business involves providing credit and other financial services to individuals, corporates, industries or
governments that may be detrimentallypeated by COVIB19 and low oil prices (seé- Slower economic growth

in the countries where the Bank, its subsidiaries and its associates operate could adversely impact'}jh&nBank
addition, @ncerns remain as to whether these policy tools will couaécipated macr@conomic risks and a
prolongation of the outbreak could significantly adversely affect economic growth, affect specific industries or
countries or affect the Balskemployees and business operations in affected countries.

All of these fators have the potential to impact the Bardssessment of its expected credit losses and may therefore
result in significantly increased impairment losses in future periods, at leagpatatthnd other economies to which

it is exposed recover from tredfects of COVID19 restrictions and low oil priceVhilst the direct and indirect

impact of the COVIBR19 outbreak remains uncertain, there can be no assurance that such impairment losses will no
significantly increase for future periods, which in taeould have an adverse effect on the Baubkisiness, financial
condition, results of operations or prospects.

In the event these conditions persist, the Babkisiness, financial condition, results of operations, liquidity and
prospects are likely to beegatively affected.



Slower economic growth in the countries where the Bank, its subsidiaries and its associates operate could adversely
impact the Bank

The Banks total loans and advances to customers were QAR 84.6 billion as at 31 December 2018 and0QAR 88
billion as at 31 December 2019. The growth in the Baag&sets and loan portfolio over the past several years is due

in large part to the rapid growth of tiigatar economy and the economies of the GCC countries where the Bank
operates. The economies of Qatar and the GCC countries are dependent on oil, gas and related industries, as well
the prices and quantities of these commodities. The 'Bdimancial peformance has been and will remain closely
linked to the rate of economic growth of Qatar and the other Gulf Cooperation COGELCY() countries in which

the Bank, its subsidiaries and its associates operate. Any deterioration in econditiorsoim Qatar or the GCC

could materially adversely affect many of the Baridorrowers and contractual counterparties.

Economic conditions in Qatar may deteriorate as a result of deterioration in oil, gas or related industries or due fc
other factorsincluding the spread of COVH29, which has caused significant uncertainty and viability in the financial
markets globally and regionallgsee" - Risks relating to the emergence of the 2019 novel coronavirus GO¥)D
Although over the past few yeara@r has tried to diversify away from oil and gas, the oil and gas sector contributed
81.5 per cent. and 83.3 per cent. to the annual revenues of Qatar in the years ended 31 December 2017 and
December 2018, respectivelccording to preliminary estimas for 2019, the oil and gas sector contributed 79.2 per
cent. to the annual revenue for the year ended 31 December R ¥olatility in global crude oil prices (the
Organisation of the Petroleum Exporting Countrlé@REC") Reference Baskannual average crude oil price was
over U.S.$100 per barrel for the period 2011 to 2GaBing to U.S. $65.11 per barrel in January 2020 and to
U.S.$17.64 per barrel in April 2020, before recovering to U.S.$38.22 as at 30 June 2020) may poterdgiaiyadv
affect economic activity.

More recently, in response to the decreasing demand for oil as a result of the spread of1O@4&" - Risks
relating to the emergence of the 2019 novel coronavirus CE&IN OPEC officials proposed a plan to the OPEC
countries and other neBPEC countries, including Russia, to reduce global production by 1.5 per cent. However, the
parties were unable to reach agreement and theykereartnership between OPEC and major@&EC providers

was terminated as a resulin 7 March 2020, Saudi Arabia announced that it would raise oil output and discount its
oil pricein April 2020. As a result of the above factors, the OPEC Reference Basket prices fell significantly from
U.S.$48.35 on 6 March 2020 to U.S.$34.72 on 9 M@@20, a decrease of 28.2 per cémtApril 2020,the OPEC
Reference Basket price had fallen further to UL%.64 per barrelan 18year low.

A series of meetings took place on 9 and 12 April 2020 between OPEC ax@P&® oil producing countries
participating in the Declaration of Cooperation, which culminated in an agreement to reduce their overall oil
production in stages between 1 May 2020 and 30 April 2022. During the initiahtwath period beginning 1 May

2020, production will be reduced by a 1ot 9.70 million barrels a day, followed by a six month period starting 1
July 2020 during which production will be reduced by a total of 7.68 million barrdBsyaand followed by a
subsequent 16 month period between 1 January 2021 and 30 April 2022 whitch production will be reduced by

a total of 5.76 million barrels a day. However, there can be no assurance that the agreement will be implemented b
all relevant parties or achieve its stated goals or what effect the agreement will have on oihpheeshort to
medium term

The significant reduction in international oil prices, particularly if they remain low for an extended period, may impact
the Bank in a number of ways, including throughits exposure to customers whose busiegsaredirectly or
indirectly, reliant on oil revenuandwho become unable to service their déibt reduced liquidity as deposits from
government and governmerglated entities are withdrawn as these deposi#imampacted by low oil prices, and

(i) the impact of low oil prices and the COI® restriction®n Qatas economy and the consequent impact on the
Banks wholesale and retail customers.

The business, results of operations and financial conditidheoBank have been materially adversely affected by
these trends and may be further materially adversely affected by a continuation of the unfavourable economic
conditions in the other countries of the GCC and emerging markets generally as well as ¢\Stiés, European

and international trading market conditions and/or related factors.

If these levels of market disruption and volatility continue or rethe Bank may experience reductions in business
activity, increased funding costs and funding puess, decreased asset values, credit losses,-datitas and
impairment charges, and lower profitability and cash flows."SRésks Relating to the Bankhe Banls investment

and loan portfolios and deposit base are spread geographically in Qatalj tiya. dollars and Turkish lifaand"-

Risks Relating to the BankThe Banls investment and loan portfolios and deposit base are in various economic
sectors related to industry oil, gas, petrochemical, utilities and others, government argbsemimat institutions,



real estate, commercial and services companies, with the highest concentration of gross loans outstanding (no
including impairments) in the real estate settor

Qatar

Operations in Qatar accounted 3.7 per cent. of the Barkconsoliéted net profit for the year ended B&cember
2019,compared to 82.9 per cent. for the year ended 31 DecemberQatH, being a relatively small economy, is
heavily dependent on exports, in particular of oil and ga202Q real GDP was projected contract by 4.per cent.,
compared to growth 00.1 per cent. in2019 as projected by the International Monetary Fund. In addition, the
Government of Qatar (tH&overnment') has, in the past, relied upon oil revenue and loans to fingmeconomic
development and infrastructure projects. If current economic conditions cause delays in key projects as a result of th
unavailability of credit, the Government may need to draw on its sovereign wealth fund in order to finance these
projects Moreover, the Qatar economy is highly dependent upon its oil and gas revenue. Historically the markets for
petroleum products have been volatile and are likely to remain so in the future. A substantial deterioration in price ot
high volatility in interngional prices for oil and gas products in the future could adversely affect the Govésnment
development strategy or its ability to continue to both finance internal development projects and to continue to provide
support to its commercial banking arehl estate sectors. In the event these conditions persist, ths Basiness,
financial condition, results of operations, liquidity and prospects are likely to be negatively affected.

Oman

For the year ended 31 December 2018,r cent. of the Bardconsolidated net profit was generated from the
operations of National Bank of OmatiNBO") in Oman.As at 31 December 2019, the Bank had a 34.9 per cent.
ownership interest in NBQAccording to thelnternational Monetary Fundn the year endk31 December 2@]

Omaris real GDP increased b.5 per cent. In addition, His Majesty Sultan Qaboos bin Said Al Said had focused
successfully on widespread economic and political reform since taking power in 1970, resulting in significantly
increased stality and economic growth in the country. However, with his passing on 10 January 2020 and the
appointment of the new Sultan Haitham bin Tariqg, there can be no assuransecthatability and growth will
continue. Any deterioration in the economic cibieds in Oman could have a material adverse effect on NBO:'-See
Risks Relating to Qatar, Turkey and other GCC marké&serging markets such as Qatar, Turkey and other GCC
markets are subject to greater risks than more developed markets, and finareigity in emerging markets could
negatively impact the Balskbusines’s

Turkey

For the year ended 31 December 2019, operations of Alternatifbank' Alterijatif Bank ") contributed a net profit

of QAR 1001 million to the Banks consolidated net profitepresenting 5.0 per cent of the Barthtal net profitAs

at 31 December 2019, the Bank had a 100 per cent. ownership interest (directly or indirectly) in Alternatif Bank
Turkeys real GDP grew b§.9 per cent. in 209, according to the International Monetary Fund. However, there is no
guarantee that GDP growth will continue and any decrease in GDP growth could impact ther8sulks of
operations. Any deterioration in the economic conditions itk@ycould have a material adverse effect on Alternatif
Bank. See- Risks Relating to Qatar, Turkey and other GCC markEtserging markets such as Qatar, Turkey and
other GCC markets are subject to greater risks than more developed markets, and finalatility in emerging
markets could negatively impact the Barhusiness

The United Arab Emirates

For the year ended 31 December 2019, operations of United Arab Bank P'LJUBE:)(in the United Arab Emirates

(the "UAE") conributed a net loss of QAR78.7 million. As at 31 December 2019, the Bank had a 40 per cent.
ownership interest in UABUAB reported a net loss in 2019 due to higher provisions on itgoadiorming loans
portfolio. In 2019 the Bank restated its investrma in UAB from 'Held for saléto 'Associatéand recognised an
impairment loss 0QAR 413.9million. According to the International Monetary Fund, real GDP growth in the UAE
was 1.7 per cent. in 2018. However, there is no guarantee that GDP growthntwiliecand any decrease in GDP
growth could impact the Batskresults of operations. Any deterioration in the economic conditions in the UAE could
have a material adverse effect dAB. See"- Risks Relating to Qatar, Turkey and other GCC mark&mergirg

markets such as Qatar, Turkey and other GCC markets are subject to greater risks than more developed markets, ar
financial volatility in emerging markets could negatively impact the Banksines's



The BanKs business environment, earnings amesults of operations are influenced by conditions in the global
financial markets and the global economic outlook

If the level of market disruption and volatility experienced during the last financial crisis, which started in late 2007
and reachednprecedented levels in the second half of 2008 and early 2009, were to recur, the Bank may experienc
reductions in business activity, increased funding costs and funding pressures, lower share prices, decreased as
values, additional credit losses, tgrtdowns and impairment charges and lower profitability.

Accordingly, as a result of the foregoing, the Banmksults of operations, business, financial condition, liquidity and
prospects may be adversely affected by conditions in the global econonigaraial markets.

The Bank may be affected by instability in the Middle East, North Africa and Turkey

Certain countries within the Middle East and North AfritlIENA") region have experienced heightened levels of
political instability, civil unrest and violence since January 2011. There can be no assurance that such political
instability in the MENA region will not escalate in the future and affect hitherto stable countries such as Qatar, that
political instability will not spread to additioheountries in the MENA region, that further violent activities will not
occur or that the governments of the MENA region will be successful in maintaining domestic order and stability.
This uncertainty and unrest may result in credit becoming more expefusi certain countries where the Bank
operates.

Additionally, the 2013 acquisition of the subsidiary Alternatif Bank in Turkey exposes the Bank to geopolitical risk
in Turkey (seé- Risks relating to Qatar, Turkey and other GCC marRetss at 31Decenber 208, Alternatif Bank
comprised 1@ per cent. of the total assets a7 per cent. of the total liabilities of the Bank.

Risks Relating to CBQ Finance Limitedand the Guarantee
CBQ Finance Limited will depend on receipt of payments from the Bankntke payments to holders of the Notes

CBQ Finance Limited principal purpose is to provide funding, through the international capital markets, to the Bank.
Therefore, CBQ Finance Limit&dability to fulfil its obligations under the Notes is entirely degent on the Barik
performance. If the financial condition of any Group company were to deteriorate, and to the extent that funds were
not available to CBQ Finance Limited, holders of the Notes could suffer direct and materially adverse consequence
including insufficient coupon payments on the Notes and if a liquidation or bankruptcy of CBQ Finance Limited were
to occur, loss by the holders of the Notes of all or a part of their investment.

The Notes issued by CBQ Finance Limited are guaranteed Bathleand the proceeds of each issuance are made
available to the Guarantor pursuant to one or more loan agreements whereby the Bank is obligated to make paymer
to CBQ Finance Limited that match the payment obligations of CBQ Finance Limited under #s A®ICBQ
Finance Limited does not have any business operations, CBQ Finance Limited will be entirely dependent on the Ban
to service its payment obligations under the Notes. Therefore, CBQ Finance ldraiddy to fulfil its payment
obligations undethe Notes is entirely dependent on the Bapkrformance, and th@BQ Finance Limited is subject

to all the risks to which the Bank is subject, to the extent that such risks could limit the &aitity to satisfy in full

and on a timely basis its lidg@ations under the Guarantee of the Notes. 'Risk Factorsd Risks Relating to the

BankK for a further description of certain of these risks.

Risks Relating to the Bank

The Bank is subject to the risk that liquidity may not always be readily availatiies, risk may be exacerbated by
conditions in global financial markets

Liquidity risk is the risk that the Bank will be unable to meet its obligations, including funding commitments, as they
fall due. This risk is inherent in banking operations and cdrelightened by a number of enterpigeecific factors,
including overfreliance on a particular source of funding (including, for example,-sent and overnight funding),
changes in credit ratings or markeide phenomena such as market dislocation aaj@mdisasters.

The Banks liquidity management focuses on maintaining a diverse and appropriate funding strategy for its operations,
monitoring and managing the maturity dates of its debts and carefully monitoring its undrawn commitments and
contingent labilities towards customers. However, there can be no assurance that tiseaBaitk to access sources

of liquidity will not be constrained to the point where it, like other banks, may have to source greater amounts of
shorterterm funding, such as fuimd) sources with a term of one to three months and overnight funding, with a
consequent reduction in loxigrm liquidity and an increase in funding costs. Like other Qatari banks, the Bank is also



dependent on the Governmsrgupport to increase liquidityhen requiredAlthough the Government has supported

the domestic banking industry during the global economic crisis, there can be no assurance that the Government wi
provide any additional support to the Bank and the domestic banking industry iframagloe economic disruption

were to occur in the future. TIE@CB provides liquidity to the Qatari banks via the repo where the banks can repo all
Qatari bonds they have with the QCB for up to one month. At the same time, the QCB provides liquidity @i terms
inter-bank placements to the system.

In common with other banks in Qatar, the Bank has historically relied substantially on corporate and retail depositors
to meet most of its funding needs as access to other funding sources has been limited. @uen depbsits are
subject to fluctuation due to certain factors outside the Bardntrol, such as any possible loss of confidence and
competitive pressures, which could result in a significant outflow of deposits within a short period of time. As at 31
December 20193.3per cent. of the Barsktotal liabilities (which includes due to banks, debt securities, customers
deposits, other borrowings and other liabilities) had remaining maturities of one year or less or were payable or
demand. The maturity gaanalysis at 31 December 2019 shows a negative gap (more liabilities than assets) of QAR
64.6billion in the"up to one yedrperiod.

In addition, the Bank is reliant on certain large customer deposits from a limited group of corporate customers. As a
31 December 2019, the top two depositors accounted@dr per cent. of total customer deposits and the top 20
depositors foB9.8 per cent. of total customer deposits. The majority of the top 20 depositors are Government bodies
or other public sector companies. If a substantial portion of the'8edagositors withdraw their demand deposits or

do not roll over their time deposits ap maturity, the Bank may need to seek more expensive sources of funding to
meet its funding requirements, and no assurance can be made that the Bank will be able to obtain additional fundin
on commercially reasonable terms as and when required or @halBanks inability to refinance or replace such
deposits with alternative funding could adversely affect the Bdigkiidity and financial condition and funding cost.

The Banks alternative sources of wholesale funding are subject to certain resgidior example, the Baslability

to issue new Notes under this Programme is limited directly to 100 per cent. of the Baidkup share capital,
although this limitation does not apply to debt issued through special purpose vehicles or othegeatitidgsed by

the Bank.

The availability to the Bank of any additional financing it may need will depend on a variety of factors, such as market
conditions, the availability of credit generally and to borrowers in the financial services industry specifichthe

BanKs financial condition, credit ratings and credit capacity, as well as the possibility that customers or lenders could
develop a negative perception of the Barfnancial prospects if, for example, the Bank incurs large losses,
experience significant deposit outflows or if the level of the Bankusiness activity decreases. In particular, the
BankKs access to funds may be impaired if regulatory authorities or rating agencies impose additional regulatory capita
requirements or downgradlee Banks debt ratings. If the Bank is unable to meet its liquidity needs, through customer
deposits or the interbank markets and is unable to refinance its outstanding indebtedness, it could have a negati
effect on its financial condition, results gierations and prospects.

The Bank may be subject to increased capital requirements or standards due to new governmental or regulatory
requirements and changes in perceived levels of adequate capitalisation, and may also need additional capital in
the future in the event of worsening economic conditions, which capital may be difficult to obtain

The Bank will be required to maintain a total minimum capital adequacy ratio of 10 per cent., a capital conservation
buffer of 2.5 per cent., an additional charg®&f per cent. as a domestic systemically important BdDRIB") and

the international capital adequacy assessment process capital charge of 1.0 per cent. under the Basel Committee
Banking Supervisios (the"Basel Committe€) proposed new capital adequacy and liquidity requireméBesél

).

A requirement to increase capital requirements may arise in the medium term due to growth in'thas3atkor a
regulatory requirement taddress inadequate capitalisation leaeld perceptions of the agencies rating the Bank
debt. The Bank may also require additional capital in the future in the event that it experiences higher than expecte
losses in its operations or declines in agsetity resulting in higher than expected riskighted asset growth.

As at 31 December 2019, the B&tRapital Adequacy Ratid CAR") was 164 per cent., above the QCB requirement
to maintain a minimum CAR df4.0 per cent.

As at the date ahis Base Prospectusnder statutory reporting, banks in Qatar report theinidity Coverage Ratio
("LCR"), and during thé'observation periddfrom 2014 to 2018the Net Stable Funding RatiSNSFR') and
Leverage Ratio"CR"). As at 31 December 2019, the Bank was in compliance with minimum QCB requirements for
LCR and LR and as at the date of this Base Prospectus, the Bank is in compliance with minimum QCB requirement



for LCR and LR. From 1 January 2018, all baik Qatar were expected to be in compliance with NSFR of 100 per
cent. The Bank is not currently in compliance with NSFR and, as reported to the QCB, the Bank is undertaking efforts
to comply by extending duration of its customer deposits beyond onarygancreasing current account and saving
account balances. At the same time, the Bank may also seek capital markets funding to address the shortfall.

Although the Bank takes an active approach in the management of its capital requirements and haslpuaisessf
regulatory capital in the past, the Bank may need to obtain additional capital in the future. Such capital may not be
available on attractive terms, or at all. Further, any such development may expose the Bank to additional costs an
liabilities requiring it to change how it conducts its business, including by reducing the risk and leverage of certain
activities, or otherwise have a negative impact on its business, the products and services it offers and the value of i
assets.

If the Bank is mable to increase its capital ratios sufficiently, its credit ratings may drop, its cost of funding may
increase, and its share price may decline.

The growth and diversification of the Bank loan portfolio has increased its credit exposure and risk peofil

As a result of the growth in the Bdskoan portfolio in recent years, the Bankredit exposure has increased
significantly. The Bank intends to continue to grow and diversify its loan portfolio in Qatar, the GCC and Turkey.
This growth will require ontinual monitoring by management of portfolio credit quality. 'Stiesk Managemett

Since 21 March 2011, Qatar has had an operational central credit bure&Bufisau") which collates information

about customers and their credit history. The Bureau is intended to help support sustainable growth of credit in Qata
relying on customer data and riblRsed methodologies; it provides the QCB and the banking sector wigticalal

data to support the implementation of advanced techniques in risk management as outlinéfasethid accord.

This is intended to help to reduce the risk of higher loan loss, however, there can be no assurance that this will be ab
to reducehie risk of loan loss provisioning.

Any failure by the Bank to maintain the quality of its assets while maintaining growth of its loan portfolio through
effective risk management policies could lead to higher loan loss provisioning and result in highesfldegaults

and writeoffs, which in turn could have a material adverse effect on the '8&nkncial condition or results of
operations.

The Banks gross loans and advances to customers, as at 31 December 2019 and 31 December 20189%8s QAR
billion and QAR87 6 billion, respectively, of which real estate related financing amount2@.€per cent., or QAR

19.0 billion, and25.1per cent., or QAR 21.9 billion, respectively. An economic ddéwn and other factors could

lead to contraction ithe residential mortgage and commercial lending market and to further decreases in residential
and commercial property prices. This in turn could have an impact on the profitability, assets and revenues of the
Bank.

Market fluctuations and volatility maydversely affect the value of the Baskpositions and make it more difficult
to assess the fair value of certain of its assets

Valuations of bonds, equities and other securities that the Bank holds in future periods, reflectprg\taiting

market condions, may result in significant changes in the fair values of the'Bamkestment exposure. In addition,

the value ultimately realised by the Bank may be materially different from the current or estimated fair value of such
investments. Any of thesedirs could require the Bank to recognise further valuation losses or realise impairment
charges, any of which may adversely affect its business, financial condition, results of operations, liquidity and/or
prospects.

The Banks investment and loan portfals and deposit base are spread geographically in Qatari riyal, U.S. dollars
and Turkish lira

The Banks investment and loan portfolios and deposit base are concentrated in Qatar, Turkey and Asia, in Qatar
riyals, U.S. dollars and Turkish lira. The inuesint portfolio mainly consists of Qatari government and Turkish
government securities. The Bamkustomer deposits constitutsl 7per cent. of total liabilities, or QAR 7&billion,

as at 31 December 2019, andl.2 per cent. of these customer depogiese concentrated in Qatar and other GCC
countries. The Barik loans and advances to customers constif@etper cent. of total assets, or Q8.0 billion

as at 31 December 2019, aB@l8per cent. of these loans and advances to customers were concentrated in Qatar and
other GCC countries. Amounts due from banks constit8téger cent. of total assets, or QAR 12.4 billion as at 31
December 2019, ar®B.9per cent. of these amounts wereedrom banks located in Qatar and other GCC countries.
The Banks investment securities constitut#8.2 per cent. of total assets, or QAR 26.8 billion as at 31 December
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2019. The Bank investments in securities principally comprise bonds issued bydber@nent. Seé&Banking

Industry and Regulatiod Qatard Qatari Banking Sectdr In the event of any deterioration in general economic
conditions in Qatar or the GCC or the failure of the Bank to manage effectively its risk concentrations could have a
material adverse effect on the Basmbkusiness, results of operations and financial condition.

The Banks investments and loan portfolio are concentrated, in terms of currencies, in Qatar riyals, U.S. dollars and
Turkish lira. The total value of the BaekQatar riyal denominated assets was QEI.7billion as at 31 December

2019, or72.3per cent. of total assets. The total value of the BdolS. dollar denominated assets was the equivalent

of QAR 33.2billion as at 31 December 2019, 22.5per cent. ototal assets. Any volatility in the values of these
currencies could have a material adverse effect on theBlam&iness, results of operations and financial condition.

The BanKs loan portfolios and deposit base are in various economic sectors relatemdustry oil, gas,
petrochemical, utilities and others, government and segovernment institutions, real estate, commercial and
services companies, with the highest concentration of gross loans outstanding (not including impairments) in the
real estatesector

The Banks loan portfolio, as well as the economies of Qatar and the GCC, includes loans to various economic sector
related toindustry, government and segdvernment, real estate, commercial and servigmy of the Bank
corporate customers gage in the production and/or export of oil and gas, or provide related businesses and services
(such as construction services) to the oil and gas industry Réses Relating to the Macro Economic Environment
Slower economic growth in the countries vehthe Bank, its subsidiaries and its asso@atgerate could adversely
impact the Banld Qatar'. As at 31 December 20120.9 per cent. of the Bark gross loans and advances to
customers outstanding (not including impairments) were in theestate sector. A prolonged and material downturn

in hydrocarbon demand, the Qatari real estate sector and/or prices will slow economic growth and may negatively
affect the businesses of many of the Bamkistomers and may result in reduced profits, lipahd cash flow, a fall

in loan growth and asset values, and an increase in loan defaults.

The Bank could be negatively affected by the soundness or the perceived soundness of other financial institutions
and counterparties, which could result in signifant systemic liquidity problems, losses or defaults

The Bank is subject to the risk of deterioration in the commercial and financial soundness, or perceived soundness, (
other financial services institutions. Within the financial services industry faaltlef any one institution could lead

to defaults by other institutions. Concerns about, or a default by, one institution could lead to significant liquidity
problems, losses or defaults by other institutions, because the commercial and financialssooharagy financial
institutions may be closely related as a result of their credit, trading, clearing or other relationships. Even the perceive!
lack of creditworthiness of, or questions about, a counterparty may lead to-nwat&eiquidity problems aah losses

or defaults by the Bank or by other institutions. This risk is sometimes referretsistsmic risk and may adversely

affect financial intermediaries, such as clearing agencies, clearing houses, banks, securities firms and exchanges w
whomthe Bank interacts on a daily basis. Systemic risk could have a material adverse effect on'thabBéynko

raise new funding and on its business, financial condition, results of operations, liquidity and/or prospects.

The Bank could be negatively atted by an inability to recruit qualified Qatari personnel

The Bank is guided in its human resources decisions by the Govelmmneeoimmended policy that 20 per cent. of
the Banks total staff are Qatari nationals. While the Bank believes that it Fediedf staff recruitment, training and
incentive programmes in place, the Barfiilure to recruit, train and/or retain necessary personnel or the shortage of
qualified Qatari nationals could have a material adverse effect on its business, financigbrcamtl results of
operations.

The Bank is a regulated entity and changes to applicable laws or regulations or in the interpretation or enforcement
of such laws or regulations or any failure by the Bank to comply with such laws or regulations could hensgexial
adverse effect on the Bank

The Bank is subject to a number of prudential and regulatory controls designed to maintain the safety and soundne:
of banks, ensure their compliance with economic and other objectives and limit their exposure Thasek.
regulations include Qatari laws and regulations (particularly those of the QCB, the Qatar Financial Markets Authority
("QFMA™") and the Qatar Stock Exchandlee"QSE")), as well as the laws and regulations of the otbentries in

which the Bank operates. The Bank is subject to the following legal restrictions and QCB regulations, among others
1 total real estate financing may not exceed 150 per cent. of thesRapital and reserves;

i credit limit to a single customgroup may not exceed 20 to 25 per cent. of the Bardpital qualified base;
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i credit limit for a major shareholder and its credit group may not exceed 10 per cent. of tlsecBpit&l and
reserves;

i total investment and credit concentration in a singktaruer may not exceed 25 per cent. of the Bank
capital and reserves;

1 concentration limits on total credit and other risk exposures to retail customers, banks, investments and
country exposure;

i minimum CAR of 10 per cent. and a capital conservation boff@r5 per cent. (as per Basel Il guidelines
adopted by the QCB);

1 minimum liquidity adequacy ratio of 100 per cent. (liquid asset over current liability as defined by QCB);

i application of the Internal Capital Adequacy Assessment Process (ICAAP) (asagalr IB guidelines
adopted by the QCB);

1 bonds issued by Qatari shareholding companies may not exceed 100 per cent. of paid up capital (unles
guaranteed by Qatar or a bank);

i credit to deposit ratio of 100 per cent.;

i fixed assets may not exceed 20 per cehthe Banls capital and reserves;

i mandatory cash reserve of 4.50 per cent. of the 'Baotal deposits;

i QCB must approve investments in associates if the investment is greater than 20 per cent. of the share capit
of that investee company;

i minimum liquidity coverage ratio of 100 per cent. (as per Basel Il guidelines adopted by the QCB);

i minimum net stable funding ratio of 100 per cent. (as per Basel Il guidelines adopted by the QCB)

i maximum limits for the negative cumulative gaps foreatiéihces between assets and liabilities for currency
exposure; and

1 compliance with executive instructions the development of the implementation instructionsfapital

Adequacy Requirementillar 1 & 2in line with Basel IlI.

These regulations mayniit the Banks ability to increase its loan portfolio or raise capital. Any changes in these
regulations may also increase the Bantost of doing business. It is expected that there will be an increase in
regulations of financial institutions as evidedd®y recent actions around the world. Increased regulations, changes

in laws and regulations (such as Basel Ill) and the manner in which they are interpreted or enforced may have
material adverse effect on the Bankusiness, results of operations andricial condition.

The Government issued a banking law (Law No. (13) of 2012"8heking Law")), which is aimed at advancing

the framework for financial regulation in Qatar and expanding the ambit of regulation to coveareqreéasg new

and enhanced financial regulation. It also lays the foundation for increasge@tion between the regulatory bodies

(the QCB, the Qatar Financial Centre Regulatory Authot®FCRA") and the QFMA) in Qatar. The Banking Law,
amongst other matters, mandates the QCB to act as the competent supreme authority in framing the policies for tt
regulation and supervision of all financial services and markets in Qatar including the insurance sector.

The QCB does not always consult wihdustry participants prior to the introduction of new regulations, and it is not
always possible for the Bank to anticipate when a new regulation will be introduced. This creates a risk that the
profitability of the Bank will be affected as a resultling unable to adequately prepare for regulatory changes
introduced by the QCB. Furthermore, roompliance with regulatory guidelines could expose the Bank to potential
liabilities and fines.
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The Bank may not be able to manage its growth strategy effebtj which could impact its profitability

The Bank cannot assure prospective investors that it will be able to manage its growth effectively. Challenges tha
may result from strategic investments or acquisitions include the'Balnikity to:

1 finance strgegic investments or acquisitions;

control strategic investments, or newly established entities or acquisitions in line with its strategy;

i assess the value, strengths and weaknesses of investment or acquisition candidates;

i align its current information tbéniology (IT") systems adequately with those of the Bank and its consolidated
subsidiaries (theGroup™);

i manage efficiently the operations and employees of expanding businesses;

1 manage a growing number of entities without ev@mmitting management or losing key personnel;

i maintain its existing customer base; and

apply its risk management policy effectively to an enlarged Group.

The Bank cannot ensure that it will be able to adequately address these concerns, which could e @aekttbm
achieving its strategic objectives and could also have a material adverse effect on thebBsinkss, results of
operations and financial condition.

A recurrence of rising inflation may impact the Bar& profitability

Year on year inflatiorin Qatar was projected at 3.5 per cent. for 2019 and recorded at 3.7 per cent. for 2018, as set
out in the International Monetary FuadConcluding Statement of the 2018 Article IV Consultation with Qatar. This
trend of rising inflation is projected by theternational Monetary FundIiMF ") to continue in the future albeit at a

lower rate. Historically, inflation has increased staff and living expenses and any recurrence of higher levels of
inflation in the future is likely to increase suexpenses further. High inflation could slow the rate of economic growth
and consumer spending in Qatar, which could have a material adverse effect on thédo&sinkss growth and the
profitability of the Bank.

The BanKs financial condition and operatingesults could be affected by market risks

The Banks financial condition and operating results could be affected by market risks that are outside the Bank
control, including, without limitation, volatility in interest rates, prices of securities amdray exchange rates.

Fluctuations in interest rates could adversely affect the '‘Bargerations and financial condition in a number of
different ways. An increase in interest rates generally may decrease the value of thdiBzthkate loans and raise

the Banks funding costs. Such an increase could also generally decrease the value of fixed rate debt securities in tr
BanKs securities portfolio. Volatility in interest rates may result in a repricing gap between the Baslestrate
sensitive asds and liabilities. As a result, the Bank may incur additional costs:F8sle Managemer@ Market Risk

0 Derivatives$. Interest rates are sensitive to many factors beyond thésBaitrol, including the policies of central
banks, such as the QCB, ther@ral Bank of Turkey and the U.S. Federal Reserve Group, political factors and
domestic and international economic conditions. Due to current-fededpegging of the Qatari riyal to the U.S.
dollar, changes in interest rates in the United States prcmapes in interest rates in Qatar and other GCC countries
that also peg their currencies to the U.S. dollar. Changes in interest rates in Qatar do not automatically mirror change
in U.S. interest rates, but there tends to be a fetaveffect. Furtherme, there is market risk relating to the possible
de-pegging of various GCC currencies from the U.S. dollar, although it would depend on the level of open positions
and exposure to the U.S. dollar of the Bank, its subsidiaries and its assoEi@eBanks operations could be
negatively impacted if Qatar (or any GCC country where the Bank or its assogiatate) should dpeg its currency.
Ultimately, there can be no assurance that the Bank will be able to protect itself from any adverse effenesnaiya cu
revaluation or future interest rate fluctuations or anypegging from the U.S. dollar, all of which could have a
material adverse effect on the Banfinancial condition and results of operations.

The Banks financial condition and operating résumnay also be affected by changes in market value of theBank
securities portfolio. The Barkincome from securities operations depends on numerous factors beyond its control,
such as overall market trading activity, interest rate levels, fluctuatiansrency exchange rates and general market
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volatility. Although the Bank has risk management processes that review and monitor the market risk aspects o
investment proposals and investment portfolios, including overall structure and investmentnfiamket price
fluctuations may still adversely affect the value of the Baskcurities portfolio. Se&Risk Managemerd Market

RiskK'.

The Bank also engages in foreign currency transactions and maintains open currency positions in relation to the Qate
riyal and U.S. dollar, which give rise to currency risks. Although the Bafokeign currency related risks are
controlled by the Barik market risk and structural risk management policies, future changes in currency exchange
rates (includingle-pegging of currencies to the U.S. dollar) may adversely affect the<Bi@mkncial condition and

results of operations.

Increasing competition may have a material adverse effect on the Bardsults of operations

The Bank, its subsidiaries and é@ssociateface high levels of competition for all of their products and services. The
Bank competes with other domestic banks in Qatar. In addition to domestic banks, international banks also operate |
Qatar, either directly or through strategic investisgand compete with the Bank for its wholesale corporate and
government clientsAs at 31 December 201there were a total of7lbanks registered in Qatar outside the Qatar
Financial Centre"QFC"). In addition to the existing retail banks Qatar, more international banks may commence
business through the QFC, which would allow them to compete for large corporate and government business (se
"Banking Industry and Regulatian Qatari Banking Sectod International Bank¥). The competitive rtare of the

Qatar market and the Bagskpotential failure to continue to compete successfully may adversely impact tHe Bank
business. Increased competition in Turkey and GCC countries where th&s Bahkidiaries and its assocgate
currently operate could result in similar competition for the Baslbsidiaries and its assocgte

The BanKs compliance systems might not be fully effective

The Banks ability to comply with all applicable legal restrictions and QCB regulationsgsliadependent on its
maintenance of compliance, audit and reporting systems and procedures, and its ability to attract and retain personn
qualified to manage and monitor such systems and procedures. The Bank cannot ensure that these systems &
procedues are fully effective. The Bank is subject to extensive oversight by regulatory authorities, including regular
examination activity. In addition, the Bank performs regular internal aadidscompliance reviewand employs an
external auditor to monitorna test its compliance systems. In the case of actual or allegecbmgiiance with
regulations, the Bank could be subject to investigations and judicial or administrative proceedings that may result ir
substantial penalties or civil lawsuits, includingdustomers for damages. Any of these could have a material adverse
effect on the Bank business, results of operations and financial condition. Notwithstanding anything in this risk
factor, this risk factor should not be taken as implying that eith€) ElRance Limited or the Bank will be unable to
comply with their obligations as a company with securities admitted to the Official List of Euronext Dublin.

The BankKs risk management policies and procedures may leave it exposed to unidentified or upatgidirisks

In the course of its business activities, the Bank is exposed to a variety of risks, the most significant of which are credi
risk, market risk, liquidity risk and operational risk. SHRisk Managemeht While the Bank believes it has
implemerted the appropriate policies, systems and processes to control and mitigate these risks, investors should no
that any failure to adequately control these risks could result in adverse effects on tiefiBan&ial condition,

results of operations andgutation.

The Bank also has devoted substantial resources to develop its risk management policies and procedures, particula
in connection with market, credit, liquidity and interest rate risks, and expects to continue to do so in the future.
Nonetheles, its risk management techniques may not be fully effective in mitigating its exposure in all market
environments or against all types of risk, including risks that are unidentified or unanticipated. Some of the Bank
methods of managing risk are baspdmiits use of historical market behaviour. These methods may not predict future
risk exposures, which could be significantly greater than historical measures indicate. Other risk management methoc
depend upon evaluation of information regarding the m&ikewhich the Bank operates, its clients or other matters
that are publicly available or information otherwise accessible to the Bank. This information may not be accurate,
complete, ugo-date or properly evaluated in all cases. There can be no asstinahthe Barik risk management

and internal control policies and procedures will adequately control, or protect the Bank against, all credit and othel
risks. In addition, certain risks could be greater than the 'Bamkpirical data would otherwise igdie. The Bank

also cannot guarantee that all of its staff will adhere to its policies and procedures.

The Bank has also devoted substantial resources to developing its operational risk man&@&iehtgolicies and
procedures, and expectsdontinue to do so in the future. Nonetheless, as for other financial institutions, the Bank is
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susceptible to, among other things, failure of internal processes or systems, unauthorised transactions by employe
and operational errors, including clericai record keeping errors, errors resulting from faulty computer or
telecommunications systems, and fraud by employees or outsiders. THe iBankanagement and internal control
capabilities are also limited by the information, tools gthnologies available to the Bank. Any material deficiency

in the Banks risk management or other internal control policies or procedures may expose the Bank to significant
credit, liquidity, market or operational risk, which may in turn have a matahiarse effect on the Baskusiness,

results of operations and financial condition. Notwithstanding anything in this risk factor, this risk factor should not
be taken as implying that either CBQ Finance Limited or the Bank will be unable to complheuitbliligations as

a company with securities admitted to the Official List of Euronext Dublin.

The BanKs interests in its associate basiay not be aligned with the interests of the shareholders or the directors
(other than those directors appointed kye Bank) on the boargwhich control the associate bask

Part of the Bank growth strategy has been to expand its presence in the GCC by making strategic investments ir
existing banking businesses. The Bank has significant minority interests in NB@k eelgéstered and operating in
Oman and inUAB, a bank registered and operating in the UAE

As the Bank does not exercise control over its assagitiie Bank may have differences in views with other
shareholders or the boardf directors which contradhe associate baskvhose interests could be adverse to those of
the Bank. In addition, if the associat#o not aligntheir respectivetrateges and operations with those of the Bank,
the Bank may not be able to achieve the benefits anticipated by#stnrents or recover the Bamknvestments.

The Bank has significant creditelated commitments and contingent items that may lead to potential losses

As part of its normal banking business, the Bank issues loan commitments, guarantees, lettersamfdcotilér
financial facilities, all of which are accounted for off the Banbalance sheet until such time as they are actually
funded or cancelled. Although these commitments are largely trade contingent and therdfalenaf sheet, they
nonethelessubject the Bank to related credit and liquidity risks. Cregldted commitments are subject to the same
credit approval terms and compliance procedures as loans and advances, and commitments to extend credit &
contingent on customers maintaining reqdicredit standards. While the Bank anticipates that only a portion of the
BanKs obligations in respect of these commitments will be triggered, the Bank may become obligated to make
payments in respect of a greater portion of such commitments, whicth lcavé a material adverse effect on the
BanKs funding needs and credit risks. As at 31 December 2019, the Bank had QARlI®n3n such contingent
liabilities.

A downgrade in the Banls credit ratings could limit its ability to negotiate new loan flés or access the debt
capital markets and may increase its borrowing costs and/or adversely affect its relationship with creditors

The Banks credit ratings, which are intended to measure its ability to meet its debt obligations as they mature, are at
important factor in determining the Baslcost of borrowing funds. The interest rates of the Bambrrowings are

partly dependent on its credit ratings. As of the date of this Base ProspleetBanks longterm local and foreign
currency rating was assessed by Mde@dt"A3", Fitch at"A" and S&P at'BBB+". The Guarantor has shdagrm

credit raings of"P-2" from Moodys, "F1" from Fitch and'A-2" from S&P. A downgrade of the Baslcredit ratings

may increase its cost of borrowing and materially adversely affect its results of operations.

A downgrade of the Barkcredit ratings may also limisior its subsidiariegbility to raise capital. Moreover, actual

or anticipated changes in the Bangredit ratings or the credit ratings of the Notes (if applicable) generally may affect
the market value of the Notes. In addition, ratings assigndtetblotes (if applicable) may not reflect the potential
impact of all risks related to the transaction, the market or any additional factors discussed in this Base Prospectus al
other factors may affect the value of the Notes. A securities rating is maioenmendation to buy, sell or hold
securities. Ratings may be subject to revision or withdrawal at any time by the assigning rating organisation and eac
rating should be evaluated independently of any other rating.

Fluctuations in foreign exchange ratesay adversely affect the Batk profitability

The Bank maintains its accounts, and reports its results, in Qatari riyals. The Qatari riyal has been pegged at a fixe
exchange rate of QAR 3.64 to the U.S. dollar since 1975. The Bank is exposed to thal rofentt of any alteration

to, or abolition of, this foreign exchange peg. Also, as a financial intermediary, the Bank is exposed to foreign
exchange rate risk. This risk includes the possibility that the value of a foreign currency asset or lidihilignge

due to changes in currency exchange rates as well as the possibility that the Bank may have to close out any long
short open position in a foreign currency at a loss, due to an adverse movement in exchange rates. The Bank genera
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employs crescurrency forwards, options and swaps to match the currencies of its assets and liabilities. Any open
currency position is maintained within the limits set by the QCB. However, where the Bank is not so hedged, the Bank
is exposed to fluctuations in foggi exchange rates and any such hedging activity may not in all cases protect the
Bank against such risks.

Adverse movements in foreign exchange rates may also negatively impact the revenues and financial condition of th
BanKs depositors and borrowers, isth in turn may impact the Batskdeposit base and the quality of its exposures

to certain borrowers. Any volatility in foreign exchange rates, including tfiging of the Qatari riyalU.S. dollar
exchange rate, could have a material adverse effechemBanks business, results of operations and financial
condition.

The Bank may not be able to fully comply with antioney laundering, counteterrorism, financing, sanctions
and other regulations, which could result in substantial fines and damage toejpaitation

The Bank is required to comply with applicable antiney laundering, countéerrorism, financing, sanctions and

other regulations in Qatar and other jurisdictions where it has operations. To the extent the Bank fails or is perceive
to fail to fully comply with applicable laws and regulations, the regulatory agencies to whom the Bank reports have
the power and authority to impose substantial fines and other penalties on the Bank. In addition,'shieuBeiss

and reputation could s#f if customers use the Bank for money laundering or illegal or improper purposes. Qatar is
classified by the Financial Action Task Force as a Compliant Jurisdiction.

The BanKs business is dependent on its information and technology systems which arecstibjpotential cyber
attack

Cybersecurity has become an increasingly important consideration for financial institutions. The quantity of sensitive
information stored by financial institutions makes them potential targets of-agtbeks. In common witlother
financial institutions, the Bank recognises the need to protect itself from the threat to security of its information and
customer data from cybattacks. Risks to technology and cysecurity change rapidly and require continued focus

and investrant and the Bank acts accordingly and takes appropriate steps on an ongoing basis to combat such three
and minimise such risks. Given the increasing sophistication and scope of potentishttadies, it is however
possible that future attacks may ldadsignificant breaches of security. Failure to adequately manage sstnity

risk and continually review and update current processes in response to new threats could adversely affe'st the Bank
reputation, business, results of operations, financiadition and prospects.

From time to time, the Bank, its subsidiaries and its asso@atay be a defendant in various legal proceedings
and may, from time to time, be subject to inspections by tax and other authorities

The Bank, its subsidiaries and itsasiats may, from time to time, be a defendant in legal proceedings in connection
with and stemming from its business activities. The Bank may also, from time to time, be subject to inspections by
tax and other authorities. However, the Bank is not abfeedict the ultimate outcome of any of the claims currently
pending against it or future claims or investigations that may be brought against it, which may be in excess of its
existing reserves. Adverse outcomes in existing or future proceedings, otaimestigations could have a material
adverse effect on the Baekousiness, financial condition, results of operations or prospects and thereby affect the
BanKs ability to perform its obligations under tNetes

Risks Relating to Qatar, Turkey and otrer GCC markets

Emerging markets such as Qatar, Turkey and other GCC markets are subject to greater risks than more developed
markets, and financial volatility in emerging markets could negatively impact the Bartkusiness

Generally, investment in emergingarkets is only suitable for sophisticated investors who fully appreciate the
significance of the risks involved in, and are familiar with, investing in emerging markets. Investors should also note
that emerging markets such as Qatar, Turkey and other B&®&ets are subject to rapid change and that the
information set forth in this Base Prospectus may become outdated relatively quickly. Moreover, financial turmoil in
any emerging market country tends to adversely affect confidence in other emerging coaritges and cause
investors to move their money to more developed markets. As has happened in the past, financial problems or a
increase in the perceived risks associated with investing in emerging economies could dampen foreign investment i
Qatar, Tukey and the other GCC countries and adversely affect those economies. In addition, during such times,
companies that operate in emerging markets can face liquidity constraints as foreign funding sources are withdraw
and this could also adversely affdot tGroufs business and result in a decrease in the price of the Notes.
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Specific risks in Qatar, Turkey and other GCC countries that could have a material adverse effect on the Group
business, financial condition, results of operationsmndpects include, without limitation, the following:

i regional political instability, including government or military regime change, riots or other forms of civil
disturbance or violence, including through acts of terrorism;

1 military strikes or the outbek of war or other hostilities involving nations in the region;

i a material curtailment of the industrial and economic infrastructure development that is currently underway
across the MENA region;

i government intervention, including expropriation or naticsadion of assets or increased levels of
protectionism;

i an increase in inflation and the cost of living;
1 cancellation of contractual rights, expropriation of assets and/or inability to repatriate profits and/or dividends;
i increased government regulatioasadverse governmental activities, with respect to price, import and export

controls, the environment, customs and immigration, capital transfers, foreign exchange and currency controls
labour policies and land and water use and foreign ownership;

i arbitrary, inconsistent or unlawful government action;

i changing tax regimes, including the imposition or increase of taxes in tax favourable jurisdictions such as
Qatar;

1 difficulties and delays in obtaining governmental and other approvals for operations wingeegisting
ones;

i inability to repatriate profits or dividends and restrictions on the right to convert or repatriate currency or

export assets; and
i potential adverse changes in laws and regulatory practices, including legal structures and tax laws.

There can be no assurance that either the economic performance of, or political stability in, the countries in which the
Group currently operates or may in the future operate can or will be sustained. Investors should note that a worsenir
of current financialmarket conditions, instability in certain sectors of the Qatari or regional economies or major
political upheaval in Qatar or the MENA region could lead to decreased investor and consumer confidence, marke
volatility, economic disruption, and declinesrigal estate markets and, as a result, could have an adverse effect on
the business, results of operations, financial condition and prospects of the Group.

The Turkish lira has fluctuatesignificantly against the U.S. dollam recent yearsFor example, the Turkish lira
depreciated from TL 3.7652 per U.S. dollar as at 2 January 2018 to TL 6.8798 per U.S. dollar as at 13 August 2018
due to market volatility and tensions with the United States. In connection with the volatility of the Turkish lira

13 August 2018, the Central Bank of Turkey introduced Turkish lira and foreign exchange liquidity management
measures in order to support financial stability and sustain the effective functioning of maskats31 December

2019 the Turkish lira ex@ange rate was TL 5.9493 per U.S. dol&ignificant fluctuations in the value of the Turkish

lira against foreign currencies, in particular the U.S. dollar and the euro, could have a material adverse effect on th
BankKs business, financial condition arebults of operations.

The recent diplomatic crisis has increased tensions between Qatar and some GCC ar@CGortountries

On 5 June 2017, Saudi Arabia, the UAE, Egypt and Bahrain announced the severing of diplomatic ties with Qatar
Yemen, Jordan, LibyaComoros, Senegal and Mauritania also joined the Saddioalition shortly thereafter and
several other countries including Chad, Djibouti, Maldives and Niger announced that they had downgraded their
diplomatic ties with Qatar.

The severing of diplomatities included the withdrawal of ambassadors as well as the imposition of travel restrictions.
Saudi Arabia, the UAE and Bahrain advised their citizens visiting or resident in Qatar to leave Qatar. Qatari visitors,
residents and diplomats in Saudi Araltikee UAE and Bahrain were also expelled at the same time, with-avéek

grace period for visitors and residents and #d@r grace period for Qatari diplomats.
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Saudi Arabia, the UAE, Bahrain and Egypt also imposed restrictions on the use of thegreaggatari airline
carriers, which resulted in disruption to flights operating to and from Qatar. Similarly, -Qadaed vessels were
barred entry to each of their respective ports.

Prior to the imposition of these restrictions, Saudi Arabia, the BIAEEgypt were Qatarleading import and export

trade partners in the region, accounting for 0.9 per cent., 6.6 per cent. and 1.9 per cent., respectivells, tot@atar
exports as at 31 December 2016, and 4.3 per cent., 9.1 per cent. and 1.0 pespentively, of Qatar total imports

as at 31 December 2016. Although there are currently no publicly known direct restrictions on trade exports or imports
between Qatar and the other GCC countries, trade has been impacted by the closure of airppsisetariatari

flagged airlines and vessels. New trade channels and routes have been established with Turkey, Oman, Iran and Inc
as alternatives but there can be no assurance that ongoing restrictions will not have a material adverse efféxt on Qate
economy.

Despite calls from the United States, Turkey and other countries in the region to resolve the crisis diplomatically, the
restrictions remain in place.

The restrictions also placed significant pressure on Qdiaancial system and the Qatariafyleading, among other
things, to significant outflows from nemesident and private sector customer deposits. Immediately following the
imposition of the restrictions, deposits amounting to nearly U.S.$20 billion were withdrawn from the Qatari banking
system. As a result, on 8 August 2017, Mosdgowngraded Qatari banksitlook to negative from stable, citing
weakening operating conditions and continued funding pressures facing lenders in Qatar, amid concerns about tr
ability of Qatar to diversify iteconomy and the impact that will have on the profitability of banks. However, in
October 2018, Moody upgraded its outlook on the Qatari banking system from negative to stable, citing the resilience
of the countris economy and banking system to the anga@egional dispute. Qatar was able to offset the reduced
deposits from GCC sources by increased inflows from government and related entities and thus rebalance the fundir
profile of the Qatari banking system.

This is not the first time a diplomatic ddshas led to increased tensions between Qatar and other GCC countries. In
2002, Saudi Arabia removed its ambassador from Qatar and diplomatic relations wereestablished in 2008
following a period of lengthy negotiations. In March 2014, BahraimdBarabia and the UAE withdrew their
ambassadors from Qatar and diplomatic ties were again only reinstated after -amoegitthperiod of negotiations.

There can be no assurance that diplomatic ties will be reinstated or that the current crisis géhlate @nd result

in further restrictions imposed on Qatar. A prolonged trade and travel embargo could have a material adverse impac
on the economy and political environment in Qatar, which may in turn have a material adverse effect on'she Bank
busines, operating results, cash flows and financial condition.

The Qatar, Turkey and GCC legal systems continue to develop and this may create an uncertain environment for
investment and business activity

Qatar, Turkey and many of the GCC countries are in uastages of developing their legal and regulatory institutions
that are characteristic of more developed markets. As a result, procedural safeguards as well as formal regulations a
laws may not be applied consistently. In some circumstances it maye rmssible to obtain the legal remedies
provided under the relevant laws and regulations in a timely manner. Asgdeenvironment remains subject to
continuous development, investors in Qatar, Turkey and the GCC countries may face uncertaintysastoityhef

their investments. Any unexpected changes in the legal systems in Qatar, Turkey and the GCC may have a materi
adverse effect on the rights of holders of the Notes or the investments that the Bank has made or may make in tf
future, which mayin turn have a material adverse effect on the Bahlsiness, operating results, cash flows and
financial condition.

Payments on the Notes and under the Deed of Guarantee may be subject to withholding tax in Qatar

The previous Income Tax Law No. 21 of 2009 has been replaced by a new income tax law No. 24 of 2018 on Incom
Tax (the"Income Tax Law') and the new executive regulations (tBE&ecutive Regulations) were issued and came

into force on 12 December 2019. The Income Tax Law and the Executive Regulations provide that any interest
payments made ttmonresident$in respect of activities not connected with a permanent establishment m\@ata

be subject to withholding tax. The Executive Regulations provide for certain exemptions to such application of

withholding tax. In particular, paragraph 2 of Article 21.4 of the Executive Regulations providémtaedst on

bonds and securitiessued by Qatar and public authorities, establishments and corporations owned wholly or partly

by Qatal shall not be subject to withholding tax. As the Issuers are partly owned by Qatar, any payment by the Issuer:
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of interest or principal payable under aNgtes or (in the case of the Guarantor) under the guarantee of any Notes
issued by CBQ Finance Limited would fall within one of the exemptions.

If the Issuers which are presently partly owned by Qatar cease to be partly owned by Qatar, the exenmaiipagt pa

2 of Article 21.4 of the Executive Regulations will cease to apply and interest payments by the Issuers will be subject
to withholding tax. However, The Commercial Bank (P.S.Q.C.) (whether in its capacity as Issuer or Guarantor) would
benefit froman exemption under paragraph 3 of Article 21.4 of the Executive Regulations which provides that interest
on transactions, facilities and loans with banks and financial institutions shall not be subject to withholding tax.
Similarly, CBQ Finance Limited wdd benefit from the exemption in paragraph 3 of Article 21.4 of the Executive
Regulations provided the interest payments are being made to a bank or financial institution.

Were Notes to be issued, or were payments under the Deed of Guarantee to be mhdaevwdubject to Qatari
withholding tax, the Relevant Issuer may be entitled to redeem the Notes early pursuant to the Conditions, which ma
have a negative impact on the value of the Notes.

Qatar has a relatively new insolvency law and there is no datyeas to how Qatari courts will construe or enforce
such law in the event of a bankruptcy affecting the Bank

The provisions of Qatar bankruptcy and insolvency provision (part of the Commercial Code No. 27 of 2006) (the
"Bankruptcy Law"), which came into effect on 13 May 2007. The Bankruptcy Law provisions are similar to those
included in the Egyptian and most other GCC laws and relate largely to the declaration of bankruptcy, its effects anc
its administration, and include coneilion to prevent bankruptcy. However, because the Bankruptcy Law is relatively
new and untested by Qatari courts, there is no certainty as to how Qatari courts would construe or enforce thi
Bankruptcy Law in the event of a bankruptcy affecting the Grobprd can also be no assurance that a Qatari court
would compel a bankruptcy administrator to perform any of the Gsalgigations under the Notes or the Deed of
Guarantee, as applicable, during an administration period. The Bankruptcy Lagnaldes Qatari courts to defer
adjudication of a compatsybankruptcy if the court decides that it is possible to improve that coragarancial

position during a period (such period to be specified by the court) or if judged to be in the interestatiotin
economy. Similarly, given the lack of precedent, there is no certainty as to if and how the QCB might exercise its
powers of temporary management and control under the Banking Law (including putting a financial institution into
liquidation) in reation to financial institutions experiencing financial difficulties.

The Qatar Cabinet approved a draft law on corporate bankruptcy and prevention in April 2017 which is aimed at
developing detailed regulations for corporate bankruptcy and preventiowg iakb account international standards
in this regard. It is not clear when this law may come into force.

Risks Relating to Notes denominated in Renminbi

A description of risks which may be relevant to an investor in Notes denominated in ReriRarbin{nbi Notes')
are set out below.

Renminbi is not freely convertible and there are significant restrictions on the remittance of Renminbi into and out
of the PRC which may adversely affect the liquidity of Renminbi Notes

Renminbi is nofreely convertible at present. The government of the PRC"'RREC Government') continues to
regulate conversion between Renminbi and foreign currencies, including the Hong Kong dollar.

However, there has been significant reductiorcantrol by the PRC Government in recent years, particularly over
trade transactions involving import and export of goods and services as well as other frequent routine foreign exchang
transactions. These transactions are known as current account items.

On the other hand, remittance of Renminbi into and out of the PRC for the settlement of capital account items, sucl
as capital contributions, debt financing and securities investment is generally only permitted upon obtaining specific
approvals from, or aopleting specific registrations or filings with, the relevant authorities on abgasase basis

and is subject to a strict monitoring system. Regulations in the PRC on the remittance of Renminbi into and out of the
PRC for settlement of capital accoutdgms are being adjusted from time to time to match the policies of the PRC
Government.

Although the People Bank of China"PBoC") has implemented policies improving accessibility to Renminbi to
settle cros$order transactions in the pastete is no assurance that the PRC Government will continue to gradually
liberalise control over crodsorder remittance of Renminbi in the future, that the schemes for Renminbboroes
utilisation will not be discontinued or that new regulations m BRC will not be promulgated in the future which
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have the effect of restricting or eliminating the remittance of Renminbi into or out of the PRC. Despite the Renminbi
internationalisation pilot programme and efforts in recent years to internationalisertkacy, there can be no
assurance that the PRC Government will not impose interim oftérngrestrictions on the cres®rder remittance

of Renminbi. In the event that funds cannot be repatriated out of the PRC in Renminbi, this may affect the overall
availability of Renminbi outside the PRC and the ability of the Issuer to source Renminbi to finance its obligations
under Notes denominated in Renminbi.

There is only limited availability of Renminbi outside the PRC, which may affect the liquidity of Reaminbi
Notes and the ability of the Issuer and Guarantor to source Renminbi outside the PRC to service Renminbi Notes

As a result of the restrictions by the PRC Government on -trmsker Renminbi fund flows, the availability of
Renminbi outside the PRI€ limited.

While the PBoC has entered into agreements'@e¢tlement Arrangement$) on the clearing of Renminbi business

with financial institutions (théRenminbi Clearing Banks') in a number of financial centres and cities, including

but not limited to Hong Kong; has established the GRmsler InterBank Payments System (CIPS) to facilitate
crossborder Renminbi settlement, and is further in the process of establishing Renminbi ceatisgttiement
mechanisms in several other jurisdictions, the current size of Renminbi denominated financial assets outside the PR
is limited.

There are restrictions imposed by PBoC on Renminbi buspeassipating banks in respect of crdssrder
Renninbi settlement, such as those relating to direct transactions with PRC enterprises. Furthermore, Renminb
business participating banks do not have direct Renminbi liquidity support from PBoC, although PBoC has gradually
allowed participating banks to agsthe PRG onshore intebank market for the purchase and sale of Renminbi. The
Renminbi Clearing Banks only have limited access to onshore liquidity support from PBoC for the purpose of squaring
open positions of participating banks for limited typesrafisactions and are not obliged to square for participating
banks any open positions resulting from other foreign exchange transactions or conversion services. In cases whe
the participating banks cannot source sufficient Renminbi through the aboweethahey will need to source
Renminbi from outside the PRC to square such open positions.

Although it is expected that the offshore Renminbi market will continue to grow in depth and size, its growth is subject
to many constraints as a result of PRCdamd regulations on foreign exchange. There is no assurance that new PRC
regulations will not be promulgated or the Settlement Arrangements will not be terminated or amended in the future
which will have the effect of restricting availability of Renmiohiside the PRC. The limited availability of Renminbi
outside the PRC may affect the liquidity of the Renminbi Notes. To the extent the Issuer is required to source Renmink
in the offshore market to service its Renminbi Notes, there is no assurant¢e ttssuer will be able to source such
Renminbi on satisfactory terms, if at all.

Investment in the Renminbi Notes is subject to exchange rate risks

The value of Renminbi against other foreign currencies fluctuates from time to time and is affected by ithtrey

PRC and international political and economic conditions as well as many other factors. The PBoC has in recent yeal
implemented changes to the way it calculates the Renmidaily midpoint against the U.S. dollar to take into
account markemaker quotes before announcing such daily 4pddnt. This change, and others that may be
implemented, may increase the volatility in the value of the Renminbi against foreign currencies. All payments of
interest and principal will be made in Renminbi witepect to the Renminbi Notes unless otherwise specified. As a
result, the value of these Renminbi payments may vary with the changes in the prevailing exchange rates in th
marketplace. If the value of Renminbi depreciates against another foreign cutihenglue of the investment made

by a holder of the Renminbi Notes in that foreign currency will decline.

Investment in the Renminbi Notes is subject to currency risk

If the Issueror Guarantois not able, or it is impracticable for it, to satisfyatsligation to pay interest and principal

on the Renminbi Notes as a result of Renminbi Inconvertibility, Renminbitidmsferability or Renminbi llliquidity

(each, as defined in the Conditions), the IssareGuarantoshall be entitled prior to the duaté for payment, to

settle any such payment in U.S. Dollars on the due date at the U.S. Dollar Equivalent (as defined in the Conditions
of any such interest or principal, as the case may be.

An investment in Renminbi Notes is subject to interest rate gisk

The PRC Government has gradually liberalised its regulation of interest rates in recent years. Further liberalisatior
may increase interest rate volatility. In addition, the interest rate for Renminbi in markets outside the PRC may
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significantly deviatdrom the interest rate for Renminbi in the PRC as a result of foreign exchange controls imposed
by PRC law and regulations and prevailing market conditions.

As Renminbi Notes may carry a fixed interest rate, the trading price of the Renminbi Notes seljeently vary
with the fluctuations in Renminbi interest rates. If holders of the Renminbi Notes try to sell their Renminbi Notes
before their maturity, they may receive an offer lower than the amount they have invested.

Payments with respect to the Rermhi Notes may be made only in the manner designated in the Renminbi Notes

All payments to investors in respect of the Renminbi Notes will be made solely: (i) for so long as the Renminbi Notes
are represented by global certificates held with the commorsidapofor Clearstream Banking S.AClearstream,
Luxembourg") and Euroclear Bank SA/NV'Euroclear") or any alternative clearing system, by transfer to a
Renminbi bank account maintained in Hong Kong;f@r so long as the Renminbi Notes are represented by global
certificates lodged with a stdustodian for or registered with the Central Moneymarkets U@iviU"), by transfer

to a Renminbi bank account maintained in Hong Kong in accordaticgorevailing CMU rules and procedures; or

(i) for so long as the Renminbi Notes are in definitive form, by transfer to a Renminbi bank account maintained in
Hong Kong in accordance with prevailing rules and regulations. The Issuer cannot make payangrdthbgr means
(including in any other currency or by transfer to a bank account in the PRC).

Gains on the transfer of the Renminbi Notes may become subject to income taxes under PRC tax laws

Under thePRC Enterprise Income Tax LatkePRC Individual Income Tax Laand the relevant implementing rules,
as amended from time to time, any gain realised on the transfer of Renminbi NotesRi@oesident enterprise or
individual Holders may be subject to PRC enterprise income"EX () or PRC individual income taxi(T ") if
such gain is regarded as income derived from sources within the PRERTh&nterprise Income Tax Ldewvies
EIT at the rate of 20 per cent. of the RR@irced gains derived by such ABRC resident enterprise from the transfer
of Renminbi Notes but its implementation rules have reduced the EIT rate to 10 per c&RO hadividual Income
Tax LawlevieslIT at a rate of 20 per cent. of the PRGurced gains derived by such ABRC resident or individual
Holder from the transfer of Renminbi Notes.

However, uncertainty remains as to whether the gain realised from the transfer of Renminbi NotedPBRZ non
resident enterprise or individual Holders would be treated as income derived from sources within the PRC and thus
become subject to EIT or IIT. This will depend on how the PRC tax authorities interpret, apply or enf&fR€the
Enterprise Income Tax LawhePRC Individual Income Tax Laand the relevant implementing rules. According to

the arrangement between the PRC and Hong Kong, for avoidance of double taxation, Holders who are residents
Hong Kong, including enterprise Holders and individual Holdei$,n@t be subject to EIT or IIT on capital gains
derived from a sale or exchange of the Notes.

Therefore, if enterprise or individual Holders which are-R&C residents are required to pay PRC income tax on
gains derived from the transfer of Renminbi &gtunless there is an applicable tax treaty between PRC and the
jurisdiction in which such ne®PRC enterprise or individual Holders of Renminbi Notes reside that reduces or exempts
the relevant EIT or lIT, the value of their investment in Renminbi Noteg Ime materially and adversely affected.

Risks Relating to the Notes

Future discontinuance of LIBOR (or any other such benchmark) may adversely affect the value of Floating Rate
Notes which reference LIBOR (or any other such benchmark)

On 27 July 2017, Anew Bailey, the Chief Executive of the United Kingdom Financial Conduct Authority (the
"FCA"), which regulates LIBOR, announced that the FCA intends to stop persuading or compelling banks to submit
rates for the calculation of LIBOR to the adhmisirator of LIBOR after the end of 2021. The announcement indicates
that the continuation of LIBOR on the current basis is not guaranteed after the end of 2021. Subsequent speeches
Andrew Bailey and other FCA officials have emphasised that marketipartts should not rely on the continued
publication of LIBOR after the end of 2021. It is not possible to predict whether, and to what extent, panel banks will
continue to provide LIBOR submissions to the administrator of LIBOR going forward. This msg LHOR to

perform differently than it has in the past and may have other consequences which cannot be predicted.

Investors should be aware that, if LIBOR (or any other benchmark) were discontinued or otherwise unavailable, the
amounts payable in respeat Floating Rate Notes which reference LIBOR (or such other benchmark) will be
determined for the relevant period by the fallback provisions applicable to such Notes. Depending on the manner ir
which such amounts are to be determined under the Condttimsyay: (i) if ISDA Determination applies, be reliant

upon the provision by reference banks of offered quotations which, depending on market circumstances, may not b
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available at the relevant time; or (i) if Screen Rate Determination applies, rehdtdffective application of a fixed

rate for the next succeeding Interest Period based on the Rate of Interest which applied in the previous period whe
the benchmark was available. This is because where Screen Rate Determination is specified agithie widoh

the Rate of Interest in respect of Floating Rate Notes is to be determined, the Conditions provide that the Rate c
Interest shall be determined by reference to the Relevant Screen Page (or its successor or replacement).
circumstances whetbe relevant Reference Rate is discontinued, neither the Relevant Screen Page, nor any successt
or replacement may be available.

In such circumstances, the Conditions provide for the Rate of Interest to be determined by the Calculation Agent b
referencdo quotations from banks communicated to the Calculation Agent. Where such quotations are not available
(as may be the case if the relevant banks are not submitting rates for the determination of the relevant Reference Rat
the Rate of Interest may ultately revert to the Rate of Interest applicable as at the last preceding Interest
Determination Date before the relevant Reference Rate was discontinued.

If a Benchmark Event (as defined in the Conditions), which includes the permanent discontinuatRefereace

Rate, occurs, there is a possibility that the Rate of Interest could alternatively be set by an Independent Adviser or th
Bank (without a requirement for the consent or approval of Noteholders) by reference to a Successor Rate or a
Alternative Reference Rate, and (in either case) an Adjustment Spread may be applied to such Successor Rate
Alternative Reference Rate. The use of any such Successor Rate or Alternative Reference Rate and, in either case,
Adjustment Spread to determine the Rafténterest is likely to result in Floating Rate Notes initially linked to or
referencing the relevant Reference Rate performing differently (which may include payment of a lower Interest
Amount) than they would do if the relevant Reference Rate wem@ntinae to apply in its current form. Further, the
market (if any) for Notes linked to any such Successor Rate or Alternative Reference Rate may be less liquid than th
market for Notes linked to the relevant Reference Rate.

In addition, the application ain Adjustment Spread may result in the Notes performing differently (which may
include payment of a lower Interest Amount) than they would do if the relevant Reference Rate were to continue tc
apply in its current form. The consent of the Noteholderd sbbe required in connection with effecting a Successor
Rate or an Alternative Reference Rate (as applicable) and/or (in either case) an Adjustment Spread or such oth
changes, including for the execution of any documents or other steps by the @aldAdgEnt to ensure the proper
operation of such Successor Rate or Alternative Reference Rate and (in either case) the Adjustment Spread.

The Bank may be unable to appoint an Independent Adviser or the Independent Adviser appointed by the Bank ma
fail to determine the Successor Rate or failing which the Alternative Reference Rate and (in either case) an Adjustmer
Spread, in which case, the Bank may (acting in good faith and in a commercially reasonable manner), determine th
Successor Rate or the AlterivatReference Rate and (in either case) an Adjustment Spread. Where the Bank has been
unable to appoint an Independent Adviser or the Independent Adviser or the Bank (as applicable) has failed tc
determine a Successor Rate or an Alternative ReferencgofRatéo the Interest Determination Date relating to the

next succeeding Interest Period, the Rate of Interest applicable to such Interest Period shall be equal to the Rate
Interest last determined in relation to the Notes in respect of the immedgiegegding Interest Period which may be

the initial Rate of Interest. Applying the initial Rate of Interest, or the Rate of Interest applicable as at the lasgpreced
Interest Determination Date before the occurrence of the Benchmark Event is likedyltdrreNotes linked to or
referencing the relevant Reference Rate performing differently (which may include payment of a lower Rate of
Interest) than they would do if the relevant Reference Rate were to continue to apply, or if a Successor Rate o
Alternative Reference Rate and/or (in either case) an Adjustment Spread could be determined. Any of the foregoinc
could have a material adverse effect on the value or liquidity of, and return on, any Floating Rate Notes which
reference LIBOR (or any other benchnia

Investors in Floating Rate Notes which reference such other benchmarks should be mindful of the applicable referenc
rate fallback provisions applicable to such Notes and the material adverse effect these may have on the value ¢
liquidity of, and retirn on, any Floating Rate Notes which reference any such benchmark.

The Subordinated Notes are subordinated to most of the Relevant Issaed Guarantors (where the Relevant
Issuer is CBQ Finance Limited) liabilities

If in the case of any particular Tranche of Notes the Final Terms provides that the Notes are subordinated obligation
of the Relevant Issuer and the Guarantor (where the Relevant Issuer is CBQ Finance Limited) and the Relevant Issu
or the Guarantor (whie the Relevant Issuer is CBQ Finance Limited) is declared insolvent and a winding up is
initiated, it will be required to pay the holders of senior debt and meet its obligations to all its other creditoragincludi
unsecured creditors but excluding amyligations in respect of subordinated debt) in full before it can make any
payments on the relevant Notes. If this occurs, the Relevant Issuer and the Guarantor (where the Relevant Issuer
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CBQ Finance Limited) may not have enough assets remaining laéss payments to pay amounts due under the
relevant Notes.

Subordinated Notes are complex financial instruments and are of high risk and are not a suitable or appropriat
investment for all investors. In some jurisdictions, regulatory authorities haveeddmppublished laws, regulations

or guidance with respect to the offer or sale of securities such as the Subordinated Notes to retail investors. There a
risks inherent in the holding of the Subordinated Notes, including the risks in relation tatheiliration and the
circumstances in which Noteholders may suffer loss as a result of holding the Subordinated Notes.

Notes issued at a substantial discount or premium

The market values of securities issued at a substantial discount or premium fropritiegiral amount tend to
fluctuate more in relation to general changes in interest rates than do prices for conventionabgderessecurities.
Generally, the longer the remaining term of the securities, the greater the price volatility as coopangdritional
interestbearing securities with comparable maturities.

Potential conflicts of interest

Where the Bank acts as the Calculation Agent or the Calculation Agent is an affiliate of the Bank, potential conflicts
of interest may exist between t@alculation Agent and Noteholders, including with respect to certain determinations
and judgements that the Calculation Agent may make pursuant to the Conditions that may influence the amoun
receivable on the Notes.

Risks Relating to the Market Generally

Investment in the Notes involves the risk that subsequent changes in market interest rates may adversely affect t
value of the Notes.

Credit ratings may not reflect all risks

One or more independent credit rating agencies may assign credit ratingsltdeheThe ratings may not reflect the
potential impact of all risks related to the structure, market, additional factors discussed in this Base Prospectus an
other factors that may affect the value of the Notes. A securities rating is not a recomonetedatiy, sell or hold
securities. Ratings may be subject to revision or withdrawal at any time by the assigning rating organisation and eac
rating should be evaluated independently of any other rating.

In general, European and United Kingdom regulategstors are restricted under the CRA Regulation from using
credit ratings for regulatory purposes, unless such ratings are issued by a credit rating agency established in the EE
or the United Kingdom and registered under the CRA Regulation (and sustraggn has not been withdrawn or
suspended, subject to transitional provisions that apply in certain circumstances). Such general restriction will alsc
apply in the case of credit ratings issued by-&&#A or norUK credit rating agencies, unless theekelnt credit

ratings are endorsed by a Efdgistered or UKregistered credit rating agency or the relevantBBA and norUK

rating agency is certified in accordance with the CRA Regulation (and such endorsement action or certification, as th
case may &, has not been withdrawn or suspended, subject to transitional provisions that apply in certain
circumstances). If the status of the rating agency rating the Notes changes, European and United Kingdom regulate
investors may no longer be able to use #timg for regulatory purposes and the Notes may have a different regulatory
treatment. This may result in European and United Kingdom regulated investors selling the Notes which may impac
the value of the Notes and any secondary market. The list oferegisaind certified rating agencies published by the
ESMA on its website in accordance with the CRA Regulation is not conclusive evidence of the status of the relevan
rating agency being included in such list as there may be delays between certain sypemdsures being taken
against a relevant rating agency and publication of an updated ESMA list. Limited information with respect to the
credit rating agencies and ratings will be disclosed in the relevant Final Terms. Certain information with respect to
the credit rating agencies and ratings is set out on the cover page of this Base Prospectus. A credit rating is not
recommendation to buy, sell or hold securities and may be revised or withdrawn by its assigning credit rating agency
at any time. Each timg should be evaluated independently of any other rating.

It may be difficult to enforce arbitration awards and foreign judgments against the Bank
In the event that proceedings are brought against the Bank in Qatar, the Qatari courts would, in aceidhdhede
normal practice, enforce the contractual terms of the Notes (including the contractual choice of a governing law othel

than Qatari law to govern the Notgspvided that, this would not apply to any provision of that law which Qatari
courts hall to be contrary to any mandatory provision of Qatari law or to public order or morality in Qatar). Qatari
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courts have consistently enforced commercial interest obligations computed in accordance with the terms of the
relevant agreement. It is, howevercartain whether the Qatari courts would enforce the payment of interest on
interest, or the payment of accrued interest which exceeds the amount of the principal sum.

There is currently no treaty or convention for the reciprocal enforcement of judgmewmsh&atar on the one hand

and England on the other. A judgment obtained from a court in England will be enforceable in Qatar subject to the
provisions of Articles 379 and 380 of Law No. (13) of 1990 (B&il and Commercial Procedure Law'), which
provides, in the case of Article 379, that judgments and orders pronounced in a foreign country may be ordered to b
executed in Qatar upon the conditions determined in that country for the execution ofu@gtaents and orders

and provides, in the case of Article 380, that an order for execution of a foreign judgment or order will not be made
unless and until the following have been ascertained, that: (i) the judgment or order was delivered by a competer
court of the foreign jurisdiction in question; (ii) the parties to the action were properly served with notice of
proceedings and properly represented; (iii) the judgment or order is one that is capable of being executed by th
successful party to the prockegs in conformity with the laws of the foreign jurisdiction in question; and (iv) the
foreign judgment or order does not conflict with a previous judgment or order of a competent Qatari court and is not
contrary to public policy or morality in Qatar.

A Qatari court would be entitled to call for textual evidence on the laws of England concerning the conditions that
would be applicable for the execution of the judgment of a Qatari court in England and the Qatari court would then
be entitled to execute thedgment of the English court upon those conditions. Accordingly, although a judgment
obtained from a court in England would be admissible in evidence in any proceedings brought in Qatar to enforce
such judgment it would still be necessary to initiate pealings in Qatar.

In accordance with their normal practice, Qatari courts would uphold the choice of arbitration as a dispute resolutior
method. However, this would be subject to the same qualifications as are stated above with regard to choice of la
anda Qatari court may not accept that its own jurisdiction had been excluded by any provision providing that the
submission to any particular jurisdiction was exclusive.

Qatar is a party to the Convention on the Recognition and Enforcement of Foreign Aiirals adopted by the

United Nations Conference on International Commercial Arbitration on 10 June 195Rédthérork Convention®),

with effect from 30 March 2003. The United Kingdom is also a party to the New York Convantiatherefore an
arbitration award made in England should be enforceable in Qatar in accordance with the terms of the New York
Convention.The interpretation and application of the New York Convention provisions by the Qatar courts and the
enforcement of dreign arbitration awards by the Qatar courts in accordance with the New York Convention is
developing. The parameters of enforcement are starting to be tested more regularly in the courts.

Furthermore, in February 2017, Qatar enacted Law No. (2) of 2edmutgating the Civil and Commercial
Arbitration Law (the"Arbitration Law ") which came into force in April 2017. The Arbitration Law addresses the
enforcement of arbitration awards. Article 34 of the Arbitration Law states treab#@ration award is enforceable in

Qatar regardless of the state in which such award was issued. The Arbitration Law sets out limited grounds for refusin
to enforce an arbitration award issued in any state. The grounds are similar to those set obieiw terk
ConventionWhile courts tend to be prenforcement, the jurisprudence is still evolving as the Arbitration Law is still

in its infancy

These factors create greater uncertaintythate is a risk that a foreign arbitration award rendered inexiion with
the Notes may be refused enforcement by the courts in Qatar.
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INFORMATION INCORPOR ATED BY REFERENCE
The following information shall be deemed to be incorporated in, and to form part of, this Base Prospectus:
1. The terms and conditions of the Neteontained in the Base Prospectus dated 11 July 2019, pages 34 to 63

(inclusive) fttps://www.ise.ie/debt _documents/Base%20Prospectus 6438#2920b29424
8235e5cl1aa97.PDF

2. the terms and conditions of the Notes contained in the Base Prospectus dated 8 May 2018, pages 34 to &
(inclusive) (https://www.ise.ie/debt_documents/Base%20Prospectus 74f0d%a< 396bab3
5da0c895365e.PDF

3. the terms andonditions of the Notes contained in the Base Prospectus dated 13 April 2017, pages 32 to 58
(inclusive) fttp://www.ise.ie/debt_documents/Base%@&ipectus_9d5ad848bb47c38400
ee63b0e0dc6c.PDF

4, the terms and conditions of the Notes contained in the Base Prospectus dated 16 December 2015, pages 33
59 (inclusive) bittp://ise.ie/debt_documents/Base%20Prospectus _71effRPP4397a4f6-
813f6a7fbb7d.PDF

5. the terms and conditions of the Notes contained in the Baspdetas dated 10 June 2014, pages 32 to 57
(inclusive) fttp://www.ise.ie/debt_documents/Base%20Prospectus 27elidF48ebad0?
b86b53456cfe.PDF

6. the audited consolidated financial statements (including the independent 'audjport thereon and notes
thereto) of The Commercial Bank (P.S.Q.C.) in respect of the year ended 31 December 20291@he
Financial Statements) (http://www.cbq.qa/EN/AboutUs/Fdnvestors/Financial
highlights/Documents/CBQ%202019%26020FS%20English%20signsudif);

7. the audited consolidated financial statements (including the independent 'audjort thereon and notes
thereto) of The Commercial Bank (P.S.Q.C.) in respect of the year ended 31 Decenth&h@02018
Financial Statement$ and, together with the 2019 Financial Statements, "thenual Financial
Statements) (http://www cbq.qa/EN/AboutUs/Feimvestors/Financial
highlights/Documents/fs_g4_ 2018 en.pdf

8. the unaudited interim condensed consolidated financial statements (including the independerd auditor
review report thereon and notes thereto) of The Commercial Bank (B.pi@respect of the three months
ended 31 March 2020 (the "Interim Financial Statements')
(http://www.cbg.ga/EIMG/EML/Docs/CB%20Financial%20statements%200Q1%202020%20English.pdf

9. the audited financial statements (including the independent dadéport thereon and notes thereto) of CBQ
Finance Limited in respect of the year ended 31 December @B&9CBQ Finance 2019 Financial
Statements) (http://www.cbq.qa/EIMG/EML/CBQ%20Finance%202019%20Signed%20F}.aad

10. the audited financial statements (including the independent dadéport thereon and notes thereto) of CBQ
Finance Limited in respect of the year ended 3cdnber 2018§the "CBQ Finance 2018 Financial
Statements and together with the CBQ Finance 2019 Financial Statement§(B& Finance Financial
Statements) (http://www.cbq.qa/EN/AboutUs/Oxpartners/Documents/fs_dec 2018)pdf

Copies of the documents specified above may be inspected, free of charge, at the Specified Office dfAlgeiisca

Any information contained in any of the documents specified above which is not incorporated by reference in this
Base Prospectus is either not relevant to investors or is covered elsewhere in this Base Prospectus.
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http://www.ise.ie/debt_documents/Base%20Prospectus_9d5ad81a-a8bb-47c9-8400-ee63b0e0dc6c.PDF
http://ise.ie/debt_documents/Base%20Prospectus_71ef5322-b0d3-4397-a4f6-813f6a7fbb7d.PDF
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http://www.ise.ie/debt_documents/Base%20Prospectus_27eb357a-fc58-48eb-ad07-b86b53456cfe.PDF
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http://www.cbq.qa/EN/AboutUs/For-Investors/Financial-highlights/Documents/CBQ%202019%20-%20FS%20English%20signed.pdf
http://www.cbq.qa/EN/AboutUs/For-Investors/Financial-highlights/Documents/fs_q4_2018_en.pdf
http://www.cbq.qa/EN/AboutUs/For-Investors/Financial-highlights/Documents/fs_q4_2018_en.pdf
http://www.cbq.qa/EIMG/EML/Docs/CB%20Financial%20statements%20Q1%202020%20English.pdf
http://www.cbq.qa/EIMG/EML/CBQ%20Finance%202019%20Signed%20FS.pdf
http://www.cbq.qa/EN/AboutUs/Our-partners/Documents/fs_dec_2018.pdf

FINAL TERMS AND DRAW DOWN PROSPECTUSES

In this section the expressidnecessary informatidnmeans, in relation to any Tranche of Notes, the information
necessary to enable investors to make an informed assessment of the assets and liabilities, financial position, profi
and losses and prospects of the Relevant Issuer and the Guarantor andgiftshattaching to the Notesd the
reasons for the issuanceddts impact on the Relevant Issuer and the Guararitorelation to the different types of

Notes which may be issued under the Programme the Issuers and the Guarantor have incladasaRinospectus

all of the necessary information except for information relating to the Notes which is not known at the date of this
Base Prospectus and which can only be determined at the time of an individual issue of a Tranche of Notes.

Any information relating to the Notes which is not included in this Base Prospectus and which is required in order to
complete the necessary information in relation to a Tranche of Notes will be contained either in the applicable Final
Terms or in a Drawdown ProspectuSuch information will be contained in the applicable Final Terms unless any of
such information constitutes a significant new factor relating to the information contained in this Base Prospectus in
which case such information, together with all of thieeo necessary information in relation to the relevant series of
Notes, may be contained in a Drawdown Prospectus.

For a Tranche of Notes which is the subject of Final Terms, those Final Terms will, for the purposes of that Tranche
only, complete this BasBrospectus and must be read in conjunction with this Base Prospectus. The terms and
conditions applicable to any particular Tranche of Notes which is the subject of Final Terms are the Conditions as
completed to the extent described in the applicablel Hiarms.

The terms and conditions applicable to any particular Tranche of Notes which is the subject of a Drawdown Prospectu
will be the Conditions as supplemented, amended and/or replaced to the extent described in the relevant Drawdow
Prospectus. Ithe case of a Tranche of Notes which is the subject of a Drawdown Prospectus, each reference in thi:
Base Prospectus to information being specified or identified in the applicable Final Terms shall be read and construe
as a reference to such informaticeiny specified or identified in the relevant Drawdown Prospectus unless the context
requires otherwise.

The Issuers and the Guarantor will, in the event of any significant new factor, material mistake or inaccuracy relating
to information included in thiBase Prospectus which is capable of affecting the assessment of any Notes, prepare a
supplement to this Base Prospectus or publish a new Base Prospectus for use in connection with any subsequent is:
of Notes.
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FORMS OF THE NOTES
Bearer Notes

EachTranche of Notes in bearer foritBearer Notes) will initially be in the form of either a temporary global note

in bearer form (thTemporary Global Note"), without interest coupons, or a permanent dlolote in bearer form
(the"Permanent Global Noté), without interest coupons, in each case as specified in the applicable Final Terms.
Each Temporary Global Note or, as the case may be, Permanent Global Noté'(dabalaNote") will be deposited

on or around the issue date of ttebevant Tranche of the Notes with a common depository for Euroclear and/or
Clearstream, Luxembourg.

In the case of each Tranche of Bearer Notes, the applicable Final Terms will also specify whether United State:
Treasury Regulation 81.18%¢)(2)(i)(C) (a any successor United States Treasury regulation section, including
without limitation, successor regulations issued in accordance with Internal Revenue Service Noti28 2012
otherwise in connection with the United States Hiring Incentives to Réstopéoyment Act of 2010) (th€TEFRA

C Rules') or United States Treasury Regulation 81-568(2)(i)(D) (or any successor United States Treasury
regulation section, including without limitation, successor regulations issued in awo®rdiéh Internal Revenue
Service Notice 20120 or otherwise in connection with the United States Hiring Incentives to Restore Employment
Act of 2010) (thé'TEFRA D Rules') are applicable in relation to the Notes or that neitheT#iERA C Rules nor

the TEFRA D Rules are applicable.

Temporary Global Note exchangeable for Permanent Global Note

If the applicable Final Terms specifies the form of Notes as b&ieghporary Global Note exchangeable for a
Permanent Global Nctethen the Mtes will initially be in the form of a Temporary Global Note which will be
exchangeable, in whole or in part, for interests in a Permanent Global Note, without interest coupons, not earlier thal
40 days after the issue date of the relevant Tranche biidtes upon certification as to ndhS. beneficial ownership.

No payments will be made under the Temporary Global Note unless exchange for interests in the Permanent Glob:
Note is improperly withheld or refused. In addition, interest payments in resjp#tt Notes cannot be collected
without such certification of neb.S. beneficial ownership.

Whenever any interest in the Temporary Global Note is to be exchanged for an interest in a Permanent Global Note
the Relevant Issuer shall procure (in the addest exchange) the delivery of a Permanent Global Note to the bearer

of the Temporary Global Note or (in the case of any subsequent exchange) an increase in the principal amount of tt
Permanent Global Note in accordance with its terms against:

0] presendition and (in the case of final exchange) presentation and surrender of the Temporary Global Note to
or to the order of the Fiscal Agent; and

(i) receipt by the Fiscal Agent of a certificate or certificates ofdd beneficial ownership.

The principal amounof Notes represented by the Permanent Global Note shall be equal to the aggregate of the
principal amounts specified in the certificates of . beneficial ownershiprovided, however, that in no
circumstances shall the principal amount of Notesesgmted by the Permanent Global Note exceed the initial
principal amount of Notes represented by the Temporary Global Note.

If:

@) the Permanent Global Note has not been delivered or the principal amount thereof increased by 5.00 p.m
(London time) on the sewth day after the bearer of the Temporary Global Note has requested exchange of
an interest in the Temporary Global Note for an interest in a Permanent Global Note; or

(b) the Temporary Global Note (or any part thereof) has become due and payable in aecerttatihe Terms
and Conditions of the Notes or the date for final redemption of the Temporary Global Note has occurred and,
in either case, payment in full of the amount of principal falling due with all accrued interest thereon has not
been made to theebrer of the Temporary Global Note in accordance with the terms of the Temporary Global
Note on the due date for payment,

then the Temporary Global Note (including the obligation to deliver a Permanent Global Note) will become void at
5.00 p.m. (London tim) on such seventh day (in the case of (a) above) or at 5.00 p.m. (London time) on such due
date (in the case of (b) above) and the bearer of the Temporary Global Note will have no further rights thereunder (bt
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without prejudice to the rights which thedver of the Temporary Global Note or others may have under the deed of
covenant dated on or aroufhd July 2020 (thé' Deed of Covenant)).

The Permanent Global Note will become exchangeable, in whole but not in part onhtlemndeguest of the bearer
of the Permanent Global Note, for Bearer Notes in definitive fdDeffnitive Notes"):

€) on the expiry of such period of notice as may be specified in the Final Terms; or
(b) at any time, if so specified in thénal Terms; or
(c) if the Final Terms specifielin the limited circumstances described in the Permanent Global,Niogs if

either of the following events occurs:

0] Euroclear or Clearstream, Luxembourg or any other relevant clearing system is closethéssbus
for a continuous period of 14 days (other than by reason of legal holidays) or announces an intention
permanently to cease business; or

(i) any of the circumstances described in Condifi8iEvents of Defaultoccurs.

Whenever the Permanent Global Note is to be exchanged for Definitive Notes, the Relevant Issuer shall procure th
prompt delivery (free of charge to the bearer) of such Definitivee®atuly authenticated and with Coupons and
Talons attached (if so specified in the Final Terms), in an aggregate principal amount equal to the principal amoun
of Notes represented by the Permanent Global Note to the bearer of the Permanent Globainéthagurrender

of the Permanent Global Note to or to the order of the Fiscal Agent within 30 days of the bearer requesting suct
exchange.

If:

(@) Definitive Notes have not been duly delivered by 5.00 p.m. (London time) on the thirtieth day after the beare
has requested exchange of the Permanent Global Note for Definitive Notes; or

(b) the Permanent Global Note was originally issued in exchange for part only of a Temporary Global Note
representing the Notes and such Temporary Global Note becomes void iraaceondth its terms; or

(c) the Permanent Global Note (or any part thereof) has become due and payable in accordance with the Ternr
and Conditions of the Notes or the date for final redemption of the Permanent Global Note has occurred and
in either casepayment in full of the amount of principal falling due with all accrued interest thereon has not
been made to the bearer in accordance with the terms of the Permanent Global Note on the due date fc
payment,

then the Permanent Global Note (including thigalion to deliver Definitive Notes) will become void at 5.00 p.m.
(London time) on such thirtieth day (in the case of (a) above) or at 5.00 p.m. (London time) on the date on which suct
Temporary Global Note becomes void (in the case of (b) above) d@pnm. (London time) on such due date ((c)
above) and the bearer of the Permanent Global Note will have no further rights thereunder (but without prejudice tc
the rights which the bearer of the Permanent Global Note or others may have under the RDeedaitl

Temporary Global Note exchangeable for Definitive Notes

If the applicable Final Terms specifies the form of Notes as bélegnporary Global Note exchangeable for
Definitive Notes$, then the Notes will initially be in the form off@mporary Global Note which will be exchangeable,

in whole or in part, for Definitive Notes not earlier than 40 days after the issue date of the relevant Tranche of the
Notes upon certification as to n@hS. beneficial ownership. Interest payments ipees of the Notes cannot be
collected without such certification of nd@hS. beneficial ownership.

Whenever the Temporary Global Note is to be exchanged for Definitive Notes, the Relevant Issuer shall procure the
prompt delivery (free of charge to the berof such Definitive Notes, duly authenticated and with Coupons and
Talons attached (if so specified in the applicable Final Terms), in an aggregate principal amount equal to the principa
amount of the Temporary Global Note to the bearer of the Tenmp@imbal Note against the surrender of the
Temporary Global Note to or to the order of the Fiscal Agent within 30 days of the bearer requesting such exchange
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(@) Definitive Notes have not been duly delivered by 5.00 p.m. (London time) on the thirtiedftelaye bearer
has requested exchange of the Temporary Global Note for Definitive Notes; or

(b) the Temporary Global Note (or any part thereof) has become due and payable in accordance with the Term
and Conditions of the Notes or the date for final redengif the Temporary Global Note has occurred and,
in either case, payment in full of the amount of principal falling due with all accrued interest thereon has not
been made to the bearer in accordance with the terms of the Temporary Global Note onddte doe
payment,

then the Temporary Global Note (including the obligation to deliver Definitive Notes) will become void at 5.00 p.m.
(London time) on such thirtieth day (in the case of (a) above) or at 5.00 p.m. (London time) on such due date (in the
ca® of (b) above) and the bearer of the Temporary Global Note will have no further rights thereunder (but without
prejudice to the rights which the bearer of the Temporary Global Note or others may have under the Deed of
Covenant).

For the avoidance of doylit Notes are to be issued with a minimum Specified Denomination and in integral multiples
of another smaller amount in excess thereof as specified in the applicable Final Terms, the Notes cannot be represent
on issue by a Temporary Global Note exchaie for Definitive Notes.

Permanent Global Note exchangeable for Definitive Notes

If the applicable Final Terms specifies the form of Notes as B@iegnanent Global Note exchangeable for Definitive
Notes, then the Notes will initially be in the form afPermanent Global Note which will be exchangeable in whole,
but not in part, for Definitive Notes:

€) on the expiry of such period of notice as may be specified in the applicable Final Terms; or
(b) at any time, if so specified in the applicable Final Terms; or
(c) if the applicable Final Terms specifiga the limited circumstances described in the Permanent Global,Note

then if either of the following events occurs:

() Euroclear or Clearstream, Luxembourg or any other relevant clearing system is closed for business
for a continuous period of 14 days (other than by reason of legal holidays) or announces an intention
permanently to cease business; or

(ii) any of the circumstances described in CondifidiEvents of Defaujtoccurs.

Whenever the Permanent Global Note is to be exchanged for Definitive Notes, the Relevant Issuer shall procure th
prompt delivery (free of charge to the bearer) of such Definitive Ndtdg, authenticated and with Coupons and
Talons attached (if so specified in the Final Terms), in an aggregate principal amount equal to the principal amoun
of Notes represented by the Permanent Global Note to the bearer of the Permanent Global Nbteeagairender

of the Permanent Global Note to or to the order of the Fiscal Agent within 30 days of the bearer requesting suct
exchange.

If:

(@) Definitive Notes have not been duly delivered by 5.00 p.m. (London time) on the thirtieth day after the bearer
has requested exchange of the Permanent Global Note for Definitive Notes; or

(b) the Permanent Global Note (or any part thereof) has become due and payable in accordance with the Termr
and Conditions of the Notes or the date for final redemption of the PernGlodal Note has occurred and,
in either case, payment in full of the amount of principal falling due with all accrued interest thereon has not
been made to the bearer in accordance with the terms of the Permanent Global Note on the due date fc
payment,

then the Permanent Global Note (including the obligation to deliver Definitive Notes) will become void at 5.00 p.m.
(London time) on such thirtieth day (in the case of (a) above) or at 5.00 p.m. (London time) on such due date ((b)
above) and the bearer dfet Permanent Global Note will have no further rights thereunder (but without prejudice to
the rights which the bearer of the Permanent Global Note or others may have under the Deed of Covenant).
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For the avoidance of doubt, Notes will only be issued withimimum Specified Denominatiomand in integral
multiples of another smaller amount in excess thereof if the applicable Final Terms spgétifiee limited
circumstances described in the Permanent Global'Note

Terms and Conditions applicable to the Notes

The terms and conditions applicable to any Definitive Note will be endorsed on that Note and will consist of the terms
and conditions set out undéferms and Conditions of the Ndtdselow and the provisions of the applicable Final
Terms which completénbse terms and conditions.

The terms and conditions applicable to any Note in global form will differ from those terms and conditions which
would apply to the Note were it in definitive form to the extent described Usdenmary of Provisions Relating to
the Notes while in Globald¥rm" below.

Legend concerning United States persons

In the case of any Tranche of Bearer Notes having a maturity of more than 1 year and to which the TEFRA D Rule:
are applicable, the Notes in global form, the Notes in definitive form an@auyons and Talons appertaining thereto
will bear a legend to the following effect:

"Any United States person who holds this obligation will be subject to limitations under the United States
income tax laws, including the limitations provided in Sectio®s(j) and 1287(a) of the Internal Revenue
Code!

Registered Notes

Each Tranche of Registered Notes will be in the form of either individual Note Certificates in registered form
("Individual Note Certificates") or globalNotes in registered form (&lobal Registered Noté), in each case as
specified in the applicable Final Terms.

Each Global Registered Note will be deposited on or around the relevant issue date with a depositary or a commo
depositary for Euroclear and/or Clearstream, Luxembourg and/or any other relevant clearing system and registered |
the name of a nominee for such depositary and will be exchangeable for Individual Note Certificates in accordance
with its terms.

If the applicable Final Terms specifies the form of Notes as bélingividual Note Certificaté’s then the Notes will
at all times be in the form of Individual Note Certificates issued to each Noteholder in respect of their respective
holdings.

If the applicable fhal Terms specifies the form of Notes as béi@tpbal Registered Note exchangeable for Individual
Note Certificate’ then the Notes will initially be in the form of a Global Registered Note which will be exchangeable
in whole, but not in part, for Indigual Note Certificates:

(@) on the expiry of such period of notice as may be specified in the applicable Final Terms; or
(b) at any time, if so specified in the applicable Final Terms; or
(© if the applicable Final Terms specifida the limited circumstances deizgd in the Global Registered Nbte

then if either of the following events occurs:

0] Euroclear or Clearstream, Luxembourg or any other relevant clearing system is closed for business
for a continuous period of 14 days (other than by reason of legal hglmagsnounces an intention
permanently to cease business; or

(ii) any of the circumstances described in Conditi8ifEvents of Defaujtoccurs.

Whenever the Global Registered Note is to be exchanged for Individual Note Certificates, the Relevant Issuer shal
procure that Individual Note Certificates will be issued in an aggregate principal amount equal to the principal amount
of the Global Registed Note within five business days of the delivery, by or on behalf of the registered holder of the
Global Registered Note to the Registrar of such information as is required to complete and deliver such Individual
Note Certificates (including, without litation, the names and addresses of the persons in whose names the Individual
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Note Certificates are to be registered and the principal amount of each suctsperisiing) against the surrender of
the Global Registered Note at the specified office oR&gistrar.

Such exchange will be effected in accordance with the provisions of the Agency Agreement and the regulations
concerning the transfer and registration of Notes scheduled thereto and, in particular, shall be effected without charg
to any holderbut against such indemnity as the Registrar may require in respect of any tax or other duty of whatsoevel
nature which may be levied or imposed in connection with such exchange.

If:

(@) Individual Note Certificates have not been delivered by 5.00 p.m. (Lotich@) on the thirtieth day after
they are due to be issued and delivered in accordance with the terms of the Global Registered Note; or

(b) any of the Notes represented by a Global Registered Note (or any part of it) has become due and payable i
accordance i the Terms and Conditions of the Notes or the date for final redemption of the Notes has
occurred and, in either case, payment in full of the amount of principal falling due with all accrued interest
thereon has not been made to the holder of the GRébgistered Note in accordance with the terms of the
Global Registered Note on the due date for payment,

then, at 5.00 p.m. (London time) on such thirtieth day (in the case of (a) above) or at 5.00 p.m. (London time) on sucl
due date (in the case of (b) aled each person shown in the records of Euroclear and/or Clearstream, Luxembourg
(or any other relevant clearing system) as being entitled to interest in the Notes shall acquire the right under the Dee
of Covenant to enforce against the Relevant IssherRelevant Issusrobligations to the holder in respect of the
Notes represented by the Global Registered Note, including the obligation of the Relevant Issuer to make all paymen
when due at any time in respect of such Notes as if such Notes hadubepredented and (where required by the
Conditions) surrendered on the due date in accordance with the Conditions. Each Accountholder shall acquire suc
right without prejudice to the rights which the holder may have under the Global Registered Ntite Beed of
Covenant. Notwithstanding such right that each Accountholder may acquire under the Deed of Covenant, paymer
to the holder in respect of any Notes represented by the Global Registered Note shall constitute a discharge of tt
Relevant Issu&obligations to the extent of any such payment and nothing in the Deed of Covenant shall oblige the
Relevant Issuer to make any payment under the Notes to or to the order of any person other than the holder.

Terms and Conditions applicable to the Notes

The terms and conditions applicable to any Individual Note Certificate will be endorsed on that Individual Note
Certificate and will consist of the terms and conditions set out Uiigems and Conditions of the Notdselow and
the provisions of the applicabFinal Terms which complete those terms and conditions.

The terms and conditions applicable to any Global Registered Note will differ from those terms and conditions which
would apply to the Note were it in definitive form to the extent described Udermary of Provisions Relating to
the Notes while in Global Forhbelow.
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SUMMARY OF PROVISION S RELATING TO THE NO TES WHILE IN GLOBAL FORM
Clearing System Accountholders

In relation to any Tranche of Notes represented by a Global Note in bearer form, references in the Terms an
Conditions of the Notes ttNoteholdet are references to the bearer of the relevant Global Note which, for so long as
the Global Note is held bydepositary or a common depositary, will be that depositary or common depositary.

In relation to any Tranche of Notes represented by a Global Registered Note, references in the Terms and Conditior
of the Notes td Noteholdet are references to the persarwhose name such Global Registered Note is for the time
being registered in the Register which, for so long as the Global Registered Note is held by or on behalf of a depositar
or a common depositary for Euroclear and/or Clearstream, Luxembourg ang/othar relevant clearing system,

will be that depositary or common depositary or a nominee for that depositary or common depositary.

Conditions applicable to Global Notes

Each Global Note and Global Registered Note will contain provisions which modifiyetims and Conditions of the
Notes as they apply to the Global Note or Global Registered Note. The following is a summary of certain of those
provisions:

Payments:All payments in respect of the Global Note or Global Registered Note which, accortliegTierms and
Conditions of the Notes, require presentation and/or surrender of a Note, Note Certificate or Coupon will be made
against presentation and (in the case of payment of principal in full with all interest accrued thereon) surrender of the
Global Note or Global Registered Note to or to the order of any Paying Agent and will be effective to satisfy and
discharge the corresponding liabilities of the Issuers in respect of the Notes. On each occasion on which a paymel
of principal or interest is madin respect of the Global Note, the Relevant Issuer shall procure that the payment is
noted in a schedule thereto.

Payment Business Dayn the case of a Global Note, or a Global Registered Note, shall be, if the currency of payment
is euro, any day whitis a TARGET Settlement Day and a day on which dealings in foreign currencies may be carried
on in each (if any) Additional Financial Centre; or, if the currency of payment is not euro, any day which is a day on
which dealings in foreign currencies maydaeried on in the Principal Financial Centre of the currency of payment
and in each (if any) Additional Financial Centre.

Payment Record DateEach payment in respect of a Global Registered Note will be made to the person shown as the
Holder in the Regigr at the close of business (in the relevant clearing system) on the Clearing System Business Day
before the due date for such payment (tRecord Date') where"Clearing System Business Ddymeans a day on

which each clearing system for which the Global Registered Note is being held is open for business.

Exercise of put option:In order to exercise the option contained in Condifi¢a) (Redemption at the option of
Noteholder} the bearer of the Permanent Global Note or the holder of a Global Registered Note must, within the
period specified in the Conditions for the deposit of theveale Note and put notice, give written notice of such
exercise to the Fiscal Agent specifying the principal amount of Notes in respect of which such option is being
exercised. Any such notice will be irrevocable and may not be withdrawn.

Partial exerciseof call option: In connection with an exercise of the option contained in Cond{joy(Redemption

at the option of the Issugein relation to sme only of the Notes, the Permanent Global Note or Global Registered
Note may be redeemed in part in the principal amount specified by the Relevant Issuer in accordance with the
Conditions and the Notes to be redeemed will not be selected as provitieddortditions but in accordance with

the rules and procedures of Euroclear and Clearstream, Luxembourg (to be reflected in the records of Euroclear ar
Clearstream, Luxembourg as either a pool factor or a reduction in principal amount, at their discretion)

Notices: Notwithstanding Conditior19 (Notice9, while all the Notes are represented by a Permanent Global Note
(or by a Permanent Global Note and/or a Temporary Global Note) or a Global Registered Note and the Permaner
Global Note is (or the Permanent Global Note and/or the Temporary Global Noterdhe Global Registered Note

is, deposited with a depositary or a common depositary for Euroclear and/or Clearstream, Luxembourg and/or an
other relevant clearing system, notices to Noteholders may be given by delivery of the relevant notice earEurocl
and/or Clearstream, Luxembourg and/or any other relevant clearing system and, in any case, such notices shall |
deemed to have been given to the Noteholders in accordance with Coféi{idaticeg on the date of delivery to
Euroclear and/or Clearstream, Luxembourg and/or any other relevant clearing system.
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TERMS AND CONDITIONS OF THE NOTES

The following is the text of the terms and conditiatéch, as completed by the applicable Final Terms, will be
endorsed on each Note in definitive form issued under the Programme. The terms and conditions applicable to an
Note in global form will differ from those terms and conditions which would apghetdlote were it in definitive

form to the extent described und&ummary of Provisions Relating to the Notes while in Global Form

1. Introduction

(@) Programme CBQ Finance Limited"CBQ Financ€') and The Commercial Bank (P.S.Q.C.) (tiBank",
and in its capacity as issuer, tHsesuer', and together with CBQ Finance, tHesuers') have established a
Euro Medium Term Note Programme (tHerogramme") for the issuance of up to U.S.$5,000,000,000 in
aggregate principal amount of notes (thotes'). The relevant Issuer of a Series shall be as specified in the
applicable Final Terms. Notes issued by CBQ Finance are guardiy@dst Commercial Bank (P.S.Q.C.)
(the"Guarantor").

(b) Final Terms Notes issued under the Programme are issued in series (£ehed) and each Series may
comprise one or more tranches (eatfi@nche") of Notes. Each Tranche is the subject of a final terms (the
"Final Terms") which completes these terms and conditions '(@enditions"). The terms and conditions
applicable to any particular Tranche of Notes are these Conditions as completed by the applicable Final Term:
In the event of any inconsistency between these Conditions and the applicable Final Terms, the applicable
Find Terms shall prevail.

(© Agency AgreemeniThe Notes are the subject of an amended and restated issue and paying agency agreemet
dated on or arount¥4 July 2020(the"Agency Agreement) between the Issuers, the Guarantor, BNP Rarib
Securities Services, Luxembourg Branch as fiscal agentKikeal Agent', which expression includes any
successor fiscal agent appointed from time to time in connection with the Notes), BNP Paribas Securities
Services, Luxembour@ranch as registrar (th&Registrar”, which expression includes any successor
registrar appointed from time to time in connection with the Notes), the paying agents named therein (togethel
with the Fiscal Agent, théPaying Agents, which expression includes any success additional paying
agents appointed from time to time in connection with the Notes) and the transfer agents named therein
(together with the Registrar, tli@&ransfer Agents', which expression includes any successor or additiona
transfer agents appointed from time to time in connection with the Notes). In these Conditions references to
the"Agents' are to the Paying Agents and the Transfer Agents and any referenc@geat is to any one
of them

(d) Deed of Guarantee The Notes are the subject of a deed of guarantee dated on or ddaluig 2020(the
"Deed of Guaranteé&) entered into by the Guarantor.

(e) Deed of Covenant:The Notes may be issued in bearer foftBefarer Notes), or in registered form
("Registered Note¥). Registered Notes are constituted by a deed of covenant dated on or ktduhd
2020(the"Deed of Covenant) entered intdoy the Issuers.

® The Notes All subsequent references in these Conditiori$Ntmtes are to the Notes which are the subject
of the applicable Final Terms. Copies of the applicable Final Terms are available for viewing at the registered
offices of the Isger and the Principal Paying Agent and copies may be obtained from such offices.

(9) Summaries Certain provisions of these Conditions are summaries of the Agency Agreement, the Deed of
Guarantee and the Deed of Covenant and are subject to their detaiisdbpsoWoteholdersand the holders
of the related interest coupons, if any, (t@®uponholders’ and the'Coupons', respectively) are bound by,
and are deemed to have notice of, all the provisions of the Agsgr@ement, the Deed of Guarantee and
the Deed of Covenant applicable to them. Copies of the Agency Agreement, the Deed of Guarantee and th
Deed of Covenant are available for inspection by Noteholders during normal business hours at the Specifiec
Officesof each of the Agents, the initial Specified Offices of which are set out below.

(h) Guarantee Where Notes are issued by The Commercial Bank (P.S.Q.C.), references in these Conditions to
Guarantor and Guarantee are not applicable.
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2.

@)

Interpretation

Definitions In these Conditions the following expressions have the following meanings:

"Accrual Yield" has the meaning given in the applicable Final Terms;

"Additional Business Centre(s) meanghe city or cities specified as such in the applicable Final Terms;
"Additional Financial Centre(s)" means the city or cities specified as such in the applicable Final Terms;

"Adjustment Spread' means either (a) a spread (which may be positive, negative or zero) or (b) a formula
or methodology for calculating a spread, in eaabecto be applied to the Successor Rate or the Alternative
Reference Rate (as applicable) and is the spread, formula or methodology which:

(a) in the case of a Successor Rate, is formally recommended in relation to the replacement of the
relevant ReferencRate with the Successor Rate by any Relevant Nominating Body; or

(b) in the case of a Successor Rate for which no such recommendation has been made or in the case «
an Alternative Reference Rate, the Independent Adviser (in consultation with the Bk Bank
(acting in good faith and in a commercially reasonable manner) (as applicable) determines is
customarily applied to the Successor Rate or Alternative Reference Rate in international debt capital
markets transactions to produce an induattgeptd replacement rate for the relevant Reference
Rate; or

(c) if the Independent Adviser (in consultation with the Bank) or the Bank (acting in good faith and in a
commercially reasonable manner) (as applicable) determines that no such spread is customarily
applied, the spread, formula or methodology which the Independent Adviser (in consultation with
the Bank) or the Bank (acting in good faith and in a commercially reasonable manner) in its discretion
(as applicable) determines is recognised or acknowledgéeing the industry standard for over
the-counter derivative transactions which reference the relevant Reference Rate where such rate ha:
been replaced by the Successor Rate or Alternative Reference Rate (as applicable);

"Alternative Reference Raté means the rate (and related alternative screen page or source, if available) that
the Independent Adviser (in consultation with the Bank) or the Bank (acting in good faith and in a
commercially reasonable manner) (as appliepbletermines is customarily applied in international debt
capital markets transactions for the purposes of determining Rates of Interest (or the relevant component pau
thereof) in respect of Notes denominated in the Specified Currency and of a comgarakin to the
relevant Interest Period or, if the Independent Adviser (in consultation with the Bank) or the Bank (acting in
good faith and in a commercially reasonable manner) (as applicable) determines that there is no such rate
such other rate aseaindependent Adviser (in consultation with the Bank) or the Bank (acting in good faith
and in a commercially reasonable manner) (as applicable) determines in its discretion is most comparable tc
the relevant Reference Rate;

"Benchmark Event' means:

() the relevant Reference Rate has ceased to be published on the Relevant Screen Page as a result
such benchmark ceasing to be calculated or administered or be published for at least five Business
Days; or

(i) a public statement by the admdtiiator of the relevant Reference Rate that the relevant Reference

Rate is (or will be deemed by such administrator to be) no longer representative of its relevant
underlying market; or

(iii) a public statement by the supervisor of the administrator of theardl®eference Rate thiathas
ceased or that it wilcease publishingsuch Reference Rate permanently or indefinitely (in
circumstances where no successor administrator has been appointed that will continue publication of
such Reference Rate); or

(iv) a public statement by the supervisor of the administrator of the relevameiRedeRate that such
Reference Rate has been or will be permanently or indefinitely discontinued; or
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(v) a public statement by the supervisor of the administrator of the relevant Reference Rate that means
that Reference Rate will be prohibited from being ugeerally; or

(vi) it has become unlawful for the Calculation Agent or the Issuer to calculate any payments due to be
made to any Noteholder using the relevant Reference Rate;

provided that, (x) in the case of (iijhe Benchmark Event shall occur on the dath wifect from which the
relevant Reference Rate will no longer be (or will be deemed by the relevant administrator to no longer be)
representative of its relevant underlying market and which is specified in the relevant public statement; and
(y) in the cae of sukparagraphsii{), (iv) and ¢), the Benchmark Event shall occur on the date of the
cessation of publication of the relevant Reference Rate, the discontinuation of the relevant Reference Rate
or the prohibition of use of the relevant ReferencteRas the case may be, amdeach caseaot the date of

the relevant public statement;

"Business Day means:

€) in relation to any sum payable in euro, a TARGET Settlement Day and a day on which commercial
banks and foreign exchamgnarkets settle payments generally in each (if any) Additional Business
Centre;

(b) in relation to any sum payable in a currency other than euro or Renminbi, a day on which commercial

banks and foreign exchange markets settle payments generally in Luxgmbothe Principal
Financial Centre of the relevant currency and in each (if any) Additional Business Centre; and

(© in relation to any sum payable in Renminbi, a day (other than a Saturday, Sunday or public holiday)
on which commercial bankand foregn exchangenarketsin Hong Kong are generally open for
business and settlement of Renminbi payments in Hong Kong;

"Business Day Conventiot in relation to any particular date, has the meaning given in the applicable Final
Terms and, if so specified in the applicable Final Terms, may have different meanings in relation to different
dates and, in this context, the following expressions shall have the following meanings:

€) "Following Business Day Conventiohmeans that the relevant date shall be postponed to the first
following day that is a Business Day;

(b) "Modified Following Business Day Conventiohor "Modified Business DayConvention® means
that the relevant date shall be postponed to the first following day that is a Business Day unless that
day falls in the next calendar month in which case that date will be the first preceditiptsya
Business Day;

(c) "Preceding Business Day Conventidmrmeans that the relevant date shall be brought forward to the
first preceding day that is a Business Day;

(d) "FRN Convention', "Floating Rate Conventiorf' or "Eurodollar Convention" means that each
relevant date shall be the date which numerically corresponds to the preceding such date in the
calendar month which is the number of months specified in the applicable Final Terms as the
Specified Period after the calendar month in whioh preceding such date occurnevided,
however, that:

® if there is no such numerically corresponding day in the calendar month in which any such
date should occur, then such date will be the last day which is a Business Day in that calendar
month;

(i) if any such date would otherwise fall on a day which is not a Business Day, then such date

will be the first following day which is a Business Day unless thet falls in the next
calendar month, in which case it will be the first preceding day whiatBusiness Day; and

(iii) if the preceding such date occurred on the last day in a calendar month which was a Business
Day, then all subsequent such dates will be the last day which is a Business Day in the
calendar month which is the specified numbemohths after the calendar month in which
the preceding such date occurred; and
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(e) "No Adjustment" means that the relevant date shall not be adjusted in accordance with any Business
Day Convention;

"Calculation Agent' means the Fiscal Agent or such other Person specified in the applicable Final Terms as
the party responsible for calculating the Rate(s) of Interest and Interest Amount(s);

"Calculation Amount" has the meaning given ihe applicable Final Terms;
"Coupon Sheet means, in respect of a Note, a coupon sheet relating to the Note;

"Day Count Fraction” means, in respect of the calculation of an amount for any period of time (the
"Calculation Period"), such day count fraction as may be specified in these Conditions or the applicable
Final Terms and:

€) if "Actual/Actual (ICMA) " is so specified, means:

0] where the Calculation Period is equal to or shorter than the Regular Period during which it
falls, the actual number of days in the Calculation Period divided by the product of (1) the
actual numbeof days in such Regular Period and (2) the number of Regular Periods in any
year; and

(i) where the Calculation Period is longer than one Regular Period, the sum of:

(A) the actual number of days in such Calculation Period falling in the Regular Period
in which it begins divided by the product of (1) the actual number of days in such
Regular Period and (2) the number of Regular Periods in any year; and

(B) the actual number of days in such Calculation Period falling in the next Regular
Period divided bythe product of 1) the actual number of days in such Regular
Period and (2) the number of Regular Periods in any year;

(b) if "Actual/Actual (ISDA)" is so specified, means the actual number of days in the Calculation Period
divided by 365 (or, if any portion of the Calculation Period falls in a leap year, the sum of (A) the
actual number of days in that portion of the Calculation Period falling in a leap year divided by 366
and (B) the actual number of days in that portion ef@alculation Period falling in a ndeap year
divided by 365);

(c) if "Actual/365 (Fixed)' is so specified, means the actual number of days in the Calculation Period
divided by 365;

(d) if "Actual/360" is sospecified, means the actual number of days in the Calculation Period divided
by 360;

(e) if "30/360 is so specified, the number of days in the Calculation Period divided by 360, calculated
on a formula basis as follows

J PRV o W (1 1¢: (A T ) ocm) 0 0O ©
$ Al O& @A A O+

where:
"Y1" is the year, expressed as a number, in which the first day of the Calculation Period falls;

"Y2"is the year, expressed as a number, in which the day immediately following the lastutisdinc
in the Calculation Period falls;

"M1" is the calendar month, expressed as a number, in which the first day of the Calculation Period
falls;

"M2" is the calendar month, expressed as number, in which the day immediately following the last
day includedn the Calculation Period falls;
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(f)

(9

"D1" is the first calendar day, expressed as a number, of the Calculation Period, unless such numbel
would be 31, in which case;Wvill be 30; and

"D2" is the calendar day, expressed as a number, immediately followirgsthaal included in the
Calculation Period, unless such number would be 31 aiglddeater than 29, in which casewll
be 30;

if "30E/360 or "Eurobond Basis' is so specified, the number of days in the Calculation Period
divided by 360, calculated on a formula basis as follows:

PSPV o W (1 1¢. (A T ) ocm) 0 0O ©
$ Al O& @A A OE+HH
cQTm

where:
"Y1" is the year, expressed as a number, in which the first day ofithel&ion Period falls;

"Y2"is the year, expressed as a number, in which the day immediately following the last day included
in the Calculation Period falls;

"M1" is the calendar month, expressed as a humber, in which the first day of the Calculatidn Per
falls;

"M2" is the calendar month, expressed as a number, in which the day immediately following the last
day included in the Calculation Period falls;

"D1" is the first calendar day, expressed as a number, of the Calculation Period, unless such numbe
would be 31, in which case:Wvill be 30; and

"D2" is the calendar day, expressed as a humber, immediately following the last day included in the
Calculation Period, unless such number would be 31, in which cas#él Be 30; and

if "30E/360 (ISDA) is so specified, the number of days in the Calculation Period divided by 360,
calculated on a formula basis as follows:

J PV o W (1 1¢. (A T ) ocm) 0 0O ©
$ Al O& @A A O =+

where:
"Y1" is the year, expressed as a number, in which the first day obthel&ion Period falls;

"Y2" is the year, expressed as a number, in which the day immediately following the last day included
in the Calculation Period falls;

"M1" is the calendar month, expressed as a humber, in which the first day of the Calculatidn Per
falls;

"M2" is the calendar month, expressed as a number, in which the day immediately following the last
day included in the Calculation Period falls;

"D1" is the first calendar day, expressed as a number, of the Calculation Period, unless {pithat da
the last day of February or (ii) such number would be 31, in which casédlDe 30; and

"D2" is the calendar day, expressed as a number, immediately following the last day included in the
Calculation Period, unless (i) that day is the last dayetfruary but not the Maturity Date or (ii)
such number would be 31, in which casenll be 30,

provided, however, thatin each such case the number of days in the Calculation Period is calculated

from and including the first day of the Calculation Pertodbut excluding the last day of the
Calculation Period;
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"Early Redemption Amount (Tax)" means, in respect of any Note, its principal amount or such other amount
as may be specified in the applicable Final Terms;

"Early Termination Amount" means, in respect of any Note, its principal amount or such other aamun
may be specified in, or determined in accordance with, these Conditions or the applicable Final Terms;

"Extraordinary Resolution" has the meaning given in the Agency Agreement;

"Final Redemption Amount' means, in respect of any Note, its principal amount or such other amount as
may be specified in the applicable Final Terms;

"First Interest Payment Daté' means the date specified in the applicable Hieams;
"Fixed Coupon Amount' has the meaning given in the applicable Final Terms;

"Guarantee' means, in relation to any Indebtedness of any Person, any obligation of another Person to pay
such Indebtedness including (without limitation):

€) any obligation to purchase such Indebtedness;

(b) any obligation to lend money, to purchase or subscriestor other securities or to purchase assets
or services in order to provide funds for the payment of such Indebtedness;

(c) any indemnity against the consequences of a default in the payment of such Indebtedness; and
(d) any other agreement to be resgibite for such Indebtedness;
"Guarantee of the Note$ means the guarantee of the Notes given by the Guarantor in the Deed of Guarantee;

"Holder", in the case of Bearer Notes, has the meaning given in Con8{t(Title to Bearer Notdsand,
in the case of Registered Notes, has the meaning given in CorRlitifTitle to Registeredlotey;

"Indebtednes$ means any indebtedness of any Person for money borrowed or raised including (without
limitation) any indebtedness for or in respect of:

€) amounts raised by acceptance under any acceptance credit facility;
(b) amounts raised under any note purchaseitigcil

(©) the amount of any liability in respect of leases or hire purchase contracts which would, in accordance
with applicable law and generally accepted accounting principles, be treated as finance or capital
leases;

(d) the amount of any liability in spect of any purchase price for assets or services the payment of
which is deferred for a period in excess of 60 days; and

(e) amounts raised under any other transaction (including, without limitation, any forward sale or
purchase agreement) having the ocoencial effect of a borrowing;

"Independent Advisel' means an independent financial institution of international repute or an independent
financial adviser with appropriate expertise appointed by the Bank at its own expens€amdion? (i);

"Interest Amount" means, in relation to a Note and an Interest Period, the amount of interest payable in
respect of that Note for that Interest Period;

"Interest Commencement Daté means the Issue Date of the Notes or such other datayaberspecified
as the Interest Commencement Date in the applicable Final Terms;

"Interest Determination Date' has the meaning given in the applicable Final Terms;
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"Interest Payment Daté means the First Interest Payment Date and any date or dates specified as such in
the applicable Final Terms and, if a Business Day Convention is specified in the applicable Final Terms:

€) as the same may be adjusted in accordance with the relevanég&uBiay Convention; or

(b) if the Business Day Convention is the FRN Convention, Floating Rate Convention or Eurodollar
Convention and an interval of a number of calendar months is specified in the applicable Final Terms
as being the Specified Period, eamhsuch dates as may occur in accordance with the FRN
Convention, Floating Rate Convention or Eurodollar Convention at such Specified Period of calendar
months following the Interest Commencement Date (in the case of the first Interest Payment Date)
or the previous Interest Payment Date (in any other case);

"Interest Period' means each period beginning on (and including) the Interest Commencement Date or any
Interest Payment Date and ending on (but excluding) the next InterestiRdyate;

"Interest Rate Protection Agreement means, in respect of any Person, any interest rate swap agreement,
interest rate option agreement, interest rate cap agreement, interest rate collar agreemdnttmtéoes
agreement or other similar agreement or arrangement designed to protect such Person against fluctuations
interest rates;

"ISDA Definitions" means the 2006 ISDA Definitions (as amended and updated as at the date of issue of the
first Tranche of the Notes of the relevant Series (as specified in the applicable Final Terms) as published by
the International Swaps and Derivatives Association);Inc.

"Issue Daté has the meaning given in the applicable Final Terms;
"Margin" has the meaning given in the applicable Final Terms;
"Material Subsidiary™ means at any relevant time a Subsididrthe Issuer or the Guarantor:

€) whose total assets or gross revenues (or, where the Subsidiary in question prepares consolidate
financial statements, whose total consolidated assets or gross consolidated revenues, as the case m
be) represents not kshan 10 per cent. of the total consolidated assets or the gross consolidated
revenues of the Issuer and its Subsidiaries or, as the case may be, the Guarantor and its Subsidiarie
all as calculated by reference to the then latest audited financiahstate(or consolidated accounts,
as the case may be) of such Subsidiary and the then latest audited consolidated financial statement
of the Issuer or the Guarantor; or

(b) to which is transferred all or substantially all of the assets and undertakiagSutifsidiary which
immediately prior to such transfer is a Material Subsidiary;

"Maturity Date " has the meaning given in the applicable Final Terms;
"Maximum Redemption Amount" has the meaning given the applicable Final Terms;
"Minimum Redemption Amount" has the meaning given in the applicable Final Terms;

"Non-recourse Project Financing means any financing of all or part of the costs of the acquisition,
construction or development of any projgmtpvided that (i) any Security Interest given by the Issuer, the
Guarantor, or the relevant Material Subsidiary of the Issuer or the Guasaliated solely to assets of the
project, (ii) the Person or Persons providing such financing expressly agrees to limit their recourse to the
project financed and the revenues derived from such project as the principal source of repayment for the
moneysadvanced and (iii) there is no other recourse to the Issuer, the Guarantor, or the relevant Material
Subsidiary of the Issuer or the Guarantor in respect of any default by any Person under the financing;

"Noteholder", in the case of Bear Notes, has the meaning given in Condidb) (Title to Bearer Notés
and, in the case of Registered Notes, has the meaning given in CoB(lii¢hitle to Registeredloteg;

"Optional Redemption Amount (Call)" means, in respect of any Note, its principal amount or such other
amount as may be specified in the applicable Final Terms;
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"Optional Redemption Amount (Put)' means, in respect of any Note, its principal amourguah other
amount as may be specified in the applicable Final Terms;

"Optional Redemption Date (Call)' has the meaning given in the applicable Final Terms;
"Optional Redemption Date (Put) has the meaning given in the applicable Final Terms;

"Participating Member State" means a Member State of the European Communities which adopts the euro
as its lawful currency in accordance with the Treaty;

"Payment Business Daymeans:
€) if the currency of payment is euro, any day which is:

0] a day on which banks in the relevant place of presentation are open for presentation and
payment of bearer debt securities anddealings in foreign currencies; and

(i) in the case of payment by transfer to an account, a TARGET Settlement Day and a day on
which dealings in foreign currencies may be carried on in each (if any) Additional Financial
Centre; or
(b) if the currency of pyment is not euro or Renminbi, any day which is:
) a day on which banks in the relevant place of presentation are open for presentation and

payment of bearer debt securities and for dealings in foreign currencies; and

(i) in the case of payment by tfer to an account, a day on which dealings in foreign
currencies may be carried on in the Principal Financial Centre of the currency of payment
and in each (if any) Additional Financial Centre;

(© if the currency of payment is Renminbi, a day (other ta&aturday, Sunday or public holiday) on
which commercial bankand foreign exchange markets Hong Kong are generally open for
business and settlement of Renminbi payments in Hong Kong.

"Permitted Reorganisatior’ means:

€)) any disposal by any Subsidiary of the whole or a substantial part of its business, undertaking or assets
to the Issuer or the Guarantor or any wholly owned Subsidiary of the Issuer or the Guarantor;

(b) any amalgamation, consolidation or merger of hsgliary with any other Subsidiary or any other
wholly owned Subsidiary of the Issuer or the Guarantor; or

(©) any amalgamation, consolidation, restructuring, merger or reorganisation on terms previously
approved by an Extraordinary Resolution of Notehidpe

"Permitted Security Interest' means:
€) any Security Interest created or outstanding with the approval of an Extraordinary Resolution;

(b) any Security Interest arising by operation of law, provided either that Sechrity Interest is
discharged within 30 days of arising or does not materially impair the business of the Issuer, the
Guarantor or, as the case may be, a Subsidiary of the Issuer or the Guarantor and has not bee
enforced against the assets to whiddttaches;

(c) any Security Interest granted by a Subsidiary of the Issuer or the Guarantor in favour of the Issuer or
the Guarantor, as the case may be;

(d) any Security Interest on assets or property existing at the time the Issuer, the Guaranttreor, as t
case may be, a Subsidiary of the Issuer or the Guarantor acquired such assets ormpoomhty
that such Security Interest was not created in contemplation of such acquisition and does not extend
to other assets or property (other than proceeds of such acquired assets or ppopeidgy that
the maximum amount of Indebtedness thereafter securedchySecurity Interest does not exceed
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the purchase price of such assets or property or the Indebtedness incurred solely for the purpose o
financing the acquisition of such assets or property;

(e) any Security Interest created in connection with any-Moourse Project Financing;

()] any renewal of or substitution for any Security Interest permitted by any of the preceding clauses (a)
through (e)provided that with respect to any such Security Interest incurred pursuant to this clause
(), the principal enount secured has not increased and the Security Interest has not been extended
to any additional property (other than the proceeds of such property);

(9) any Security Interest created in connection with a transaction in which the Issuer, the Guarantor or,
as the case may be, a Subsidiary of the Issuer or the Guarantor, either: (i) sells securities to anothe
party and the Issuer, the Guarantor or, as the case may be, that Subsidiary of the Issuer or the
Guarantor has the right to repurchase those secufitieequivalent securities) from such other party
at a future date; or (ii) purchases securities from another party and such party has the right to
repurchase those securities (or equivalent securities) from the Issuer, the Guarantor or, as the cas
may ke, that Subsidiary of the Issuer or the Guarantor at a future date arising in the ordinary course
of banking transactiongrovided that the Security Interest is limited to the assets which are the
subject of the relevant transaction; or

(h) any Security mterest upon, or with respect to, any present or future busimegesitakings, assets or
revenues of the Issuer, the Guarantor or any Subsidiary of the Issuer or of the Guarantor, including
any uncalled capital or any part thereof, which is created imemion with any Relevant
Indebtedness whereby the payment obligations in connection therewith are secured on a segregate
pool of assets (any such Relevant Indebtedne&Spaered Bond') provided that the aggregate
thenexisting balace sheet value of the business, undertakings, assets or revenues subject to such
Security Interest, when aggregated with any and all existing Security Interests of the Issuer, the
Guarantor or any Subsidiary of the Issuer or the Guarantor, as the cabe,nmagach case created
in respect of: (i) Covered Bonds that are Relevant Indebtedness; and (ii) any other secured Relevan
Indebtedness does not, on the date of the relevant issuance, exceed 15 per cent. of the consolidate
total assets of the Guarant@as shown in the then most recent audited consolidated financial
statements of the Guarantor);

"Persor’ means any individual, company, corporation, firm, partnership, joint venture, association,
organisation, state or agency of a statetber entity, whether or not having separate legal personality;

"Principal Financial Centre" means, in relation to any currency, the principal financial centre for that
currencyprovided, however, that:

€) in relation to euro, it means the principal financial centre of such Member State of the European
Communities as is selected (in the casa phyment) by the payee or (in the case of a calculation)
by the Calculation Agent; and

(b) in relation to New Zealand dollars, it means either Wellington or Auckland as is selected (in the case
of a payment) by the payee or (in the case of a calculdiipti)e Calculation Agent;

"Put Option Notice" means a notice which must be delivered to a Paying Agent by any Noteholder wanting
to exercise a right to redeem a Note at the option of the Noteholder;

"Put Option Receipt' means a receipt issued by a Paying Agent to a depgpsititeholder upon deposit of
a Note with such Paying Agent by any Noteholder wanting to exercise a right to redeem a Note at the option
of the Noteholder;

"Rate of Interest’' means the rate or rates (expressed as a percentagemper) ®f interest payable in respect
of the Notes specified in the applicable Final Terms or calculated or determined in accordance with the
provisions of these Conditions and/or the applicable Final Terms;

"Redemption Amount' meais, as appropriate, the Final Redemption Amount, the Early Redemption
Amount (Tax), the Optional Redemption Amount (Call), the Optional Redemption Amount (Put), the Early
Termination Amount or such other amount in the nature of a redemption amount as spscified in the
applicable Final Terms;
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"Reference Bank$ has the meaning given in the applicable Final Terms or, if none, four major banks selected
by the Calculation Agent in the market that is most closely connected wittetaeeRce Rate;

"Reference Pricé has the meaning given in the applicable Final Terms;

"Reference Raté means one of the following benchmark rates as specified in the applicable Final Terms in
respect of the currency and period specified in the applicable Final Terms:

()
(b)
(©)
(d)
(€)
(f)
(9
(h)
()
0)
(k)
()
(m)
(n)
(0)
()
(@

Euro-Zone interbank offered rateEURIBOR™);
London interbank bid ratéI(IBID ");

London interbank offered ratéL{BOR ");
London interbank mean ratd (MEAN ");
Shanghai interbank offered rat&SHIBOR");
Hong Kong interbank offered rateHIBOR ");
Singapore interbank offered rat&S(BOR");
Emirates interbankffered rate'(EIBOR");
Saudi Arabia interbank offered ratesSAIBOR™);
Australia Bank Bill Swap"BBSW");

Australian dollar LIBOR{AUD LIBOR ")
Japanese Yen LIBORJPY LIBOR™");

Prague interbank offered rati’RIBOR™);
Turkish lira interbank offered ratéTRLIBOR " or "TRYLIBOR ");
Tokyo interbank offered raté [IBOR");
Karachi interbank offered rateIBOR "); and

Kuala Lumpur interbank offered rat&<{LIBOR ");

"Regular Period' means:

(@)

(b)

()

in the case of Notes where interest is scheduled to be paid only by means of regular payments, eacl
period from and including the Interest Commencement Date to but excluding the first Interest
Payment Date and each successive period from and inclodimgnterest Payment Date to but
excluding the next Interest Payment Date;

in the case of Notes where, apart from the first Interest Period, interest is scheduled to be paid only
by means of regular payments, each period from and including a Regular Date falling in any year to
but excluding the next Regular Date, wh&Reegular Date" means the day and month (but not the
year) on which any Interest Payment Date falls; and

in the case of Notes where, apart from one Interest Period other than the first Interest Period, interes
is scheduled to be paid only lyeans of regular payments, each period from and including a Regular
Date falling in any year to but excluding the next Regular Date, wiegular Daté' means the

day and month (but not the year) on which any Interest Payment Dlatetfer than the Interest
Payment Date falling at the end of the irregular Interest Period.

"Relevant Daté means, in relation to any payment, whichever is the later of (a) the date on which the
payment in question first becomes due and (b) if the full amount payable has not been received in the Principa
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Financial Centre of the currency of payment by the Figant on or prior to such due date, the date on
which (the full amount having been so received) notice to that effect has been given to the Noteholders;

"Relevant Financial Centré' has the meaning given in the applicabBieal Terms;

"Relevant Indebtednessmeans any Indebtedness which is in the form of or represented by any bond, note,
debenture, debenture stock, loan stock, certificate or other instrument which is, or is capable a$teeing, |
guoted or traded on any stock exchange or in any securities market (including, without limitation, any over
the-counter market);

"Relevant Nominating Body means, in respect of a reference rate:

(a) the central bankeserve bank, monetary authority or any similar institution for the currency to which
the reference rate relates, or any central bank or other supervisory authority which is responsible for
supervising the administrator of the reference rate; or

(b) any working group or committee sponsored by, chaired estwired by or constituted at the request

of:

0] the central bank, reserve bank, monetary authority or any similar institution for the currency
to which the reference rate relates;

(i) any central banlor other supervisory authority which is responsible for supervising the

administrator of the reference rate;
(iii) a group of the aforementioned central banks or other supervisory authorities;
(iv) the International Swaps and Derivatives Association,dnany part thereof; or
(V) the Financial Stability Board or any part thereof;

"Relevant Screen Pagemeans the page, section or other part of a particular information service (including,
without limitation, Reuters) specifieas the Relevant Screen Page in the applicable Final Terms, or such other
page, section or other part as may replace it on that information service or such other information service, in
each case, as may be nominated by the Person providing or sponserinfptmation appearing there for

the purpose of displaying rates or prices comparable to the Reference Rate;

"Relevant Timé' has the meaning given in the applicable Final Terms;

"Reserved Mattel means any proposal to change any date fixed for payment of principal or interest in
respect of the Notes, to reduce the amount of principal or interest payable on any date in respect of the Note:
to alter the method of calculating the amount of any paynerespect of the Notes or the date for any such
payment, to change the currency of any payment under the Notes, to change the quorum requirements relatir
to meetings or the majority required to pass an Extraordinary Resolution or to amend the teeni3esd

of Guarantee (in each case, other than as permitted pursuant to these Conditions);

"Security Interest' means any mortgage, charge, pledge, lien or other security interest including, without
limitation, anything analogous any of the foregoing under the laws of any relevant jurisdiction;

"Specified Currency' has the meaning given in the applicable Final Terms;
"Specified Denomination(s) has the meaning given the applicable Final Terms;
"Specified Officé' has the meaning given in the Agency Agreement;

"Specified Period has the meaning given in the applicable Final Terms;

"Subsidiary” meansjn relation to any Person (ttiéirst Person") at any particular time, any other Person
(the"second Persot) whose affairs and policies the first Person controls or has the power to control, whether
by ownership of share capital, contract, the power to appoint or remove members of the governing body of
the second Person or otherwise;
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(b)

@)

(b)

(©

(d)

"Successor Ratémeans the reference rate (and related alternative screen page or sourcebiépwdilah
is formally recommended by any Relevant Nominating Body as a successor to or replacement of the relevan
Reference Rate;

"Talon" means a talon for further Coupons;

"TARGET2" means the TrarBuropean Automated Re@ime Gross Settlement Express Transfer payment
system which utilises a single shared platform and which was launched on 19 November 2007;

"TARGET Settlement Day' means any day on whidPARGET?2 is open for the settlement of payments in
euro;

"Treaty" means the Treaty establishing the European Communities, as amended; and

"Zero Coupon Noté' means a Note specified as such in the applicable Final Terms;

Interpretation In these Conditions:

0] if the Notes are Zero Coupon Notes, references to Coupons and Couponholders are not applicable;

(ii) if Talons are specified in the applicable Final Terms asgbattached to the Notes at the time of
issue, references to Coupons shall be deemed to include references to Talons;

(iii) if Talons are not specified in the applicable Final Terms as being attached to the Notes at the time of
issue, references to Talons awt applicable;

(iv) any reference to principal shall be deemed to include the Redemption Amount, any additional
amounts in respect of principal which may be payable under CondRifraxatior), any premium
payable in respect of a Note and any other amount in the nature of principal payable pursuant to these
Conditions;

(v) any reference to interest shall be deemed to include any additional amounts in oésmecest
which may be payable under Conditib2a(Taxatior) and any other amount in the nature of interest
payable pursuant to these Conditions;

(vi) references to Notes beintputstanding' shall be construed in accordance with the Agency
Agreement;

(vii) if an expression is stated in Conditid(a) (Definitiong to have the meaning given in the applicable
Final Terms, but the applicable Final Terms gives no such meaning or specifies that such expression
is "Not Applicablé then such exgssion is not applicable to the Notes; and

(vii)  any reference to the Agency Agreement or the Deed of Guarantee shall be construed as a referenc
to the Agency Agreement or the Deed of Guarantee, as the case may be, as amended and/c
supplemented up to and inding the Issue Date of the Notes.

Form, Denomination, Title and Transfer

Bearer Notes: Bearer Notes are in the Specified Denomination(s) with Coupons and, if specified in the
applicable Final Terms, Talons attached at the time of issue. In the caSz=onésof Bearer Notes with
more than one Specified Denomination, Bearer Notes of one Specified Denomination will not be
exchangeable for Bearer Notes of another Specified Denomination.

Title to Bearer Notes:Title to Bearer Notes and the Coupons wilspdy delivery. In the case of Bearer
Notes,"Holder" means the holder of such Bearer Note dNdteholder' and"Couponholder' shall be
construed accordingly.

Registered NotesRegistered Notes ara the Specified Denomination(s), which may include a minimum
denomination specified in the applicable Final Terms and higher integral multiples of a smaller amount
specified in the applicable Final Terms.

Title to Registered NotesThe Registrar will maitain the register in accordance with the provisions of the
Agency Agreement. A certificate (each;Mote Certificate") will be issued to each Holder of Registered
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(e)

(®

(9)

(h)

@

)

(k)

@)

Notes in respect of its registered holding. Each Note Certificate will be numbered serially with an identifying
number which will be recorded in the Register. In the case of Registered Nitter" means the person

in whose name such Bistered Note is for the time being registered in the Register (or, in the case of a joint
holding, the first named thereof) atidoteholder* shall be construed accordingly.

Ownership: The Holder of any Note or Coupon shall (exceptthgmvise required by law) be treated as its
absolute owner for all purposes (whether or not it is overdue and regardless of any notice of ownership, trus
or any other interest therein, any writing thereon or, in the case of Registered Notes, on therfifiutat<

relating thereto (other than the endorsed form of transfer) or any notice of any previous loss or theft thereof)
and no Person shall be liable for so treating such Holder. No person shall have any right to enforce any tern
or condition of any Mte under the Contracts (Rights of Third Parties) Act 1999.

Transfers of Registered NoteSubject to paragraphs (iLlosed periodsand (j) Regulations concerning
transfers and registrationbelow, a Registered Note may be transferred upon surrentter aflevant Note
Certificate, with the endorsed form of transfer duly completed, at the Specified Office of the Registrar or any
Transfer Agent, together with such evidence as the Registrar or (as the case may be) such Transfer Ager
may reasonably reqgu to prove the title of the transferor and the authority of the individuals who have
executed the form of transferovided, however, that a Registered Note may not be transferred unless the
principal amount of Registered Notes transferred and (whe@loftthe Registered Notes held by a Holder

are being transferred) the principal amount of the balance of Registered Notes not transferred are Specifie
Denominations. Where not all the Registered Notes represented by the surrendered Note Ceetiffeate ar
subject of the transfer, a new Note Certificate in respect of the balance of the Registered Notes will be issuec
to the transferor.

Registration and delivery of Note Certificatéfithin five business days of the surrender of a Note Certificate

in accordance with paragraph (firansfers of Registered Nojebove, the Registrar will register the transfer

in question and deliver a new Note Certificate of a like principal amount to the Registered Notes transferred
to each relevant Holder at its Spésif Office or (as the case may be) the Specified Office of any Transfer
Agent or (at the request and risk of any such relevant Holder) by uninsured first class mail (airmail if overseas)
to the address specified for the purpose by such relevant Holdtris paragraph’business day means a

day on which commercial banks are open for general business (including dealings in foreign currencies) in
the city where the Registrar or (as the case may be) the relevant Transfer Agerspesifiesd Office.

No charge: The transfer of a Registered Note will be effected without charge by or on behalf of the Issuer or
the Registrar or any Transfer Agent but against such indemnity as the Registrar or (as the case may be) suc
Transfer Agent mayequire in respect of any tax or other duty of whatsoever nature which may be levied or
imposed in connection with such transfer.

Closed periods:Noteholders may not require transfers to be registered during the period of 15 days ending
on the due dateof any payment of principal or interest in respect of the Registered Notes.

Regulations concerning transfers and registratioAll transfers of Registered Notes and entries on the
Register are subject to the detailed regulations concerning the tranBfegisfered Notes scheduled to the
Agency Agreement. The regulations may be changed by the Issuer with the prior written approval of the
Registrar. A copy of the current regulations will be mailed (free of charge) by the Registrar to any Noteholder
who requests in writing a copy of such regulations.

Senior Notes or Subordinated NoteEhese Notes are either Senior Notes or Subordinated Notes depending
upon the status specified in the applicable Final Terms.

Status and Guarantee
Status of the Senidotes

The Senior Notes constitute direct, unconditional, unsubordinated and (subject to the provisions of Condition
5 (Negative Pledgg unsecureabligations of the Issuer and rapéri passutamong themselves and (save for
certain obligations required to be preferred by law) equally with all other unsecured obligations (other than
subordinated obligations, if any) of the Issuer from time to timstantling.
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(b)

©

Status of the Subordinated Notes

The Subordinated Notes constitute direct, conditional (as described below) and unsecured obligations of the
Issuer and rangari passuamong themselves.

The payment obligations of the Issuer in respect of ther8irtaded Notes (whether on account of principal,
interest or otherwise) will be subordinated to all unsubordinated payment obligations of the Issuer in the
manner described below but will rap&ri passuwith all other subordinated payment obligationshef issuer

which do not rank or are not expressed by their terms to rank junior to the payment obligations under the
Subordinated Notes and in priority to all claims of shareholders of the Issuer. The rights of the holders of
Subordinated Notes against thesuer are subordinated in right of payment to the claims of all Senior
Creditors of the Issuer and accordingly payments in respect of the Subordinated Notes (whether on accoun
of principal, interest or otherwise) by the Issuer are conditional uporssherlbeing solvent at the time of

such payment and no payment shall be payable by the Issuer in respect of the Subordinated Notes except
the extent that the Issuer could make such payment and any other payment required to be made to a credit
in respet of indebtedness which ranks or is expressed to parikpassuwith the Subordinated Notes and

still be solvent immediately thereafter. For this purpose the Issuer shall be solvent if (i) it is able to pay its
debts as they fall due and (ii) its assetseed its liabilities, and tH&enior Creditors" shall mean creditors

of the Issuer (including depositors) other than creditors in respect of indebtedness where, by the terms of suc
indebtedness, the claims of the holders af thdebtedness rank or are expressed toparikpassuwith, or

junior to, the claims of the Noteholders.

Each holder of a Subordinated Note unconditionally and irrevocably waives any rightif setinterclaim,
abatement or other similar remedy whitmight otherwise have, under the laws of any jurisdiction, in respect

of such Note. No collateral is or will be given for the payment obligations under the Subordinated Notes and
any collateral that may have been or may in the future be given inatmmeith other indebtedness of the
Issuer shall not secure the payment obligations under the Subordinated Notes.

Guarantee of the NotesSubject to Clause 4.B{atu3 of the Deed of Guarantee, the Guarantor has in the
Deed of Guaranteanconditionally and irrevocably guaranteed the due and punctual payment of all sums
from time to time payable by CBQ Finance in respect of the Notes. Subject to Claigay ¢f the Deed

of Guarantee, the Guarantee of the Natesstitutes direct, eneral and unconditional obligations of the
Guarantor which will at all times rank at legsdri passuwith all other present and future unsecured
obligations of the Guarantor, save for such obligations as may be preferred by provisions of law thiat are bot
mandatory and of general application.

Negative Pledge
This Condition5 (Negative Pledgeonly applies to Senior Notes.

So long as any Note remaionsitstanding, the Issuer and the Guarantor shall not, and the Issuer and the
Guarantor shall procure that none of their Material Subsidiaries will, create or permit to subsist any Security
Interest upon the whole or any part of its present or future wakilegt assets or revenues (including any
uncalled capital) to secure any Relevant Indebtedness or Guarantee of Relevant Indebtedness, other than
Permitted Security Interest, without (a) at the same time or prior thereto securing the Notes equally and
rateably therewith or (b) providing such other security for the Notes as may be approved by an Extraordinary
Resolution (as defined in the Agency Agreement).

Nothing in this Conditiorb (Negative Pledgeshall prevent the Issuer, the Guarantor or, as the case may be,

a Subsidiary of the Issuer or the Guarantor from creating or permitting to subsist a Security Interest upon a
defined or definable pool dfs assets including, but not limited to, receivables (not representing all of the
assets of the Issuer, the Guarantor or any Subsidiary of the Issuer or the Guarantor as the case may be) (t
"Secured Asset§ which is or wagreated pursuant to any securitisation or like arrangement in accordance
with established market practice (whether or not involving itself as the issuer of any issue of asset backec
securities) and whereby all payment obligations in respect of the Indelstedf any Person or under any
guarantee of or indemnity in respect of the Indebtedness of any other Person, as the case may be, secured ¢
or on an interest in, the Secured Assets are to be discharged solely from the Secured Assets (or solely fror
(i) the Secured Assets and (ii) assets of a Person other than the Issuer, the Guarantor or any Subsidiary of tl
Issuer or the Guarantor).
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(b)

©

(d)

(e)

®

Fixed Rate Note Provisions

Application: This Condition6 (Fixed Rate Note Provisioh#s applicable to the Notes only if the Fixed Rate
Note Provisions are specified in the applicable Final Terms as being applicable.

Accrual of interestThe Notes bear interest frothet Interest Commencement Date at the Rate of Interest
payable in arrear on each Interest Payment patwided that if the Specified Currency is Renminbi and

any Interest Payment Date falls on a day which is not a Business Day, the Interest Paymeitit izathen

next succeeding Business Day unless it would thereby fall in the next calendar month in which event the
Interest Payment Date shall be brought forward to the immediately preceding Business Day, and subject a:
provided in Conditiorl0 (Payments Bearer Notes Each Note will cease to bear interest from the due date

for final redemption unless, upon due presentation, payment of the Redemption Amount is improperly
withheld or refused, in which case it will continue to bear interest in accordance with thisidc@odiffrixed

Rate Note Provisiongas well after as before judgment) until whichever is the earlier of (i) the day on which

all sums due in respect of such Nofeta that day are received by or on behalf of the relevant Noteholder
and (ii) the day which is seven days after the Fiscal Agent has notified the Noteholders that it has received al
sums due in respect of the Notes up to such seventh day (except xtethtetteat there is any subsequent
default in payment).

Fixed Coupon AmountThe amount of interest payable in respect of each Note for any Interest Period shall
be the relevant Fixed Coupon Amouptpvided that if the Specified Currency is Renminbi, tikéxed
Coupon Amount shall be calculated by multiplying the product of the Rate of Interest and the Calculation
Amount by the Day Count Fraction and rounding the resultant figure to the nearest CNY0.01 (CNY0.005
being rounded upwards) and, if the Notesian@more than one Specified Denomination, shall be the relevant
Fixed Coupon Amount in respect of the relevant Specified Denomination.

Calculation of interest amountThe amount of interest payable in respect of each Note for any period for
which a FixedCoupon Amount is not specified shall be calculated by applying the Rate of Interest to the
Calculation Amount, multiplying the product by the relevant Day Count Fraction, rounding the resulting
figure to the nearest sulnit of the Specified Currency (ha#f subunit being rounded upwards) and
multiplying such rounded figure by a fraction equal to the Specified Denomination of such Note divided by
the Calculation Amount. For this purposésab-unit" means, in the case of any currency othan euro,

the lowest amount of such currency that is available as legal tender in the country of such currency and, ir
the case of euro, means one cent.

Renminbi accountAll payments in respect of any Note or Coupon in Renminbi will be made solehgdhy c

to a registered Renminbi account maintained by or on behalf of the payee at a bank in Hong Kong in
accordance with applicable laws, rules, regulations and guidelines issued from time to time (including all
applicable laws and regulations with resgedhe settlement of Renminbi in Hong Kong).

Renminbi Currency Evenlf the Specified Currency of the Notes is Renminbi and an Renminbi Currency
Event, as determined by the Issuer acting in good faith, exists on a date for payment of any prinagpasor int

(in whole or in part) in respect of any Note, Receipt or Coupon, the 'ssipdigation to make a payment in
Renminbi under the terms of the Notes may be replaced by an obligation to pay such amount (in whole or in
part) in the Relevant Currency andnverted using the Spot Rate for the relevant Determination Date as
promptly notified to the Issuer and the Paying Aged{son the occurrence of an Renminbi Currency Event,

the Issuer shall give notice as soon as practicable to the Noteholders irmaceawith Conditiorl9 (Noticeg

stating the occurrence of the Renminbi Currency Event, giving details thereof and the action proposed to be
taken in relation theretdn such event, any payment of U.S. dollard i made by transfer to a U.S. dollar
denominated account maintained by the payee with, or by a U.S. dollar denominated cheque drawn on, a ban
in New York City; and the definition ofPayment Business Dayshall mean any dawhich (subject to
Condition 14 (Prescription) is a day on which commercial banks and foreign exchange markets settle
payments and are open for general businessufimg dealing in foreign exchange and foreign currency
deposits) in: (A) in the case of Notes in definitive form only, the relevant place of presentation; and (B)
London and New York City.

For the purpose of this Conditi@(Fixed Rate Note Provisiojis
"Determination Business Day means, for the purposes of the Renminbi Notes, a day (other than a Saturday,

Sunday or public holigy) on which commercial banks are open for general business (including dealings in
foreign exchange) in Hong Kong and New York City;
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"Determination Date" means the day which is two Determination Business Days before the due date of the
relevant payment under the Notes, other than where the Issuer properly determines that a Renminbi Currenc
Event has occurred at any time during the period from and inguirD1 a.m. (Hong Kong time) on the
second Determination Business Day preceding the original due date to and including 11:59 p.m. (Hong Kong
time) on the original due date, in which case"tbetermination Date" will be the Detemination Business

Day immediately following the date on which the determination of the occurrence of a Renminbi Currency
Event has been made;

"Governmental Authority" means any de facto or de jure government (or any agenigtoumentality
thereof), court, tribunal, administrative or other governmental authority or any other entity (private or public)
charged with the regulation of the financial markets (including the central bank) of Hong Kong;

"Relevant Currency' means United States dollars;

"Renminbi Currency Events' means any one of Renminbi llliquidity, Renminbi Noransferability and
Renminbi Inconvertibility;

"Renminbi llliquidity " means the general Renminbi exchange market in Hong Kong becomes illiquid as a
result of which the Issuer cannot obtain sufficient Renminbi in order to satisfy its obligation to pay interest
or principal (in whole or in part) in respect of the Notes,etsmnined by the Issuer acting in good faith and

in a commercially reasonable manner following consultation with two independent foreign exchange dealers
of international repute active in the Renminbi exchange market in Hong Kong;

"Renminbi Inconvertibility " means the occurrence of any event that makes it impossible for the Issuer to
convert any amount due in respect of the Notes into Renminbi on any payment date in the general Renminb
exchange market in kg Kong, other than where such impossibility is due solely to the failure of the Issuer
to comply with any law, rule or regulation enacted by any Governmental Authority (unless such law, rule or
regulation is enacted after the Issue Date of the first Fimotthe relevant Series and it is impossible for the
Issuer, due to an event beyond its control, to comply with such law, rule or regulation);

"Renminbi Non-Transferability " means the occurrence of any event thatesakimpossible for the Issuer

to deliver Renminbi between accounts inside Hong Kong or from an account inside Hong Kong to an account
outside Hong Kong (including where the Renminbi clearing and settlement system for participating banks in
Hong Kong is dsrupted or suspended), other than where such impossibility is due solely to the failure of the
Issuer to comply with any law, rule or regulation enacted by any Governmental Authority (unless such law,
rule or regulation is enacted after the Issue Datheofirst Tranche of the relevant Series and it is impossible

for the Issuer, due to an event beyond its control, to comply with such law, rule or regulation); and

"Spot Raté' means the spot CNY/U.S.$ exchange rate for the purchase .oddll&s with Renminbi in the
overthe-counter Renminbi exchange market in Hong Kong for settlement in two Determination Business
Days, as determined by the Calculation Agent at or around 11.00 a.m. (Hong Kong time) on the Determination
Date, on a delivaeible basis by reference to Reuters Screen Page TRADCNY3, or if no such rate is available,
on a nondeliverable basis by reference to Reuters Screen Page TRADNDF. If neither rate is available, the
Calculation Agent shall determine the Spot Rate at or ardun@0 a.m. (Hong Kong time) on the
Determination Date as the most recently available CNY/U.S. dollar official fixing rate for settlement in two
Determination Business Days reported by the State Administration of Foreign Exchange of the PRC, which
is repoted on the Reuters Screen Page CNY=SAEC. Reference to a page on the Reuters Screen means tl
display page so designated on the Reuter Monitor Money Rates Service (or any successor service) or suc
other page as may replace that page for the purpose tydiigpa comparable currency exchange rate.

"U.S. Dollar Equivalent’ means the Renminbi amount converted into U.S. dollars using the Spot Rate for
the relevant Determination Date promptly notified to the Issuer and the Paying Agents.

All notifications, opinions, determinations, certificates, calculations, quotations atidiots given,
expressed, made or obtained for the purposes of the provisions of this Cof(ftigRixed Rate Note
Provisionsi Renminbi Currency Evenby the Céculation Agent, will (in the absence of wilful default, bad
faith or manifest error) be binding on the Issuer, the Agents and all relevant Noteholders.

Floating Rate Note Provisions

Application: This Condition7 (Floating Rate Note Provisiohgs applicable to the Notes only if the Floating
Rate Note Provisions are specified in the applicable Final Terms as being applicable.
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Accrual of interest: The Notes bear interest from the Interest Commencement Date at the Rate of Interest
payable in arrear on each Interest Payment Date, subject as provided in Cdrdi{fRayments Bearer

Noteg. Each Note will cease to bear interest from the due date for final redemption unless, upon due
presentation, payment of the Redemption Amount is improperly withheld or refused, in which case it will
continueto bear interest in accordance with this Condition (as well after as before judgment) until whichever
is the earlier of (i) the day on which all sums due in respect of such Note up to that day are received by or or
behalf of the relevant Noteholder and thie day which is seven days after the Fiscal Agent has notified the
Noteholders that it has received all sums due in respect of the Notes up to such seventh day (except to th
extent that there is any subsequent default in payment).

Screen Rate Determitian: If Screen Rate Determination is specified in the applicable Final Terms as the
manner in which the Rate(s) of Interest is/are to be determined, the Rate of Interest applicable to the Note:
for each Interest Period will be determined by the Calaragent on the following basis:

0] if the Reference Rate is a composite quotation or customarily supplied by one entity, the Calculation
Agent will determine the Reference Rate which appears on the Relevant Screen Page as of the
Relevant Time on the relevamterest Determination Date;

(i) if Linear Interpolation is specified as applicable in respect of an Interest Period in the applicable Final
Terms, the Rate of Interest for such Interest Period shall be calculated by the Calculation Agent by
straightline linear interpolation by reference to two rates which appear on the Relevant Screen Page
as of the Relevant Time on the relevant Interest Determination Date, where:

(A) one rate shall be determined as if the Relevant Period were the period of time for which rates
are available next shorter than the length of the relevant Interest Period; and

(B) the other rate shall be determined as if the Relevant Period were the period of time for which
rates are available next longer than the length of the relevant Interest Period;

provided, however, that if no rate is available for a period of time next shorter or, as the case may
be, next longer than the length of the relevant Interest Period, then the Calculation Agent shall
determine such rate at such time and by reference to such sources as indstappiopriate acting
reasonably and in good faith;

(iii) in any other case, the Calculation Agent will determine the arithmetic mean of the Reference Rates
which appear on the Relevant Screen Page as of the Relevant Time on the relevant Interest
DeterminatiorDate;

(iv) if, in the case of (i) above, such rate does not appear on that page or, in the case of (iii) above, fewel
than two such rates appear on that page or if, in either case, the Relevant Screen Page is unavailabl
the Calculation Agent will:

(A) request therincipal Relevant Financial Centre office of each of the Reference Banks to
provide a quotation of the Reference Rate at approximately the Relevant Time on the Interest
Determination Date to prime banks in the Relevant Financial Centre interbank maaket i
amount that is representative for a single transaction in that market at that time; and

(B) determine the arithmetic mean of such quotations; and

(v) subject to Conditiorv(i) (Benchmark Replacemérielow, if fewer than two such quotations are
provided as requested, the Calculation Agent will determine the arithmetic mean of the rates (being
the nearest to the Reference Rate, as determined by the Calculation Ageatt)byumiajor banks in
the Principal Financial Centre of the Specified Currency, selected by the Calculation Agent, at
approximately 11.00 a.m. (local time in the Principal Financial Centre of the Specified Currency) on
the first day of the relevant Interé®griod for loans in the Specified Currency to leading European
banks for a period equal to the relevant Interest Period and in an amount that is representative for &
single transaction in that market at that time,

and the Rate of Interest for such Intér@eriod shall be the sum of the Margin and the rate or (as the case
may be) the arithmetic mean so determir@dyided, however, that if the Calculation Agent is unable to
determine a rate or (as the case may be) an arithmetic mean in accordanceabithi¢tprovisions in relation

to any Interest Period, aqtovided further that such failure is not due to the occurrence of a Benchmark
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Event, the Rate of Interest applicable to the Notes during such Interest Period will be the sum of the Margin
and the ate or (as the case may be) the arithmetic mean last determined in relation to the Notes in respect o
a preceding Interest Period.

ISDA Determination: If ISDA Determination is specified in the applicable Final Terms as the manner in
which the Rate(s) ofinterest is/are to be determined, the Rate of Interest applicable to the Notes for each
Interest Period will be the sum of the Margin and the relevant ISDA Rate WS&A Rate" in relation to

any Interest Period means a rate equal ¢oRlloating Rate (as defined in the ISDA Definitions) that would

be determined by the Calculation Agent under an interest rate swap transaction if the Calculation Agent were
acting as Calculation Agent for that interest rate swap transaction under theofeansagreement
incorporating the ISDA Definitions and under which:

0] the Floating Rate Option (as defined in the ISDA Definitions) is as specified in the applicable Final
Terms;

(i) the Designated Maturity (as defined in the ISDA Definitions) is a periodfggbai the applicable
Final Terms;

(iii) the relevant Reset Date (as defined in the ISDA Definitions) is either (A) if the relevant Floating Rate
Option is based on the London intenk offered rate (LIBOR) for a currency, the first day of that
Interest Period or (B) in any other case, as specified in the applicable Final Terms; and

(iv) if Linear Interpolation is specified as applicable in respect of an Interest Period in the applicable Final
Terms, the Rate of Interest for such Interest Pest@l be calculated by the Calculation Agent by
straightline linear interpolation by reference to two rates based on the relevant Floating Rate Option,
where:

(A) one rate shall be determined as if the Designated Maturity were the period of time for which
rates are available next shorter than the length of the relevant Interest Period; and

(B) the other rate shall be determined as if the Designated Maturity were the period of time for
which rates are available next longer than the length of the relevant Interiest P

provided, however, that if there is no rate available for a period of time next shorter than the length

of the relevant Interest Period or, as the case may be, next longer than the length of the relevant
Interest Period, then the Calculation Agerdlstdetermine such rate at such time and by reference

to such sources as it determines appropriate acting reasonably and in good faith.

Maximum or Minimum Rate of Interestf any Maximum Rate of Interest or Minimum Rate of Interest is
specified in the gpicable Final Terms, then the Rate of Interest shall in no event be greater than the maximum
or be less than the minimum so specified.

Calculation of Interest AmountThe Calculation Agent will, as soon as practicable after the time at which
the Rate ofinterest is to be determined in relation to each Interest Period, calculate the Interest Amount
payable in respect of each Note for such Interest Period. The Interest Amount will be calculated by applying
the Rate of Interest for such Interest PeriodhéoGalculation Amount, multiplying the product by the relevant

Day Count Fraction, rounding the resulting figure to the nearestisiitof the Specified Currency (half a
sub-unit being rounded upwards) and multiplying such rounded figure by a fractiah teqine Specified
Denomination of the relevant Note divided by the Calculation Amount. For this purpage@nit”" means,

in the case of any currency other than euro, the lowest amount of such currency that is available as lega
tende in the country of such currency and, in the case of euro, means one cent.

Publication: The Calculation Agent will cause each Rate of Interest and Interest Amount determined by it,
together with the relevant Interest Payment Date, and any other amoaqt(sed to be determined by it
together with any relevant payment date(s) to be notified to the Paying Agents and in the case of eact
competent authority, stock exchange and/or quotation system (if any) by which the Notes have then beer
admitted to listng, trading and/or quotation, upon request of the Issuer, as soon as practicable after such
determination but (in the case of each Rate of Interest, Interest Amount and Interest Payment Date) in any
event not later than the first day of the relevant IsteReriod. Notice thereof shall also promptly be given

to the Noteholders. The Calculation Agent will be entitled to recalculate any Interest Amount (on the basis
of the foregoing provisions) without notice in the event of an extension or shortenmgrefevant Interest
Period. If the Calculation Amount is less than the minimum Specified Denomination the Calculation Agent
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shall not be obliged to publish each Interest Amount but instead may publish only the Calculation Amount
and the Interest Amoum irespect of a Note having the minimum Specified Denomination.

Notifications etc: All notifications, opinions, determinations, certificates, calculations, quotations and
decisions given, expressed, made or obtained for the purposes of this ConditieiChictHation Agent will

(in the absence of manifest error) be binding on the Issuer, the Guarantor, the Paying Agents, the Noteholder
and the Couponholders and (subject as aforesaid) no liability to any such Person will attach to the Calculatior
Agent in connection with the exercise or nerercise by it of its powers, duties and discretions for such
purposes.

Benchmark Replacement

Notwithstanding the provisions above in this Conditignif the Bank (in consultation, to the extent
practicable, with the Calculation Agent or such other person specified in the relevant Final Terms as the party
responsible for calculating the Rate of Interest and Interest Amourgsinile¢s that a Benchmark Event has
occurred in relation to a Reference Rate when any Rate of Interest (or the relevant component part thereof
remains to be determined by reference to such Reference Rate, then the following provisions shall apply:

@)

(i)

(iii)

(v)

the Bankshall use reasonable endeavours to appoint an Independent Adviser as soon as reasonabl
practicable to determine a Successor Rate or, alternatively, if the Independent Adviser determines
that there is no Successor Rate, an Alternative Reference Ratie &ittier case, an Adjustment
Spread no later than three Business Days prior to the Interest Determination Date relating to the next
succeeding Interest Period (tHaterest Period Determination Cut-off Date") for the purposes of
determining the Rate of Interest applicable to the Notes for all future Interest Periods (subject to the
operation of this Conditior(i) in its entirety);

if the Bank is unable to appoint an Independent Adviser, or the Independent Adviser appointed by it
fails to determine a Successor Rate or, failing which, an Alternative Reference Rate, and (in either
case) an Adjustment Spread, priotthe Interest Period Determination €aff Date in accordance

with subparagraph (i) above, then the Bank (acting in good faith and in a commercially reasonable
manner) may determine a Successor Rate or, if the Bank determines that there is no Successor Rat
an Alternative Reference Rate and, in either case, an Adjustment Spread for the purposes of
determining the Rate of Interest applicable to the Notes for all future Interest Periods (subject to the
operation of this Conditiof@ (i) in its entirety);provided, however, that if this subparagraph (ii)
applies and the Bank is unable or unwilling to determine a Successor Rate or, failing which, an
Alternative Reference Ratprior to the Interest Determination Date relating to the next succeeding
Interest Period in accordance with this subparagraph (ii), the Rate of Interest applicable to such
Interest Period shall be equal to the Rate of Interest last determined in rieldtierNotes in respect

of the immediately preceding Interest Period and if there has not been a first Interest Payment Date,
the Rate of Interest shall be the initial Rate of Interest (though substituting, where a different Margin
is to be applied to theelevant Interest Period from that which applied to the last preceding Interest
Period for which the Rate of Interest was determined, the Margin relating to the relevant Interest
Period, in place of the Margin relating to that last preceding InterestdPeFor the avoidance of
doubt, if this subparagraph (ii) applies and the Bank is unable or unwilling to determine a Successor
Rate or, failing which, an Alternative Reference Rate, prior to the Interest Determination Date
relating to the next succeedirigterest Period in accordance with this subparagraph (i), this
subparagraph (ii) shall apply to the relevant next succeeding Interest Period only and any subsequen
Interest Periods are subject to the operation of this Condi{ipim its entirety;

if a Successor Rate or an Alternative Reference Rate is determined in accordance with the preceding
provisions, such Successor Rate or Alternative Reference Rate (&slapp and the applicable
Adjustment Spread shall be the Reference Rate for all future Interest Periods (subject to the operation
of this Condition7(i) in its enirety);

the Adjustment Spread (or the formula for determining the Adjustment Spread) shall be applied to
the Successor Rate or the Alternative Reference Rate (as the case may be). If, however, the
Independent Adviser (in consultation with the Bank) or Baak (acting in good faith and in a
commercially reasonable manner) (as applicable) is unable to determine, prior to the Interest
Determination Date relating to the next succeeding Interest Period, the quantum of, or a formula or
methodology for determing) such Adjustment Spread, then such Successor Rate or Alternative
Reference Rate (as applicable) will apply without an Adjustment Spread,;
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(b)
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(b)

(v) if the Independent Adviser or the Bank (as the case may be) determines a Successor Rate or al
Alternative Reference &e and, in each case, the applicable Adjustment Spread, in accordance with
the above provisions, the Independent Adviser (in consultation with the Bank) or the Bank (acting in
good faith and in a commercially reasonable manner) may also specify chatigeset@onditions,
including to the Day Count Fraction, Relevant Screen Page, Business Day Convention, Business Day
Interest Determination Date, Interest Payment Dates and/or the definition of Reference Rate or
Adjustment Spread applicable to the Notewl(an each case, related provisions and definitions), and
the method for determining the fallback rate in relation to the Notes, in order to ensure the proper
operation of such Successor Rate or Alternative Reference Rate and/or (in either case) #ideapplic
Adjustment Spread (as applicable) and the Bank shall, subject to giving notice thereof in accordance
with Condition 7(i)(vii), without any requirement for thersent or approval of the Noteholders,
vary these Conditions and/or the Agency Agreement to give effect to such changes with effect from
the date specified in such notice, which changes shall apply to the Notes for all future Interest Periods
(subject to he operation of this Conditior(i) in its entirety);

(vi) an Independent Adviser appointed pursuant to this Conditipishall act in good faith and subject
as aforesaid (in the absence of fraud), shall have no liabititsoever to the Bank, the Calculation
Agent or Noteholders for any determination made by it or for any advice given to the Bank in
connection with any determination made by the Bank pursuant to this Corf{i)ioNo Noteholder
consent shall be required in connection with effecting the Successor Rate or the Alternative
Reference Rate (as applicable), any Adjustment Spread or such other changes pursuant tc
subparagnah (v), including for the execution of any documents, amendments or other steps by the
Bank or the Calculation Agent (if required);

(vii) the Bank shall promptly, following the determination of any Successor Rate, Alternative Reference
Rate or Adjustment Spreadive notice thereof and of any changes pursuant to subparagraph (v)
above to the Calculation Agent, Paying Agents and the Noteholders in accordance with Condition
19 (Notice;

Zero Coupon Note Provisions

Application: This Condition8 (Zero Coupon Note Provisiopgs applicable to the Notes only if the Zero
Coupon Note Provisions are specified in the applicable Final Terms as being applicable.

Late payment on Zero Coupon Notd$é:the Redemption Amount payable in respect of any Zero Coupon
Note is improperly withheld or refused, the Redemption Amount sherigdfter be an amount equal to the
sum of:

0] the Reference Price; and

(i) the product of the Accrual Yield (compounded annually) being applied to the Reference Price on the
basis of the relevant Day Count Fraction from (and including) the Issue Date to (ladiegkl
whichever is the earlier of (i) the day on which all sums due in respect of such Note up to that day
are received by or on behalf of the relevant Noteholder and (ii) the day which is seven days after the
Fiscal Agent has notified the Noteholdersttihénas received all sums due in respect of the Notes up
to such seventh day (except to the extent that there is any subsequent default in payment).

Redemption and Purchase

Scheduled redemptiorunless previously redeemed, or purchased and cancelled, the Notes will be redeemed
at their Final Redemption Amount on the Maturity Date, subject as provided in Cordit{®ayments
Bearer Notek

Redemption for tax reason3he Notes may be redeemed at the option of the Issuer in whole, but not in part:

0] at any time (if the Floating Rate Note Provisions are specified in the applicable Fimzl d&being
not applicable); or

(ii) on any Interest Payment Date (if the Floating Rate Note Provisions are specified in the applicable
Final Terms as being applicable), on giving not less than 30 nor more than 60ateesto the
Noteholders (which noticehall be irrevocable), at their Early Redemption Amount (Tax), together
with interest accrued (if any) to the date fixed for redemption, if:
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(A) (1) the Issuer has or will become obliged to pay additional amounts as provided or referred
to in Condition12 (Taxatior) as a result of any change in, or amendment to, the laws or
regulations of Bermuda or Qatar as applicable or any political subdivision @ugmyrity
thereof or therein having power to tax, or any change in the application or official
interpretation of such laws or regulations (including a holding by a court of competent
jurisdiction), which change or amendment becomes effective (or, iraieeaf application
or official interpretation, is announced) on or after the date of issue of the first Tranche of
the Notes and (2) such obligation cannot be avoided by the Issuer taking reasonable measures
available to it; or

(B) (1) the Guarantor has or @ demand was made under the Guarantee of the Notes) would
become obliged to pay additional amounts as provided or referred to in Coritition
(Taxaion) or in the Deed of Guarantee or the Guarantor has or will become obliged to make
any such withholding or deduction as is referred to in Condit&iTaxatior) or in the Deed
of Guarantee from any amount paid by it to the Issuer in order to enable the Issuer to make
a payment of principal or interest in respect of the Notes, in either case as a result of any
change in, or amendment to, the lawsegulations of Qatar or any political subdivision or
any authority thereof or therein having power to tax, or any change in the application or
official interpretation of such laws or regulations (including a holding by a court of
competent jurisdiction)which change or amendment becomes effective on or after the date
of issue of the first Tranche of the Notes, and (2) such obligation cannot be avoided by the
Guarantor taking reasonable measures available to it,

provided, however, that no such notice of redemption shall be given earlier than:

(1) where the Notes may be redeemed at any time, 90 days prior to the earliest date on
which the Issuer or the Guarantor would be obliged to pay such additional amounts
or the Guarantor would be obliddgo make such withholding or deduction if a
payment in respect of the Notes were then due or (as the case may be) a demand
under the Guarantee of the Notes were then made; or

(2) where the Notes may be redeemed only on an Interest Payment Date, 60 days prior
to the Interest Payment Date occurring immediately before the earliest date on
which the Issuer or the Guarantor would be obliged to pay such additional amounts
or the Guarantor would be obliged to make such withholding or deduction if a
payment in respeaif the Notes were then due or (as the case may be) a demand
under the Guarantee of the Notes were then made.

Prior to the publication of any notice of redemption pursuant to this paragraph, the Issuer
shall deliver or procure that there is delivered mRiscal Agent a certificate signed by two
directors of the Issuer stating that the Issuer is entitled to effect such redemption and setting
forth a statement of facts showing that the conditions precedent to the right of the Issuer so
to redeem have ocawd. Upon the expiry of any such notice as is referred to in this
Condition9(b) (Redemption for tax reasonshe Issuer shall be bound to redette Notes

in accordance with this Conditi®{b) (Redemption for tax reasons

Redemption at the option of the Issuéfrthe Call Option is speéfied in the applicable Final Terms as being
applicable, the Notes may be redeemed at the option of the Issuer in whole or, if so specified in the applicable
Final Terms, in part on any Optional Redemption Date (Call) at the relevant Optional Redemptiont Am
(Call) on the Issuer giving not less than 30 nor more than 60 atyse to the Noteholders (which notice

shall be irrevocable and shall oblige the Issuer to redeem the Notes or, as the case may be, the Notes specifi
in such notice on the releva@ptional Redemption Date (Call) at the Optional Redemption Amount (Call)
plus accrued interest (if any) to such date).

Partial redemption: If the Notes are to be redeemed in part only on any date in accordance with Condition
9(c) (Redemption at the option of thesue), in the case of Bearer Notes, the Notes to be redeemed shall be
selected by the drawing of lots in such place as the Fiscal Agent approves and in such manner as the Fisc
Agent considers appropriate, subject to compliance with applicable law, thefrededh competent authority,

stock exchange and/or quotation system (if any) by which the Notes have then been admitted to listing, trading
and/or quotation and the notice to Noteholders referred to in Conéiiyp(Redemption at the option of the
Issue) shall specify the serial numbers of the Notes so to be redeemed, and, in the case of Registered Note:
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(h)

@

10.

@)

each Note shall be redeemed in part inptfegortion which the aggregate principal amount of the outstanding
Notes to be redeemed on the relevant Optional Redemption Date (Call) bears to the aggregate principa
amount of outstanding Notes on such date. If any Maximum Redemption Amount or Mifkedeamption
Amount is specified in the applicable Final Terms, then the Optional Redemption Amount (Call) shall in no
event be greater than the maximum or be less than the minimum so specified.

Redemption at the option of Noteholdelfsthe Put Option ispecified in the applicable Final Terms as being
applicable, the Issuer shall, at the option of the Holder of any Note redeem such Note on the Optional
Redemption Date (Put) specified in the relevant Put Option Notice at the relevant Optional Redemption
Amount (Put) together with interest (if any) accrued to such date. In order to exercise the option contained
in this Condition9(e) (Redemption at #noption of Noteholdeysthe Holder of a Note must, not less than 30

nor more than 60 days before the relevant Optional Redemption Date (Put), deposit with any Paying Agent
such Note together with all unmatured Coupons relating thereto and a duly cahilé®ption Notice in

the form obtainable from any Paying Agent. The Paying Agent with which a Note is so deposited shall deliver
a duly completed Put Option Receipt to the depositing Noteholder. No Note, once deposited with a duly
completed Put OptiorNotice in accordance with this Conditiod(e) (Redemption at the option of
Noteholdery may be withdrawnprovided, however, that if, prior to therelevant Optional Redemption

Date (Put), any such Note becomes immediately due and payable or, upon due presentation of any such No
on the relevant Optional Redemption Date (Put), payment of the redemption moneys is improperly withheld
or refused, thealevant Paying Agent shall mail notification thereof to the depositing Noteholder at such
address as may have been given by such Noteholder in the relevant Put Option Notice and shall hold sucl
Note at its Specified Office for collection by the deposifNmeholder against surrender of the relevant Put
Option Receipt. For so long as any outstanding Note is held by a Paying Agent in accordance with this
Condition9(e) (Redemption at the option of Noteholdethe depositor of such Note and not such Paying
Agent shall be deemed to be the Holder of such Note for all purposes.

No other redemption:The Issuer shall not be entitled to redeem the Notesrwise than as provided in
paragraphs (a) to (e) above.

Early redemption of Zero Coupon Note&inless otherwise specified in the applicable Final Terms, the
Redemption Amount payable on redemption of a Zero Coupon Note at any time before the Matarity Dat
shall be an amount equal to the sum of:

0] the Reference Price; and

(i) the product of the Accrual Yield (compounded annually) being applied to the Reference Price from
(and including) the Issue Date to (but excluding) the date fixed for redemption or (as¢heay
be) the date upon which the Note becomes due and payable.

Where such calculation is to be made for a period which is not a whole number of years, the calculation in
respect of the period of less than a full year shall be made on the basis ohguchunt Fraction as may be
specified in the Final Terms for the purposes of this Condét{gh(Early redemption of Zero Coupon Nates

or, if none is so specified, a Day Count Fraction of 30E/360.

Purchase: The Issuer, the Guarantor or any of their respective Subsidiaries may ahamutchase Notes

in the open market or otherwise and at any ppoevided that all unmatured coupons are purchased
therewith, and such Notes may be held, resold or, at the option of the Issuer, the Guarantor or any of theil
respective Subsidiaries, dmtcase may be, surrendered to the Paying Agent for cancellation.

Cancellation: All Notes so redeemed or purchased by the Issuer, the Guarantor or any of their respective
Subsidiaries and any unmatured Coupons attached to or surrendered with them chratelled and may
not be reissued or resold.

Payments- Bearer Notes

This Condition10 (Payments Bearer Notekis only applicable to Bearer Nate

Principal: Payments of principal shall be made only against presentatiorpemdded that payment is

made in full) surrender of Bearer Notes at the Specified Office of any Paying Agent outside the United States
by cheque drawn in the currency in which the payment is due on, or by transfer to an account denominatec

in that currency (or, if thaturrency is euro, any other account to which euro may be credited or transferred)
and maintained by the payee with, a bank in the Principal Financial Centre of that currency.
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Interest: Payments of interest shall, subject to paragraph (h) below, be mbdagainst presentation and
(provided that payment is made in full) surrender of the appropriate Coupons at the Specified Office of any
Paying Agent outside the United States in the manner described in paragraph (a) above.

Payments in New York CityPaynents of principal or interest may be made at the Specified Office of a
Paying Agent in New York City if (i) the Issuer has appointed Paying Agents located outside the United
States and its possessions with the reasonable expectation that such Payingviigeatable to make
payment of the full amount of the interest on the Notes in the currency in which the payment is due when due,
(i) payment of the full amount of such interest at the offices of all such Paying Agents is illegal or effectively
precludel by exchange controls or other similar restrictions and (iii) payment is permitted by applicable
United States law.

Payments subject to fiscal lawSave as provided in Conditidr2 (Taxatior), payments will be subject in

all cases to any other applicable fiscal or other laws and regulations in the place of payment or other laws ant
regulations to which the Issuer or the Guarantor or their respective Agpatsto be subject and neither the
Issuer nor the Guarantor will be liable for any taxes or duties of whatever nature imposed or levied by such
laws, regulations or agreements.

Deductions for unmatured Coupondf the applicable Final Terms specifies ththe Fixed Rate Note
Provisions are applicable and a Bearer Note is presented without all unmatured Coupons relating thereto:

0] if the aggregate amount of the missing Coupons is less than or equal to the amount of principal due
for payment, a sum equal toet aggregate amount of the missing Coupons will be deducted from the
amount of principal due for paymergrovided, however, that if the gross amount available for
payment is less than the amount of principal due for payment, the sum deducted will be that
proportion of the aggregate amount of such missing Coupons which the gross amount actually
available for payment bears to the amount of principal due for payment;

(ii) if the aggregate amount of the missing Coupons is greater than the amount of principal due fo
payment:

(A) so many of such missing Coupons shall become void (in inverse order of maturity) as will
result in the aggregate amount of the remainder of such missing CoupothRdtaeant
Coupons') being equal to the amount of pripal due for paymentprovided, however,
that where this sulparagraph would otherwise require a fraction of a missing Coupon to
become void, such missing Coupon shall become void in its entirety; and

(B) a sum equal to the aggregate amount of the Relevamio@sy(or, if less, the amount of
principal due for payment) will be deducted from the amount of principal due for payment;
provided, however, that, if the gross amount available for payment is less than the amount
of principal due for payment, the sum dethd will be that proportion of the aggregate
amount of the Relevant Coupons (or, as the case may be, the amount of principal due for
payment) which the gross amount actually available for payment bears to the amount of
principal due for payment.

Each sunof principal so deducted shall be paid in the manner provided in paragraph (a) above against
presentation ang(ovided that payment is made in full) surrender of the relevant missing Coupons.

Unmatured Coupons vaidlf the applicable Final Terms spec#ig¢hat this ConditiodO(f) (Unmatured
Coupons voillis applicable or that the Floating Rate Note Provisions are applicable, on the due date for final
redemption of any Note or early redemption in whole of such Note pursuant to CoSdit)¢Redemption

for tax reasonf Condition9(e) (Redemption at the option of NoteholderSondition9(c) (Redemption at

the option of the Issupor Condition13 (Events of Default all unmatured Coupons relating thereto (whether

or not still attached) shall become void and no payment will be made in respect thereof.

Payments on business dayK:the due date for payment of any amount in respéeiny Bearer Note or
Coupon is not a Payment Business Day in the place of presentation, the Holder shall not be entitled to paymer
in such place of the amount due until the next succeeding Payment Business Day in such place and shall nc
be entitled to ay further interest or other payment in respect of any such delay.
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Payments other than in respect of matured Coupdteyments of interest other than in respect of matured
Coupons shall be made only against presentation of the relevant Bearer Notepaitfied Office of any
Paying Agent outside the United States (or in New York City if permitted by paragraph (c) above).

Partial payments: If a Paying Agent makes a partial payment in respect of any Bearer Note or Coupon
presented to it for payment, $uPaying Agent will endorse thereon a statement indicating the amount and
date of such payment.

Exchange of TalonsOn or after the maturity date of the final Coupon which is (or was at the time of issue)
part of a Coupon Sheet relating to the Bearer ddtee Talon forming part of such Coupon Sheet may be
exchanged at the Specified Office of the Fiscal Agent for a further Coupon Sheet (including, if appropriate,
a further Talon but excluding any Coupons in respect of which claims have already become suéaht to
Condition14 (Prescriptior)). Upon the due date for redemption of any Bearer Note, any unexchanged Talon
relating to such Notshall become void and no Coupon will be delivered in respect of such Talon.

Renminbi denominated Bearer NotBtwithstanding the above Conditioh8(a)to 10(j), all payments in

respect of Bearer Notes denominated in Renminbi shall be made solely by credit to a registered Renminbi
account maintained by or on behalf of the pagte& bank in Hong Kong in accordance with applicable laws,
rules, regulations and guidelines issued from time to time (including all applicable laws and regulations with
respect to the settlement of Renminbi in Hong Kong).

Payments- Registered Notes
This Condition11 (Payments Registered Notgss only applicable to Registered Notes.

Principal: Payments of principal shall be made by cheque diawhe currency in which the payment is

due drawn on, or, upon application by a Holder of a Registered Note to the Specified Office of the Fiscal
Agent not later than the fifteenth day before the due date for any such payment, by transfer to an accoun
denominated in that currency (or, if that currency is euro, any other account to which euro may be credited or
transferred) and maintained by the payee with, a bank in the Principal Financial Centre of that currency (in
the case of a sterling cheque, a toslearing branch of a bank in the City of London) and (in the case of
redemption) upon surrender (or, in the case of part payment only, endorsement) of the relevant Note
Certificates at the Specified Office of any Paying Agent.

Interest: Payments of interest shall be made by cheque drawn in the currency in which the payment is due
drawn on, or, upon application by a Holder of a Registered Note to the Specified Office of the Fiscal Agent
not later than the fifteenth day before the due dateany such payment, by transfer to an account
denominated in that currency (or, if that currency is euro, any other account to which euro may be credited or
transferred) and maintained by the payee with, a bank in the Principal Financial Centrecofrératy (in

the case of a sterling cheque, a town clearing branch of a bank in the City of London) and (in the case of
interest payable on redemption) upon surrender (or, in the case of part payment only, endorsement) of the
relevant Note Certificates #ie Specified Office of any Paying Agent.

Payments subject to fiscal lawSave as provided in Conditidr® (Taxatior), payments will be subject in

all cases to another applicable fiscal or other laws and regulations in the place of payment or other laws and
regulations to which the Issuer or the Guarantor or their respective Agents agree to be subject and neither th
Issuer nor the Guarantor will be liable foryataxes or duties of whatever nature imposed or levied by such
laws, regulations or agreements.

Payments on business dayé/here payment is to be made by transfer to an account, payment instructions
(for value the due date, or, if the due date is not RayiBusiness Day, for value the next succeeding Payment
Business Day) will be initiated and, where payment is to be made by cheque, the cheque will be mailed (i)
(in the case of payments of principal and interest payable on redemption) on the lateduwd thete for
payment and the day on which the relevant Note Certificate is surrendered (or, in the case of part paymen
only, endorsed) at the Specified Office of a Paying Agent and (ii) (in the case of payments of interest payable
other than on redemptipon the due date for payment. A Holder of a Registered Note shall not be entitled
to any interest or other payment in respect of any delay in payment resulting from (A) the due date for a
payment not being a Payment Business Day or (B) a cheque madeddrdance with this Conditiohl
(Payments Registered Not¢arriving after the due date for payment or being lost in the mail.
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Partial payments If a Paying Agent makes a partial payment in respect of any Registered Note, the Issuer
shall procure that the amount and date of such payment are noted on the Register and, in the case of parti
payment upon presentation of a Note Certificate, tlsédt@ment indicating the amount and the date of such
payment is endorsed on the relevant Note Certificate.

Record date:Each payment in respect of a Registered Note will be made to the person shown as the Holder
in the Register at the opening of businiesthe place of the RegistiarSpecified Office on the fifteenth day
before the due date for such payment (tRecord Date'). Where payment in respect of a Registered Note

is to be made by cheque, the cheque will be mailed to thressldhown as the address of the Holder in the
Register at the opening of business on the relevant Record Date.

Renminbi denominated Registered Nodstwithstanding the above Conditioh&(a)to 11(f), all payments

in respect of Registered Notes denominated in Renminbi shall be made solalgdhiyto a registered
Renminbi account maintained by or on behalf of the payee at a bank in Hong Kong, details of which appear
on the Register on the fifth business day before the due date for payment in accordance with applicable laws
rules, regulatios and guidelines issued from time to time (including all applicable laws and regulations with
respect to the settlement of Renminbi in Hong Kong).

Taxation

Gross up: All payments of principal and interest in respect of the Notes and the Coupons byedratfrob

the Issuer and all payments under the Guarantee by or on behalf of the Guarantor shall be made free and cle
of, and without withholding or deduction for or on account of, any present or future taxes, duties, assessments
or governmental charge$ whatever nature imposed, levied, collected, withheld or assessed by or on behalf
of Bermuda or Qatar or any political subdivision therein or any authority therein or thereof having power to
tax, unless the withholding or deduction of such taxes, duEsessments, or governmental charges is
required by law. In that event, the Issuer or (as the case may be) the Guarantor shall pay such additione
amounts as will result in receipt by the Noteholders and the Couponholders after such withholding or
deducton of such amounts as would have been received by them had no such withholding or deduction beer
required, except that no such additional amounts shall be payable in respect of any Note or Coupon:

0] held by or on behalf of a Holder which is liable to sucteta duties, assessments or governmental
charges in respect of such Note or Coupon by reason of its having some connection with the
jurisdiction by which such taxes, duties, assessments or charges have been imposed, levied, collectec
withheld or assesseaither than the mere holding of the Note or Coupon; or

(i) where the relevant Note or Coupon or Note Certificate is presented or surrendered for payment more
than 30 days after the Relevant Date except to the extent that the Holder of such Note or Coupon
would have been entitled to such additional amounts on presenting or surrendering such Note or
Coupon or Note Certificate for payment on the last day of such period of 30 days.

Taxing jurisdiction: If the Issuer or the Guarantor becomes subject at any timeyttaging jurisdiction
other than Bermuda or Qatar respectively, references in these Conditions to Bermuda or Qatar shall be
construed as references to Bermuda or (as the case may be) Qatar and/or such other jurisdiction.

Events of Default

Events of Defatifor Senior NotesThis Conditionl @) Events of Default for Senior Nojeanly applies to
Senior Notes.

If any one or more of the following events (eacH Brent of Default') shall occur and be continuing:

0] default is madén the payment of any principal or interest due in respect of the Notes or any of them
and the default continues for a period of at least seven days in the case of principal or at least 14 day
in the case of interest; or

(ii) thelssueror Guarantor fails togrform or observe any of its other obligations under the Conditions
or the Guarantee of the Notes and (except in any case where the failure is incapable of remedy wher
no such continuation or notice as is hereinafter mentioned will be required) the ¢aittireues for
the period of 30 days next following the service by a Noteholder on the Issuer and the Guarantor of
written notice requiring the same to be remedied; or
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(i) any Indebtedness of the Issuer, the Guarantor or any of their respective Madesidiariesis

not paid when due or (as the case may be) within any originally applicable grace period, (ii) any such
Indebtedness becomes due and payable prior to its stated maturity by reason of default (however
described) or (iii) the Issuer, the Gua@mor any of their Material Subsidiaries fails to pay when

due or (as the case may be) within any originally applicable grace period any amount payable by it
under any Guarantee of any Indebtednpssyided that each such event shall not constitute an
Event of Default unless the aggregate amount of all such Indebtedness, either alone or when
aggregated with all other Indebtedness in respect of which such an event shall have occurred and b
continuing, shall be more than U.S.$15,000,000 (or its equival@ntyi other currency or currencies);

or

one or more final nomappealable judgments or final rappealable orders for the payment of any
sum in excess of U.S.$15,000,000 is rendered by any court of competent jurisdiction against the
Issuer, the Guarantor any of theirrespectiveMaterial Subsidiaries and continues unsatisfied and
unstayed within the timeframe set down in that judgment or order for such payment; or

any order is made by any competent court or resolution passed for the winding up oriciissblut
the Issuer, the Guarantor or any of their respective Material Subsidiaries, save in connection with a
Permitted Reorganisation; or

the Issuer, the Guarantor or any of their respective Material Subsidiaries ceases or threatens to ceas
to carry on tle whole or a substantial part of its business, save in connection with a Permitted
Reorganisation, or the Issuer, the Guarantor or any ofrdspectiveMaterial Subsidiaries stops or
threatens to stop payment of, or is unable to, or admits inabilipatg,its debts (or any class of its
debts) as they fall due, or is deemed unable to pay its debts pursuant to or for the purposes of any
applicable law, or is adjudicated or found bankrupt or insolvent; or

(i) courtor other formal proceedings are inigdtagainst the Issuer, the Guarantor or any of their
respective Material Subsidiaries under any applicable liquidation, insolvency, composition,
reorganisation or other similar laws, or an application is made (or documents filed with a court) for
the appaitment of an administrative or other receiver, manager, administrator or other similar
official, or an administrative or other receiver, manager, administrator or other similar official is
appointed, in relation to the Issuer, the Guarantor or any ofrésgective Material Subsidiaries or,

as the case may be, in relation to the whole or a substantial part of the undertaking or assets of any
of them, or an encumbrancer takes possession of the whole or a substantial part of the undertaking
or assets of angf them, or a distress, execution, attachment, sequestration or other process is levied,
enforced upon, sued out or put in force against the whole or a substantial part of the undertaking or
assets of any of them and (ii) in any case (other than therdpyaoit of an administrator) is not
discharged within 30 days unless such proceedings are actively contested in good faith; or

the Issuer the Guarantor or any of their respective Material Subsidiaries initiates or consents to
judicial proceedings relatingp itself under any applicable liquidation, insolvency, composition,
reorganisation or other similar laws (including the obtaining of a moratorium) or makes a conveyance
or assignment for the benefit of, or enters into any composition or other arrangeitterits
creditors generally (or any class of its creditors) or any meeting is convened to consider a proposal
for an arrangement or composition with its creditors generally (or any class of its creditors) save in
connection with a Permitted Reorganisatior

any event occurs which under the laws of Bermuda or Qatar or anyeithant jurisdiction has an
analogous effect to any of the events referred to in paragraphs (v) to (viii) above; or

at any time it is or becomes unlawful for the Issuer or thar&tor to perform or comply with any

or all of its obligations under or in respect of the Notes, the Deed of Guarantee or any of the
obligations of the Issuer or the Guarantor thereunder are not or cease to be legal, valid, binding or
enforceable; or

by o under the authority of any government, (i) the management of the Issuer, the Guarantor or any
of their respective Material Subsidiaries is wholly or substantially displaced or the authority of the
Issuer, the Guarantor or any of their respective Mat8tiakidiaries in the conduct of its business is
wholly or substantially curtailed or (ii) all or a majority of the issued share capital of the Issuer, the

-58-



(b)

14.

15.

Guarantor or any of their respective Material Subsidiaries or the whole or a substantial part of its
revenues or assets are seized, nationalised, expropriated or compulsorily acquired,

then any Noteholder may give written notice to the Issuer and the Guarantor at the specified office of the
Fiscal Agent, effective upon the date of receipt thereof byitfoaFAgent, that such Note is due and payable,
whereupon the same shall become forthwith due and payable at its principal amount, together with accruec
interest (if any) to the date of repayment without presentation, demand, protest or other notidéraf.any

Events of Default for Subordinated Not&siis Condition13(b) (Events of Default for Subordinated NQtes
only applies to Subordinated Notes.

0] If default ismade in the payment of any principal or interest due under the Notes or any of them and
the default continues for a period of seven days in the case of principal and 14 days in the case of
interest, any Noteholder may institute proceedings in the casB@fRthance in Bermuda (but not
elsewhere) and in the case of The Commercial Bank (P.S.Q.C.) in Qatar (but not elsewhere) for the
dissolution and liquidation of the Issuer.

(i) If default is made in any payment due under the Guarantee of the Notes and thiedefiaues for
a period of 14 days, any Noteholder may institute proceedings in Qatar (but not elsewhere) for the
dissolution and liquidation of the Guarantor.

(iii) If any one or more of the following events shall occur and be continuing:

(A) any order ismade by any competent court or resolution passed for the winding up or
dissolution of the Issuer or the Guarantor save for the purposes of reorganisation on terms
previously approved by an Extraordinary Resolution of Noteholders; or

(B) any event occurs whiamder the laws of Bermuda or Qatar or any other jurisdiction has an
analogous effect to any of the events referred to in paragraph (i) above,

then any Noteholder may give written notice to the Issuer and the Guarantor at the specified office
of the FiscalAgent, effective upon the date of receipt thereof by the Fiscal Agent, that such Note is
due and payable, whereupon the same shall, subject to Cortl{idatus and Guarantgebecome
forthwith due and payable at its principal amount, together with accrued interest (if any) to the date
of repayment without presentation, demand, protest @r atbtice of any kind.

(iv) No remedy against the Issuer or the Guarantor other than petitioning for the winding up or liquidation
of the Issuer and/or the Guarantor, as the case may be, and the proving or claiming in any dissolution
and liquidation of the Issr or the Guarantor shall be available to the Noteholders whether for the
recovering of amounts owing in respect of the Notes or in respect of any breach by the Issuer or the
Guarantor of any other obligation, condition or provision binding on it undeMates or the Deed
of Guarantee.

Prescription

Claims for principal in respect of Bearer Notes shall become void unless the relevant Bearer Notes are
presented for payment within ten years of the appropriate Relevant Date. Claims for interest in respect of
Bearer Notes shall become void unless the relevant Coupons are presented for payment within five years o
the appropriate Relevant Date. Claims for principal and interest on redemption in respect of Registered Note:
shall become void unless the relevBiote Certificates are surrendered for payment within ten years of the
appropriate Relevant Date.

Replacement of Notes and Coupons

If any Note, Note Certificate or Coupon is lost, stolen, mutilated, defaced or destroyed, it may be replaced at
the Specifiedffice of the Fiscal Agent, in the case of Bearer Notes, or the Registrar, in the case of Registered
Notes (and, if the Notes are then admitted to listing, trading and/or quotation by any competent authority,
stock exchange and/or quotation system whiglires the appointment of a Paying Agent or Transfer Agent

in any particular place, the Paying Agent or Transfer Agent having its Specified Office in the place required
by such competent authority, stock exchange and/or quotation system), subject picabkplaws and
competent authority, stock exchange and/or quotation system requirements, upon payment by the claimant o
the expenses incurred in connection with such replacement and on such terms as to evidence, security
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indemnity and otherwise as tlesuer may reasonably require. Mutilated or defaced Notes, Note Certificates
or Coupons must be surrendered before replacements will be issued.

Agents

In acting under the Agency Agreement and in connection with the Notes and the Coupons, the Agents act
solely as agents of the Issuer and the Guarantor and do not assume any obligations towards or relationship «
agency or trust for or with any of the Noteholders or Couponholders.

The initial Agents and their initial Specified Offices are listed below. iftial Calculation Agent (if any)

is specified in the applicable Final Terms. The Issuer and the Guarantor reserve the right at any time to vary
or terminate the appointment of any Agent and to appoint a successor fiscal agent or registrar or Calculatior
Agent and additional or successor paying agemtsiided, however, that:

the Issuer and the Guarantor shall at all times maintain a fiscal agent and, in the case of Registered Notes,
registrar; and

if a Calculation Agent is specified in the applicabieal Terms, the Issuer and the Guarantor shall at all
times maintain a Calculation Agent; and

if and for so long as the Notes are admitted to listing, trading and/or quotation by any competent authority,
stock exchange and/or quotation system which regquire appointment of a Paying Agent and/or a Transfer
Agent in any particular place, the Issuer and the Guarantor shall maintain a Paying Agent and/or a Transfel
Agent having its Specified Office in the place required by such competent authority, stbelkgs and/or
guotation system.

Notice of any change in any of the Agents or in their Specified Offices shall promptly be given to the
Noteholders.

Meetings of Noteholders; Modification and Waiver

Meetings of NoteholdersThe Agency Agreement contains pigions for convening meetings of Noteholders

to consider matters relating to the Notes, including the modification of any provision of these Conditions.
Any such modification may be made if sanctioned by an Extraordinary Resolution. Such a meetieg may b
convened by the Issuer and the Guarantor (acting together) and shall be convened by them upon the reque
in writing of Noteholders holding not less than d@erath of the aggregate principal amount of the outstanding
Notes. The quorum at any meeting wened to vote on an Extraordinary Resolution will be one or more
Persons holding or representing one more than half of the aggregate principal amount of the outstanding Note
or, at any adjourned meeting, one or more Persons being or representing Natekib&dever the principal
amount of the Notes held or representedyided, however, that Reserved Matters may only be sanctioned

by an Extraordinary Resolution passed at a meeting of Noteholders at which one or more Persons holding o
representing not & than half or, at any adjourned meeting, half of the aggregate principal amount of the
outstanding Notes form a quorum. Any Extraordinary Resolution duly passed at any such meeting shall be
binding on all the Noteholders and Couponholders, whethermnireseot.

In addition, a resolution in writing signed by or on behalf of all Noteholders who for the time being are entitled
to receive notice of a meeting of Noteholders will take effect as if it were an Extraordinary Resolution. Such
a resolution in witing may be contained in one document or several documents in the same form, each signed
by or on behalf of one or more Noteholders.

Modification: The Fiscal Agent and the Issuer may agree, without the consent of the Noteholders or the
Couponholders, to:

0] any modification (other than in respect of a Reserved Matter) of the Notes, the Coupons, the Deed
of Guarantee, the Deed of Covenant or the Agency Agreement which is not prejudicial to the interests
of the Noteholders or Couponholders; or

(ii) any modificationof the Notes, the Coupons, the Deed of Guarantee, the Deed of Covenant or the
Agency Agreement which is of a formal, minor or technical nature or is made to correct a manifest
error or to comply with mandatory provisions of the law.
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Any such modification shall be binding on the Noteholders and the Couponholders and any such modification
shall be notified to the Noteholders and the Couponholders in accordance with CditiiNaticed as soon
as practicable thereafter.

Further Issues

The Issuer may from time to time, without the consent of the Noteholders or the Couponholders, create anc
issue further notes hagrthe same terms and conditions as the Notes in all respects (or in all respects except
for the first payment of interest) so as to form a single series with the Notes.

Notices

Bearer Notes:Notices to the Holders of Bearer Notes shall be valid if pubdish a leading English language

daily newspaper published in London (which is expected to beitlaacial Time$ or, if such publication is

not practicable, in a leading English language daily newspaper having general circulation in Europe. Any
such noice shall be deemed to have been given on the date of first publication (or if required to be published
in more than one newspaper, on the first date on which publication shall have been made in all the requirec
newspapers). Couponholders shall be deefmedll purposes to have notice of the contents of any notice
given to the Holders of Bearer Notes.

Registered NotesNotices to the Holders of Registered Notes shall be sent to them by first class mail (or its
equivalent) or (if posted to an overseasradd) by airmail at their respective addresses on the Register or if
such publication is not practicable, in a leading English language daily newspaper having general circulation
in Europe. Any such notice shall be deemed to have been given on thedtpuetfier the date of mailing.

Currency Indemnity

If any sum due from the Issuer in respect of the Notes or the Coupons or any order or judgment given or made
in relation thereto has to be converted from the currency'fitisecurrency") in which the same is payable

under these Conditions or such order or judgment into another currencis€ttand currency) for the

purpose of (a) making or filing a claim or proof against the Issuer, (b) obtainimglanor judgment in any

court or other tribunal or (c) enforcing any order or judgment given or made in relation to the Notes, the Issuer
shall indemnify each Noteholder, on the written demand of such Noteholder addressed to the Issuer anc
delivered to tk Issuer or to the Specified Office of the Fiscal Agent, against any loss suffered as a result of
any discrepancy between (i) the rate of exchange used for such purpose to convert the sum in question fror
the first currency into the second currency andtkie rate or rates of exchange at which such Noteholder
may in the ordinary course of business purchase the first currency with the second currency upon receipt of :
sum paid to it in satisfaction, in whole or in part, of any such order, judgment, clgiras.

This indemnity constitutes a separate and independent obligation of the Issuer and shall give rise to a separa
and independent cause of action.

Rounding

For the purposes of any calculations referred to in these Conditions (unless otherwisedsimettiese
Conditions), (a) all percentages resulting from such calculations will be rounded, if necessary, to the neares!
one hundredhousandth of a percentage point (with 0.000005 per cent. being rounded up to 0.00001 per
cent.), (b) all United Stasedollar amounts used in or resulting from such calculations will be rounded to the
nearest cent (with one half cent being rounded up), (c) all Japanese Yen amounts used in or resulting fron
such calculations will be rounded downwards to the next lowelemapanese Yen amount, and (d) all
amounts denominated in any other currency used in or resulting from such calculations will be rounded to the
nearest two decimal places in such currency, with 0.005 being rounded upwards.

Governing Law and Jurisdiction

Governing law The Notes and any narontractual obligations arising out of or in connection with the Notes
are governed by and shall be construed in accordance with English law.

Arbitration: Subject to Conditio22(c) (Option to litigatg, any dispute arising out of or in connection with

the Notes or the Deed of Covenant (including a dispute regarding the existence, validity or termination of the
Notes or the Deed @ovenant, any nenontractual obligations arising out of or in connection with the Notes

or the Deed of Covenant or the consequences of their nullit\Digpute”) shall be referred to and finally
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(©

(d)

(e)

®

resolved by arbitration in accordance lwihe Rules of the London Court of International Arbitration (the
"Rules"), which Rules (as amended from time to time) are incorporated by reference into this C@2ditjon
(Arbitration), by a tribunal of arbitrators (or a sole arbitrator if the parties to the Dispute so agree) appointed
in accordance with the Rules. The number of arbitrators shall be three. The Claimant (or Claimants jointly)
shall nominate one arbitrator for appointthéy the LCIA. The Respondent (or Respondents jointly) shall
nominate one arbitrator for appointment by the LCIA. The LCIA shall appoint the presiding arbitrator. The
seat, or legal place, of any arbitration shall be London, England. The languageaobitial proceedings

shall be English. For the purposes of arbitration pursuant to this Con2&{bh(Arbitration), the parties

waive any right of applicatioto determine a preliminary point of law or appeal on a point of law under
sections 45 and 69 of the Arbitration Act 1996.

Option to litigate Notwithstanding Conditio22(b) (Arbitration), any Noteholder may, in the alternative and

at its sole discretion, by notice in writing to the Bank within 28 days of service of a Request for Arbitration
(as defined in the Rules) or in the event no arbitration is commenced, rbatiseich Dispute be heard by a

court of law. If the Noteholder gives such notice, the Dispute to which the notice refers shall be determined
in accordance with Conditior22(d)(Englishcourty and22(e)(Rights of the Noteholders to take proceedings
outside Englanyd If any of the Noteholders elect for litigation, the parsball take the steps necessary to
terminate any arbitration relating to the Dispute (as described below). Each of the parties to the terminatec
arbitration will bear its own costs in relation thereto. If any notice to terminate the arbitration in aceorda
with this Condition22(c) (Option to litigatg is given after service of any Request for Arbitration in respect

of any Dispute, the Noteholder must also prompilse notice to the LCIA and to any Tribunal (each as
defined in the Rules) already appointed in relation to the Dispute that such Dispute will be settled by the
courts. Upon receipt of such notice by the LCIA, the arbitration and any appointment of @rataarin

relation to such Dispute will immediately terminate. Any such arbitrator will be deemedtiindbas officio

The termination is without prejudice to (a) the validity of any act done or order made by that arbitrator or by
the court in supportfdhat arbitration before his appointment is terminated; (b) his entitlement to be paid his
proper fees and disbursements; and (c) the date when any claim or defence was raised for the purpose
applying any limitation bar or any similar rule or provision

English courts Subject to Conditio22(e)(Rightsof the Noteholders to take proceedings outside England

in the event that notice pursuant to Condi@@fc)(Option to litigatg is issued, the English courts shall have
exclusive jurisdiction to settle any DisputeheTlssuer and the Guarantor agree that the English courts are
the most appropriate and convenient courts to settle any Dispute, submit to the exclusive jurisdiction of such
courts, and accordingly no party will argue to the contrary.

Rights of the Notehotdls to take proceedings outside Englar@ondition22(d) English court} is for the
benefit of the Noteholders only. As a result, notwithstanding Cond2®(d) (English courty, any
Noteholder may take proceedings relating to a Dispteoteeding$) in any other courts with jurisdiction.

To the extent allowed by law, Noteholders may take concurrent Proceedings in any number of jurisdictions

Process agentThe Issuer and the Guarantor agree that the documents which start any proceedings and an
other documents required to be served in relation to those proceedings may be served on them by bein
delivered to Law Debenture Corporate Servicasited, at its registered office at Fifth Floor, 100 Wood
Street, London EC2V 7EX, United Kingdom. If such person is not or ceases to be effectively appointed to
accept service of process on behalf of the Issuer or the Guarantor, the Issuer or theoGsrathnon the

written demand of any Noteholder addressed and delivered to the Issuer, the Guarantor or to the Specifie
Office of the Fiscal Agent appoint a further person in England to accept service of process on its behalf and,
failing such appointmnt within 15 days, any Noteholder shall be entitled to appoint such a person by written
notice addressed to the Issuer and the Guarantor and delivered to the Issuer, the Guarantor or to the Specifi
Office of the Fiscal Agent. The Issuer and the Guaragdch agrees that failure by a process agent to notify
them of any process will not invalidate process. Nothing in this paragraph shall affect the right of any
Noteholder to serve process in any other manner permitted by law. This Coadifip(Process ageit

applies to Proceedings in England and to Proceedings elsewhere.
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FORM OF FINAL TERMS

The Final Terms in respect of each Tranche of Notes wilubstantially in the following form, duly completed to
reflect the particular terms of the relevant Notes and their issue.

[MIFID Il PRODUCT GOVERNANCE / PROFESSIONAL INVESTORS AND ECPS ONLY TARGET

MARKET - Solely for the purposes of [the/each] manufaatarproduct approval process, the target market
assessment in respect of the Notes has led to the conclusion that: (i) the target market for the Notes is eligibl
counterparties and professional clients only, each as defined in Directive 2014/65/EUr(dsatiiFID Il "); and

(i) all channels for distribution of the Notes to eligible counterparties and professional clients are appropriate. Any
person subsequently offering, selling or recommending the Notéss{ebutor ") should take into consideration the
manufacturer§/s] target market assessment; however, a distributor subject to MiFID Il is responsible for undertaking
its own target market assessment in respect of the Notes (by either adopting or refiningufecturerf/s] target

market assessment) and determining appropriate distribution channels.]

[PRIIPS REGULATION - PROHIBITION OF SALES TO EEA AND UNITED KINGDOM RETAIL
INVESTORS - The Notes are not intended to be offered, sold or otherwise made kvéiladnd should not be
offered, sold or otherwise made available to any retail investor in the European EconomitE&r&d) (r in the
United Kingdom For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client as
defined in point (11) ofrticle 4(1) of[ Directive 2014/65/EU (as amendé&MiFID Il ")][MIFID II] ; or (ii) a customer
within the meanig of Directive (EU) 2016/97 where that customer would not qualify as a professional client as
defined in point (10) of Article 4(1) of MiFID Il. Consequently, no key information document required by Regulation
(EU) No 1286/2014 (as amended, tiRIIPs Regulation™) for offering or selling the Notes or otherwise making
them available to retail investors in the EBAIn the United Kingdonhas been prepared and therefore offering or
selling the Notes or otherwise making them avédab any retail investor in the EEgX in the United Kingdonmay

be unlawful under the PRIIPs Regulatidn.]

[Singapore Securities and Futures Act Product Classification Solely for the purposes of its obligations pursuant

to sections 309B(1) of the Securities and Futures Act (Chapter 289) of Singapore, as modified or amended from tim
to time (theé'SFA"), the Issuer has determined, and hereby notifies allastgersons (as defined in Section 309A(1)

of the SFA) that the Notes argfescribed capital markets produgfgapital markets products other thgprescribed

capital markets products(as defined in the Securities and Futures (Capital Markets Pe)dRegulations 2018) and
["Excluded Investment Product$]/["Specified Investment Product] (as defined in MAS Notice SFA 0M12:

Notice on the Sale of Investment Products and MASdd FAAN16: Notice on Recommendations on Investment
Products).]

Final Terms dated [ A]

[CBQ Finance Limited/The Commercial Bank (P.S.Q.C.)]
Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes]
[Guaranteed by The Commercial Bank(P.S.Q.C.)]
under the U.S.$5,000,000,000
Euro Medium Term Note Programme

PART A - CONTRACTUAL TERMS

[Terms used herein shall be deemed to be defined as such for the purposes of the Conditiooaditiens") set

forth in the base prospectus datetiJ ul y 2020 [ and the suppl ement al bas
constitug[s] a base prospectus (thBase Prospectuy for the purposes of Regulation (EU) 2017/1129 (the
"Prospectus Regulatiofl). This document constitutes the Final Terms of the Notes described her#ire [forposes

of the Prospectus Regulation] and must be read in conjunction with the Base Prospdcinformation on the

Issuer[, the Guarantor] and the offer of the Notes described herein is only available on the basis of the combination c
these FinaTerms and the Base Prospectus. The Base Prospectus [and these Final Terms] [is] [are] available fo
viewing on the website of Euronext Dublinttf://www.ise.i@ and during normal business hours at the offices of the
Issuer[, the Guarantor] and the Principal Paying Agent and copies may be obtained from such offices]

[The following alternative language applies if the first tranche of an issue that is being increased was issued under a
base prospectus with an earlier dte

1 Include where Part B ite®(vi) of the Final Terms specifiédpplicable”.
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[Terms used herein shall be deemed to be defined as such for the purposes of the ConditiGnaditiens") set
forth in the base prospectus dat ewhichadk ncofperated bytrefiecesnce u p f
into the base prospectus dateiuly 202(0and the supplemental prospectus datgll fvhich [together] constitute[s]

a base prgmectu$ (the "Base Prospectuy for the purposesRegulation (EU) 2017/1129 (th&Prospectus
Regulation"). This document constitutes the applicable Final Terms of the Notes described[foerttia purpses

of the Prospectus Regulatioahd must be read in conjunction with the Base Prospe€tukinformation on the

Issuer|, the Guarantor] and the offer of the Notes described herein is only available on the basis of the combination c
these Final Termand the Base Prospectus. The Base Prospectus [and these Final Terms] [is] [are] available for
viewing on the website of Euronext Dublin (http://www.ise.ie) and during normal business hours at the offices of the
Issuer|, the Guarantor] and the PrincipayiRg Agent and copies may be obtained from such offices].

1. 0] Issuer: [CBQ Finance Limited/The Commercial Bar
(P.S.Q.C))]
[(iD) Guarantor: The Commercial Bank (P.S.Q.C.)]
2. (i) Series Number: [ A]
(ii) Tranche Number: [ A]

(iii) Date on which theNotes will be [ A] / No't AlpepNotesc shdll Ibe tonsolidate
consolidated and form a sing form a single series and be interchangeable for tra
Series: purposes with the [A] o

is 40 days after the Issue datetesiege of the Temporar
Global Note for interests in the Permanent Global N
as referred to in paragraph 21 below [which is expe:
to occur on or about [ A]

3. Specified Currency or Currencies: [ A]
4. Aggregate Nominal Amount: [ A]
(i) Series: [ A]
(ii) Tranche: [ A]
5. Issue Price: [ A] per cent . of t he Ac¢
accrued interest fromrsert daté]
6. 0] Specified Denominations: [ A]
(ii) Calculation Amount: [ A]
7. (i) Issue Date: [ A]
(i) Interest Commencement Date:  [Issue Date/Not Applicable]
8. Maturity Date: [ A]
9. Interest Basis: [[A] per cent. Fi xed Rat

[[LIBOR/LIBID/LIMEAN/EURIBOR/KIBOR/SHIBO
R/HIBOR/KLIBOR/TRLIBOR or
TRYLIBOR/SIBOR/EIBOR/TIBOR/SAIBOR/AUD
LIBOR/BBSW/JPY LIBOR/PRIBOR] +/[ A] pe
Floating Rate]

[Zero Coupon]

(further particulars specified in paragraph [15]/[16]/[]
below)
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10. Redemption/Payment Basis:
11. Put/Call Options:
12. [()] Status of the Notes:

[(i)]  Status of the Guarantee:

[(iii)] [Date [Board] approval foi
issuance of Notes [and Guarante
[respectively]] obtained:

[Subject to any purchase and cancellation or e
redemption, the Notes will be redeemed on the Matt
Date at 100 per ceraf their nominal amount]

[Investor Put]
[Issuer Call]

[(further particulars specified in paragraph [18]/[1
below)]

[Not Applicable]
[Senior/Subordinated]
[Senior/Subordinated]

[ Al [and [A], respecti v

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

13. Fixed Rate Note Provisions
0] Rate[(s)] of Interest:
(ii) Interest Payment Date(s):

(iii) Fixed Coupon Amount[(s)]:

(iv) Broken Amount(s):

(v) Day Count Fraction:

(vi) [Determination Dates:
14. Floating Rate Note Provisions

0] Interest Period(s):

(i) Specified Period:

(i) Specified Interest PaymebDates:

(iv) First Interest Paymemate:

(V) Business Day Convention:

(vi) Additional Business Centre(s):

(vii)  Manner n which the Rate(s) o
Interest is/are to be determined:
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[Applicable/NotApplicable]

[ A] per cent . per ann
annually/quarterly/monthlpther (specify] in arrear]

[A] in each year up to
[ A] per Calculation Amol

[ A] per Calculation Amc
Payment Date falling [i1

[30/360 / Actual/Actual (ICMA/ISDA) / Actual/36E
(Fixed) / Actual/360 / 30E/360]

[[A] in each year [/ [ Not
[Applicable/Not Applicable]

[ A]

[ A]

[ A1, subject to adjus
Business Day Convention set out in (v) below /,
subject to adjustment, as the Business Day Conver
set out in (v) below is specified to be Not Applicable]

[ Al

[Floating Rate Convention/Following Business D
Convention/ Modified Following Business De
Convention/ Preceding Business Day Convention /
Applicable]

[ A]

[Screen Rate Determination/ISDA Determination]



15.

(vii)

(ix)

)

(xi)

(xii)
(xiii)
(xiv)

(xv)

Party responsible for calculatin
the Rate(s) of Interest and/
Interest Amount(s) (if not the
Fiscal Agent):

Screen Rate Determination:

i Reference Rate:

i Interest Determinatior
Date(s):

i RelevaniScreen Page:

i Relevant Time:

i Relevant Financia
Centre:

i Reference Banks:

ISDA Determination:

i Floating Rate Option:
1 Designated Maturity:
1 Reset Date:

Linear Interpolation:

Margin(s):
Minimum Rate of Interest:
Maximum Rate of Interest:

Day Count Fraction:

Zero Coupon Note Provisions

0}
(i)
(iii)

Accrual Yield:
Reference Price:

Day Count Fraction in relatiol
Early Redemption Amount:

PROVISIONS RELATING TO REDEMPTION

16.

Call Option

(i)

Optional Redemption Date(s):
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[[A shall be the Calculation Amt]

[ AJA]
[LIBOR/LIBID/LIMEAN/EURIBOR/KIBOR/SHIBOR
/HIBOR/KLIBOR/TRLIBOR or
TRYLIBOR/SIBOR/EIBOR/TIBOR/SAIBOR/AUD
LIBOR/BBSW/JPY LIBOR/PRIBOR

[ A]

(A
(A
[A

[ A]

[ Al
[ A]
[ Al
[Not Applicable /Applicable- the Rate of Interest for th

[long/short] [first/last] Interest Period shall be calcula
using Linear Interpolation]

[+-] [ Al per cent. per ann
[ A] per cent. per annum
[ A] per cent . per annum

[30/360 / Actual/Actual (ICMA/ISDA) / Actual/36t
(Fixed) / Actual/360 / 30E/360]

[Applicable/Not Applicable]
[ A] pperanmuent .
[ A]

[30/360 / Actual/Actual (ICMA/ISDA) / Actual/36t
(Fixed) / Actual/360 / 30E/360]

[Applicable/Not Applicable]
[ A]



17.

18.

19.

(ii) Optional Redemption Amount(s [ A] per Cal cul ation Amo.l

of each Note:

(iii) If redeemable in part:
(a) Minimum  Redemption [ A] per Calcul ation Amol
Amount:
(b) Maximum Redemptior [ A] per Calcul ation Amol
Amount

(iv) Notice period:

Put Option

0] Optional Redemption Date(s):

(i) Optional Redemption Amount(s

of each Note:

(iii) Notice period:

Final Redemption Amount of each Note:

Early Redemption Amount

0] Early Redemption Amoun
payable on redemption for taxatic

reasons or on event of default:

[(iD) Unmatured Coupons void:

[ Al
[Applicable/Not Applicable]
[ Al

[ A] per Calculation Amo!

[ A]

[ A] per Calculation Amo!
[Applicable/Not Applicable]

[ A] Capation Amount

[Applicable/Not Applicable]]

GENERAL PROVISIONS APPLICABLE TO THE NOTES

20.

Form of Notes:
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[Bearer Notes:

[Temporary Global Note exchangeable for a Permal
Global Note which is exchangeable efinitive Notes
on [ A] notideday sany time/in the limite
circumstances specified in the Permanent Global No

[Temporary Global Note exchangeable for Definiti
Not es omotifef] days

[Permanent Global Note exchangeable Eefinitive
Not es o n' noticd/at any dirpedin the limite
circumstances specified in the Permanent Global No

[Registered Notes

Global Registered Note exchangeable for Individ
Note Certifi cnaticetasanyotime/if the
limited circumstances described in the Global Regist:
Note. In relation to any Notes issued with
denomination of U.S.$200,000 (or equivalent) ¢
integral multiples of U.S.$1,000 (or equivalent), t
Permanent Global Note representing such Notes ¢
only be exchangeable to Definitive Notes in the limi
circumstances of (1) closure of the International Cer
Securities Depository; (2) default of the Issuer; and
exchange of the option of the Issuer due to adverse
consequences.]



21. Additional Firancial Centre(s): [Not Applicable] R ]

22, Talons for future Coupons to be attachec [Yes/No]
Definitive Notes (and dates on which su
Talons mature):

DISTRIBUTION
23. 0] Method and distribution; [Syndicated / Norsyndicated]
(ii) If syndicated, names and addres: [ Not Applicabl e/ [ A]]
of Managers and underwritin

commitments:

(iii) Date of [Subscription] Agreemen [ A ]

24, If non-syndicated, name and address [Not Applicablefive name and addrdss
Dealer:
25. U.S. Selling Restrictions: [Reg. S Compliance Category];

(In the case of Bearer Notes)[TEFRA C/TEFRA
D/TEFRA not applicable]

(In the case of Registered Note®jot Applicable
[LISTING AND ADMISSION TO TRADING APPLICATION]
These Final Terms comprise the final terms required for admission to trading on Euronext Dublin of th
described herein pursuant to the U.S.$5,000,000,000 Euro Medium Term Note Programme of CBQ
Limited and The Commerci@ank (P.S.Q.C.).
RESPONSIBILITY
The Issuer [and the Guarantor] accept[s] responsibility for the information contained in these Final Term:s
of the] [The] Issuer [and the Guarantor(s)] declare[s] that having taken all reasonable care to drsuote ihthe

case, the information contained in these Final Terms is, to the best of its knowledge, in accordance with
and contains no omission likely to affect their import.

Signed on behalf of CBQ Finance Limited:

Duly authorised

[Signed on behalf of The Commercial Bank (P.S.Q.C.):

Duly authorised
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PART B - OTHER INFORMATION

LISTING
() Listing and Admission to trading
(i) Estimate of total expenseslated to

listing and admission to trading
RATINGS

Ratings:

[Application [has been]/[is expected to be] made by
Issuer (or on its behalf) to Euronext Dublin for t
Notes to be listed on the Official List and admitted
trading on its regul ate

[ A]

The Notes to be issued [have been]/[are expecte
be]/[will not be] rated:

[ S&P: [ A]]

[Moody's : [ A]1]
[ [ Ot her ] : [ A1
[ [ A] i s e s teEgAUnited Kigdom]iand

has applied for registration under Regulation (EC) |
1060/2009, although notification of the correspond
registration decision has not yet been provided by
relevant competent authority.]

[ [ A] i s e s EBAMJhitedsKingddm] and is
regisered under Regulation (EC) No 1060/2009.]

[ [ A] i s not EEAtUaItbdl Kingdiore)
and has not applied for registration under Regula
(EC) No. 1060/2009. However, the application -
registration under Regulation (EC) No. 1060/2009
[ A] ich iswvestablished in th&€EA, disclosed the
intention to endorse cr

[ [ A] i s not EEAtUaItbd Kingdore]
and has not applied for registration under Regula
(EC) No. 1060/2009. The ratings [[have been]/[:
expectedd be] ] endorsed by
Regul ation (EC) No. 106
[EEA/United Kingdom] and registered und
Regul ation (EC) No. 106
in the EEA and has not applied for registration unc
Reguhbtion (EC) No. 1060/2009, but it is certified
accordance with such Regulation.]

[INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE/OFFER ]

Save as discussed 'IBubscription and Sdleso far as the Issuer is aware, no pelisgolved in the
offer of the Notes has an interest material to the offer. The [Managers/Dealers] and their affiliat
engaged, and may in the future engage, in investment banking and/or commercial banking trar
with, and may perform other seceis for, the Issuer [and the Guarantor] and [its/their] affiliates ir

ordinary course of business.
[Fixed Rate Notes only YIELD]

Indication of yield:
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[Floating Rate Notes only HISTORIC INTEREST RATES

Details of historic [LIBOR/LIBID/LIMEAN/EURIBOR/KIBOR/SHIBOR/HIBOR/KLIBOR/
TRLIBOR or TRYLIBOR/SIBOR/EIBOR/TIBOR/SAIBOR/AUD LIBOR/BBSW/JPY
LIBOR/PRIBOR] rates can be obtained from [Reuters].]

OPERATIONAL INFORMATION
0 ISIN:

(i) Other Codes:

(i) Any clearing systemjsother than
Euroclear Bank SA/NV and

ClearstreamBanking S.A. and the

relevant identificatiomumber(s):

(iv) Delivery:

(v) Names and addresses axlditional

PayingAgent(s) (if any):

(vi) Prohibition of Sales to

EEAand

United Kingdom Retailnvestors:

(vii)  Estimated Net Proceeds:
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[ A]
Common Code: [ A]

[FISN: [[See/[[ ], as updated, as set out on] the wek
of the Association of National Numbering Agenci
(ANNA) or alternatively sourced from the responsit
National Numbering Agency that assigned
ISIN/Not Applicable/Not Available]]

[CFI: [[See/[[ ], as updated, as set out on] the web:
of the Association of National Numbering Agenci
(ANNA) or alternatively sourced from the responsit
National Numbering Agency that assigned |
ISIN/Not Applicable/Not Available]]

[Not Applicablegive name(s) and numbers)

Delivery [against/free of] payment

[ A]

[Applicable/Not Applicable]]

[ Al



USE OF PROCEEDS

The net proceeds froeach issue of Notes will be applied by the Issuers for the general corporate purposes
of the Group, which includes making a profit.
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SELECTED FINANCIAL I NFORMATION

Unless otherwise stated, the financial information in the Base Prospectus has been denivatfshould

be read in conjunction with, and is qualified in its entirety by reference to the 2019 Financial Statements
and the Interim Financial Statements of the Bank and its subsidiBlneannual Financial Statementre
prepared in accordance WilFRS and the applicable provisions of QCB regulatior@8Q Finance
Financial Statements are prepared in accordance with [HRSnterim Financial Statements are prepared

in accordance with IAS 34 Interim Financial Reportamgithe applicable provisiaof QCB regulations

In respect of the Interim Financial Statements, Ernst & Yourf@atar Branch) have applied limited
procedures in accordance with the International Standard on Review EngagementsR24i€y of

Interim Financialnformation Performed by the Auditor of the EntityAs such, Ernst & Young (Qatar
Branch) did not audit and they do not express any audit opinion on the Interim Financial Statements.
Accordingly, the degree of reliance on their report on such informatiould be restricted in light of the
limited nature of the review procedures appli€te review report on the Interim Financial Statements
include an emphasis of matter paragraph which draws attention to the disclosure in the Interim Financial
Statemerg which describes the potential impact of the CONMDpandemic (see Note 4 of the Interim
Financial Statements) but the audit@anclusion is not modified in respect of this matter.

The following table sets forth selected financial information of thekBss at and for the years ended 31
December 2019 an81 Decembe018 and as at and for the thmeenth period ended 31 March 2020
(alongside the comparative data for the thremnth period ended 31 March 2019), derived from2B&9
Financial StatementndtheInterim Financial Statements

As at and for the three

As at and for the year month period ended 31
ended 31 December March (Unaudited)
2018 2019

2019 (Restatedy 2020 (Restated§

(QAR millions, other than percentages and number of f
time employees)
Consolidated income statement highlights
Net INterest INCOME.......ccuiiiiiie et e 2,963 2,482 809 581
Net fee and commission inconret (losses)/incomigom
investment securities, net foreign exchange gain and other

OPErating INCOME.....cccciiiiiieee it eeeete e e e st e e e e e e e enne s 1,383 1,026 98 319
Net operating income...... 4,347 3,509 907 900
Profit for the year/period..........c.ccoooveiiei e 2,021 1,674 402 440
Consolidated statement of financial positiorhighlights
TOtAl ASSELS. .. uvviiieiiiiiiee e 147,536 134,928 146,404 143,8D
Cash and balances with central banks.. 6,075 6,730 5,848 7,526
Loans and advances t0 CUSIOMENS...........ccvveeeriiieeneerieeennnne. 88,009 84,642 88,773 86,023
INVEStMENt SECUNLIES........cceeieiieeee e 26,844 22,206 26,204 22,999
Investment in associates and a joint arrangement. 4,021 4,513 3,717 4,557
CuUStomMer dEPOSILS......cciieieiiieeiiieeeeeiiee e 76,297 71,786 77,364 82,054
Adjustedtotal EQUILY .........ceeeveereireereeiceeee e 21,156 19,953 20,669 19,737
Profitability
COSHINCOMA........cviiieeiiiiecte et eeeee et seee e 28.3% 33.4% 19.5% 30.9%
Return oraverage asséts................. 1.4% 1.2% 0.3% 0.3%
Return on adjusted average eqtiity. 9.8% 8.2% 1.9% 2.2%
Profit per employee (QAR)........cceiiiiiiiiieiiieee e 0.871 0.737 0.173 0.235
Capital
Capital adequacy ratio...........ccccocveeririerceineie e 16.4% 15.5% 16.6% 16.1%
Adjustedtotal equity/total aSSets..........covvveeiiiieiiieneee e 14.3% 14.8% 14.1% 13.7%
Liquidity & business indicators
Loans and advances to customers/total assets...................... 59.7% 62.7% 60.6% 59.8%
Liquid assets/total aSSBIS............cceeveverveienerarnns 12.5% 12.0% 12.3% 15.6%
Number of fulltime employees. 2,320 2,270 2,327 2,248

Fair value reserve asdeducted from total equity for the purposes of this table.

Cost (staff cost, depreciation, amortisation of intangible assets and other expenses) to net operating income.

Profit for year/perioddivided by average assets (simple average of total assets at the beginning and at the end of each reporting
period divided by two).

Profit for year/period divided by average adjusted total equity (simple average of adjusted total equity at the lzegiratitige

end of each reporting period divided by two).

Cash and balances with central banks and due from banks divided by total assets.

See"Selected Financial InformatiohReclassificationand Restatements
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Reclassificationsand Restatements

The financial data as at and for the year ended 31 December 20th# qrediod ended8l1 March 2019 was
extracted from the 2018 comparative and 31 March 2019 comparative columns in the 2019 Financial
Statements and Interim Financial Statements, respgctihet to reclassification of certain numbers as at

31 December 2018 in the 2019 Financial Statements and as at 31 March 2019 in the Interim Financial
Statements. In addition, due to the reclassification of assets held for sale to invest@ssatiateand a

joint arrangement, 31 December 2018 and 31 March 2019 comparative figures have been restated in the
2019 Financial Statements and the Interim Financial Statements for the carrying value of investment and
adjustment of share of results in associatenmwith IFRS 5.

The below reclassifications did not have any impact on the consolidated net profit or the total consolidated
equityas atandfor the year ended 31 December 2@t8l as aandfor the period ended 31 March 2019.
Accrued interest receivable amounting to QAR 1,059 million and accrued interest payable amounting to
QAR 745 million as at 31 December 2018 have been reclassified to each of the respective account balances
in the 2019 mhancial Statements

As at31 As at 31
December2018 December
(Previously 2018
reported) Reclassification  (Reclassified)
(QAR thousands)
Assets
Cashand balances with central banks...............cccooevvieeee e, 6,716,058 13,740 6,729,798
Due from banks..........cccoeeeiiiiiirccnnn. 9,468,706 6,187 9,474,893
Loans and advances to customers..... 83,701,631 940,833 84,642,464
Investment securities...............ccceuee 22,107,807 98,270 22,206,077
OtNEE @SSELS......vvivceeeeecieeee et e ee et et seseea e nen s e eees 5,418,645 (1,059,030) 4,359,615
1] - PSR -
Liabilities
DUE 0 DANKS. .. ...ttt e e e e e e e 13,820,543 129,916 13,950,459
CUStOMEr EPOSIES....ccviiiieeeeiiiie e e e st e s e e e s renee e e 71,321,450 464,333 71,785,783
DEDt SECUNLIES.......cee e e 15,998,539 73,207 16,071,746
Other DOITOWINGS......ceviiiiiiiiiee e 8,301,828 77,906 8,379,734
Other ADINIES. ......c.cvivevreeeceeve e ettt eee e 5,628,930 (745,362) 4,883,568
1] - PSR -

Accrued interest receivabmounting to QAR ;018 million and accrued interest payable amounting to
QAR 838 million as at 31 March 2019 have been reclassified to each of the respective account balances in
the Interim Financial Statements.

As at 31
March 2019 As at 31
(Previously March 2019
reported) Reclassification  (Reclassifial)
(QAR thousands)
Assets
Cashand balances with central banks............cccccooiiieeeiic e, 7,513,767 11,775 7,525,542
Due from DANKS.......coiiiiiii et 14,954,192 14,018 14,968,210
Loans and advances taStOMErS..........uevieiiiieiiee e siiee e e e e 85,160,983 862,185 86,023,168
Investment securities 22,868,638 130,492 22,999,130
OtNEE @SSELS........vovieeeeeeeeeeee et eeee et s e enen s, 5,673,895 (1,018,470) 4,655,425
TOMAD oo -
Liabilities
DUE t0 DANKS.......cviiiie et 12,031,483 121,246 12,152,729
CUSLOMET AEPOSIES ...coiiiiieeeiiiie et ettt e e e e 81,596,564 457,361 82,053,925
DEDE SECUNLIES.......ceeeeeeee e 17,429,804 141,738 17,571,542
Other borrowings.. 7,599,355 118,121 7,717,476
Other lIADIlIHIES. ... 5,435,367 (838,466) 4,596,901

TOAL e ———————— - -

In addition to the above, due to thexlassification of assets held for sale to investment in associates and a
joint arrangement2018 comparative figures havaeenrestated in the 2019 Financial Statemdatsthe
carrying value of investment and adjustment of share of results in assndiaewith IFRS 5. The net
impact is as follows:
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As at/ for the

year ended31 As at/ for the
December2018 year ended31
(Previously Reclassification December2018
reported) and adjustment (Restated)
(QAR thousands)
Assets
Investment iressociates and a joint arrangement.............ccccveeeee. 2,096,310 2,416,630 4,512,940
ASSEt NEld fOr SAIB............cooviveeeeeee e eee e 2,559,591 (2,559,591) -
TOAl 1evvvvvicveeee et tent et sent bbb (142,961)
Equity
Fair ValUB FESEIVE ... ieeee et e e e e (73,466) (22,867) (96,333)
OhET TESEIVEX ..o ereeeeieeseesseesseessess st ssmsess st ssesseeeon 1,079,858 (120,094) 959,764
TOAl 1evvvviseveece ettt sent bbb (142,961)
INCOME STATEMENT
Share of results of associates and a joint arrangement................. 170,738 10,745 181,483
Profit for theyear. 1,663,180 10,745 1,673,925

* includes QAR 130 million reted to IFRS 9 opening adjustment

Due to the reclassification of assets held for sale to investment in associates and a joint arrangement, 31
March 2019 comparative figures have been restated ilntegm Financial Statements for the carrying

value of investment and adjustment of shdreesults in associate in line with IFRS 5. The net impact is

as follows:

As at/ for the

period ended31 As at/ for the
March 2019 period ended
(Previously  Reclassification 31 March 2019
reported) and adjustment  (Restated)
(QAR thousands)
Assets
Investment in associates and a joint arrangement............ccccoccvveene 2,127,876 2,429,077 4,556,953
ASSEL NEld fOF SAIE.........ccveveiisirereceeeeeeesees et eeeeenes e neeas 2,559,591 (2,559,591)
TOMAL et (130,514)
Equity
Fair ValUE FESEIVE.......ciiiiiiiiiiei ettt 17,795 (18,973) (1,178)
OUNEI TESEIVEX ....voveiecereeseesecieet e se s senes e 1,116,861 (111,541) 1,005,320
TOMA et (130,514)
INCOME STATEMENT
Share of results of associates and a joint arrangement 41,503 8,553 50,056
PIOit TOF tNEPEIIOM. ... eeeee s eeees s eeeeeen 431,071 8,553 439,624

* includes QAR 130 million reted to IFRS 9 opening adjustmex# at 1 January 2018.
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DESCRIPTION OF CBQ FINANCE LIMITED
Date of Incorporation and legal form

CBQ Finance Limited is an exempted company limited by shares incorporated in Bermuda under the
Companies Act 1981 on 5 November 2009 (witistration number 43669), under the name CBQ Finance
Limited.

The issued share capital of CBQ Finance Limited is comprised of 1,000 common shares of U.S.$1.00 each.
CBQ Finance Limited is a wholly owned subsidiary of the Bank.

The rights of the Bank as shareholder in CBQ Finance Limited are contained in thdaw® of CBQ
Finance Limited and CBQ Finance Limited will be managed in accordance with thekessyand with
the provisions of Bermudian law.

Registered Office

The registered office of CBQ Famce Limited is aVictoria Place, 8 Floor, 31 Victoria Street, PO Box
HM 1624, Hamilton HM 10, Bermuda.

Purpose and Business Activity

The principal objects of CBQ Finance Limited are unrestricted and, as set out in its Memorandum of
Association, CBQ Fiance Limited has the following powers:

i the powers of a natural person;

i subject to the provisions of Section 42 of the Companies Act 1981 of Bermuda, the power to issue
preference shares which at the option of the holders thereof are liable to be redeemed;

i the power to purchase its own shares in accordance with the provisions of Section 42A of the
Companies Act 1981 of Bermuda; and

i the power to acquire its own shares to be held as treasury shares in accordance with the provisions
of Section 42B of the Compis Act 1981 of Bermuda.

CBQ Finance Limited is organised as a special purpose entity and consequently does not have any
employees or own any physical assets. CBQ Finance Limited has been established to raise capital for the
Bank by the issue of debt imgtents.

CBQ Finance Limited does not engage in any activities other than those incidental to: (i) its registration as
an exempted company; (ii) the authorisation of the offering and issue of debt instruments to which it is or
will be a party; (iii) the owership of such interests and other assets referred to herein; (iv) the other matters
contemplated in this Base Prospectus or any other Base Prospectus related to the offering and issue of debt
instruments to which it is or will be a party; (v) the autbation and execution of the other documents
referred to in this Base Prospectus or any other Base Prospectus related to the offering and issue of debt
instruments, to which it is or will be a party; and (vi) other matters which are incidental or anoittange

activities.

CBQ Finance Limited does not have subsidiaries orexatutive directors.
Management

The Directors of CBQ Finance Limited and their respective business addresses and principal activities are
as follows:

Name Position(s)

Mr. Joseph Abaham Group Chief Executive Officer of the Bank

Mr. Rehan Ahmed Khan Executive General Manager and Chief Financial Officer of
Bank
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Name Position(s)

Mr. Parvez Khan Executive General Manager, Investments and Strategy

Their business address is at The Commercial Bank (P.S.Q.C.), Head Offioeercial BankPlaza, Al
Dafna Area, P.O. Box 3232, Doha, Qatar.

There are no potential conflicts of interest between the private interests or other duties of the Directors
listed dove and their duties to CBQ Finance Limited.

The Corporate Services Provider and Secretary of CBQ Finance Limifabigan Services (Bermuda)
Limited whose registered office is at Victoria Plac#, Boor, 31 Victoria Street, PO Box HM 1624,
Hamilton HM 10, Bermuda.

CBQ Finance Limited, the Bank and the Corporate Services Provider have entered into a corporate services
agreement (th&Corporate Services Agreemerif) on 10 November 2009 pursuant to which the Corporate
Services Provider agreed to provide certain administrative services to CBQ Finance Limited. The
Corporate Services Agreement is governed by Bermuda law.

Pursuant to the terms of the Corporate Services Agreement, either CBQ Finance Limited or the Corporate
Services Provider may, on not less than three mgmtios written notice, terminate the Corporate Services
Agreementprovided that either CBQ Finance Limited or, as the case may be, the Corporate Services
Provider, may terminate the Corporate Servikgeeement forthwith by written notice on the occurrence

of certain events of default by the other party.

The latest annual financial statement of CBQ Finance Limited was issued for thefparidd January
2019 to 31 December 2019.

Independent Auditors

The independent auditors of CBQ Finance Limited for the year ended 31 DecemBen@@Ernst &
Youngi (Qatar Branch)The regisered office of Ernst & Yourig(Qatar Branch) ikevel 24 Al Gassar
Tower, West Bay, P.O. Box 16Dohg Qatar
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DESCRIPTION OF THE COMMERCIAL BANK (P.S.Q.C.)
Registered Office

The registered office of the Bank is at Commercial Bank Plaza, Al Dafna Area, P.O. Box 3232, Doha, Qatar.
Its telephone number is +974 4449 0000.

Date of Incorporation and Legal Form

TheBank was incorporated on 28 December 1974 as a Qatar Shareholding Company under Emiri Decree
No. (73) of 1974. The Bar&kcommercial registration number is 150 and its place of registration is Doha.

The issued share capital of the Bank as at 31 Decemi& R®8sQAR 4,047,253,750 divided into
4,047,253,750 shares with a nominal value of QAR 1 each. With effect from 9 June 2019, the shares of the
Bank were split pursuant to a decision of the QFMA and the number of shares as of such date were
4,047,253,750 sires with a nominal value of QAR 1 each.

The Bank was formerly known as The Commercial Bank of Qatar (Q.S.C.) until May 2015 when its name
was changed to The Commercial Bank (P.S.Q.C.).

Purpose and Areas of Business

The objects of the Bank as set out mMemorandum of Association are to carry out all types of banking
business. To achieve its goal, the Bank may do the following:

i carry out either for its own account or for a third party, and either in Qatar or abroad, all banking
business: discounting, rowing, lending, opening letters of credit, opening current and fixed
period accounts, accepting deposits and similar matters, dealing with securities, shares, bills and
bonds, cash, precious metals and jewellery;

i carry out foreign exchange business, brage (commission), storage, import, subscription to
shares of companies and establish, draw, accept or endorse or dispose in any other way of bills and
bonds, drafts, bills of lading and any other negotiable bonds or commercial papers;

i issue guarantees, migage real properties and securities, provide insurance on goods and have or
obtain the right of disposal as deemed necessary of all movable or immovable properties or any
rights or franchises as the Bank deems necessary or suitable to the natureusihéssh and
register them in its name in the respective registration departments and exploit them directly or by
way of leasing or any other way;

i practise the activity of marketing insurance products, within the 'Q@Bued guidelines and
instructions in this respect and as these instructions are amended from time to time;

i in general, carry out for its own account or for the account of others any business which is normally
carried out or which may be carried out by banks and financiallisstalents and carry out all the
transactions and sign all the contracts and take all actions it deems necessary and suitable for
achieving and facilitating the achievement of its objects; and

1 have interests in corporations practising an activity simildistactivities or which may assist it
in realising its objects in Qatar or abroad. The Bank may also participate in any manner in such
corporations, merge with them, or purchase them.

The Bank carries on business principally in four geographic markets:

1 in Qatar, the Bank operates a banking business under the name The Commercial Bank (P.S.Q.C.);
1 in Turkey, a subsidiary of the Bank, Alternatif Bank, operates a banking business. As at 31
December 2019, the Bank had a 100 per cent. ownership interest (doedtidirectly) in

Alternatif Bank;

i in Oman, an associated company of the Bank, NBO, operates a banking business. As at 31
December 2019, the Bank had a 34.9 per cent. ownership interest in NBO; and

-77 -



i in the UAE, anassociated compargf the Bank, UAB, opetas a banking businesas at 31
December 2019, the Bank had a 40 per cent. ownership interesBn UA

The Banks presence in these international markets, through its interests in Alternatif Bank, NBO and UAB,
has enabled it to actively foster strategitaates with these banks to ensure that available synergies and
regional coverage opportunities are optimised.

In Qatar, the Bank has three main business segments:

i Wholesale and International Banking which provides a broad range of conventional
commercialbanking services and products to large and medium sized enterprises, including
corporate lending, trade finance, syndicated loans, customer deposits, letters of credit and
guarantees to domestic and international customers and financial institutionsci&ina
information attributable to the Wholesale and International Banking segment in this Base
Prospectus shall comprise financial information relating to the wholesale banking segment as set
forth in the 2019 Financial Statements;

i Retail Banking, which piovides a broad range of conventional retail banking services and products
to personatustomers in Qatar, including current and deposit accounts, mortgage lending, personal
and vehicle loans and credit and other card services; in addition, Retail Baakireshonsibility
for the provision of commercial banking and wealth management, private banking and credit
facilities banking services to small and medium sized enterprises in Qatar. Orient 1 Limited, which
also sits within the Bark Retail Banking segmé& owns and manages an exclusive Diners Club
franchisewhich providescredit card servicesind

i Treasury and Investments which manages the funding and liquidity requirements of the Bank,
provides the suite of treasury products supporting the needsaibiared wholesale customers and
operates as one of the leading Qatari banks in GCC Fixed Income, Treasury and Foreign Exchange.

In addition, as at 31 March 2020, the Bank has one smaller investment in Qatar, a 50 per cent. ownership
interest in Massoun lasance Services L.L.C., which provides insurance brokerage services to corporate
and retail customers.

As part of its overall strategy, the Bank remains open to: (i) synergistic acquisitions of companies and
disposal of investments; and (ii) finance oppaities for Group entities, which may include the provision
of a guarantee.

Overview

According to information publicly available on the website of the QCB in relation to'Qb#anking sector,

the Bank is one of the leading commercial banks in Qatarmimff@ wide range of corporate and retail
banking services and products to its customers in Qatar. The Bank has been profitable and has paid
dividends to its shareholders in each financial year since its incorporation. According to information
publicly avalable on the website of the QCB in relation to Qatdwanking sector published, as at 31
December 204 the Bank was the third largest bank incorporated in Qatar based on total adspés (9.
cent. of all assets of banks operating in Qatar), loans dreat ativances/(9 per cent. of all loans and
advances of banks operating in Qatar), total depositgé€f.cent. of total deposits of banks operating in
Qatar) and net profits (QARO billion for the year ended 31 December 201t also had théourthlargest
market capitalisation among all Qatari banks as at 31 Decemb@ra2z0arding to information publicly
available on the website of the QCB in relation to Qatanking sector.

Since its incorporation in 1974, the Bank basome, through organic growth and strategic investments in
other banks in Turkey and the GCC, a regional banking group with a strong presence in Qatar, Turkey and,
through its associageNBO and UAB a significant presence in Omand a developing presee in the

UAE, respectively

Independent Auditors
The 2019 Financial Statements and the 2018 Financial Statements of the Bank, as incorporated by reference
in this Base Prospectus, have been auditeBrhgt & Youngi (Qatar Branch)independent auditors, as

stated in their repastincorporated by referee herein. The financial statements of CBQ Finance Limited
for the yeas ended 31 December 20Hhd 31 December 2018 corporated by reference in this Base
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Prospectus, have been auditedagst & Youngi (Qatar Branch)independent auditors, as statedhiair
reporsincorporated by reference herein.

The registered office drnst & Youngi (Qatar Branchis Level 24 Al Gassar Tower West Bay, P.O. Box

164 Doha Qatar. The Interim Financial Statements, as incorporated by reference elsewhere in this Base
Prospectus, have been reviewed in accordance with International Standard on Review Engagements 2410,
"Review of Interim Financial Information Performed by the Independent Auditor of the'Buifrnst &

Youngi (Qatar Branch)independent auditors, as st@tin their review report incorporated by reference
herein.

Equity

As at 31 December 2019, the Bank h&#j081,874f its own shares on behalf of its employees as part of
the employee share option scheme.

In accordance with Article 6 of the Bdslarticles of association, no person or corporate body shall own at
any time more than 5 per cent., directly or indirectly, of the total shares in the Bank, with the exception of:
(i) Qatar Investment Authority QIA "), Qatar Holding LLC{Qatar Holding") or any of their subsidiaries;

and (i) a custodian or depository bank holding shares in respect of an offering of global depositary receipts.
As at 31 December 20180.8 per cent. of the total number of shares in the Baskevheld by Qatari
nationals (whether individuals or entities) afil2per cent. of such shares by foreign investors.

Strategy

The Banks overall longterm strategic goal is to build one of the most profitable banks in the Middle East
region by utilisingits existing capital efficiently and returning value to shareholders by way of dividends
and share price appreciation. In late 2016, the Group Chief Executive Officer of the Bank, Joseph Abraham,
outlined a fiveyear strategic plan with a number of keyde@reas. These include-dsking legacy assets,
diversifying the portfolio and proactively managing higgk investments. The Bank remains focused on
maintaining costs at current levels and enhancingdhe team one cultutenvironment across the Ban

The Bank plans to deepen digital leadership throughtematd process automation, launch new
technological products and to become a market leader for compliance and good governance. 'The Bank
focus is to achieve a region wide alliance with closegiatton of risk protocols and business strategy for
sustainable earnings across the Bank, Alternatif Bank, UAB and NBO.

To achieve this goal, the Bank continues to focus on improving the profitability of its Wholesale and
International Banking business@uatar, driving for profitable growth in market share in its Retail Banking
business in Qatar, diversifying revenue stream and optimising the return on capital from its foreign
investments:

1. Continue to focus on improving the profitability of tiéholesale and International Banking
business in Qatar

The Bank has a strong position in the wholesale banking market in Qatar and, as the second largest
conventional bank in Qatar (according to publicly available information on the website of the QCB
relaing to Qatas banking sector) will continue to consolidate this position. The focus on
improving the profitability of this segment involves a drive to diversify the Baelvenue sources

away from lending towards a broader share of revenue sourced{imctvade finance, treasury

and cash management, through greater collaboration with the Treasury and Investments division);
diversifying the Banls asset portfolio so that there is less risk concentration and improving the
BanKs riskadjusted pricing andeturn on capital from this segment. For example, as at 31
December 2019, the loan book breakdown by economic sector had loans and advances to real estate
at 20.9per cent.a decrease of 4.2 per cent. from 25.1 per @nat31 December 2018ervices

at 27.1 per cent. a decrease of 1.6 per cent. from 28.7 per @nat31 December 201,8and
contractor financing at.4 per cent.decrease of 1.1 per cent. from 5.2 per cent. as at 31 December
2018. This strategy also involves a drive for an increased profitable share of the large
Government and Governmerglated business segment in Qatss.at31 December 2019, loans

and advances to Government and Governmegated institutionsvas16.5 per cent. of the total

loan book an increase 6f.8 per cat. from 11.7 per centas at31 December 2018.
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2. Drive for profitable growth in market share in the Retail Banking business in Qatar

The Bank has invested in developing a competitive value proposition for Retail Banking customers
which focuses on highjuality products and services delivered efficiently through a variety of
channels. The Retail Banking segment focuses on developing its market share amongst Qatari
nationals and high net worth and affluent expatriates in Qatar. The Retail Banking segtsent is
responsible for increasing the Bamkrofitability from a strong market share position in the small
business segment through development of a broader commercial and wealth management product
portfolio.

3. Optimise the Bari& return on capital from feign investments

The Bank has consistently pursued the development of synergies and return on capital from its
foreign investments and is intent on increasing the Bastlare of profits earned outside of Qatar.
Since its acquisition of the strategic stakin Alternatif Bank, NBO and UAB, it has fostered a
strategic alliance that has resulted in additional value creation throumtecation in the areas of
product development, IT platforms, risk management and operating models and has allowed multi
marke client servicing across the Qatar, UAE, Oman and Turkey markets. The actual and
prospective return on the capital invested in associated companies is periodically reviewed to
promote shareholder value.

The Bank intends to continue driving local profitapi and generating regional revenue
opportunities for the UAE and Oman, and capturing trade and investment flows between the GCC
and Turkey as part of its strategy for Alternatif Bank.

With the acquisition of Alternatif Bank in 2013, the Bank made it ficquisition of a majority

stake in a foreign bank in a country that is both strategically aligned and culturally relevant to Qatar
and to the Middle East region. With consolidated assets 80TLbillion as at 31 December 2019,
Alternatif Bank holds sound 1 per cent. market share of the banking sector in Turkey. Th&sBank
intention is to develop and execute a medignm strategy with respect to Alternatif Bank that
generates an acceptable return on capital to the shareholders of the Bank whilgirigyehere
possible, the knowledge, expertise, products and operating model of the Bank to Alternasif Bank
advantage in the markets in which it operates.

History and Corporate Structure
History
The Bank was the first wholly private sectmmmercial bank in Qatar.

The Banks corporate business (now referred to as Wholesale and International Banking) was initially
developed on two key areas of focus: public sector financing and to a lesser extent the financing of small
and medium sized enfaises (SMES"). The Bank has continued to participate in such financings and also
has recently begun to focus on higher margin business with SMEs (now through its Retail Banking segment)
and with large and midized private corporate custoraén Qatar and trade finance.

During the 1990s, the Bank enhanced its reach in Retail Banking and in particular through its credit card
business. To enhance its franchise, the Bank overhauled and expanded its branch network. As a result, its
network gradully evolved to include a combination of full service branches, satellite branches, kiosks and
automatic telling machineSATMs™").

In July 2005, the Bank acquired a 34.85 per cent. stake in NBO, a publicly listed company in Oman, just
under tte 35 per cent. maximum shareholding allowed for any one shareholder under Central Bank of Oman
("CBO") regulations. The total purchase price paid was RO 124 million (approximately U.S.$330 million).
The Banks shareholding in NBO was increaged34.90 per cent. in March 2010. As at 31 March 2020,
NBO had a market capitalisation of approximately 8D.2million (approximately U.S.§76.4million)
according to publicly available information on the website of the Muscat Secidsnge.

In December 2007, the Bank acquired a 34.70 per cent. interest in UAB. By March 2008, the Bank had
increased that interest to 40 per cent. through share purchases in the market. The total purchase price paid
was AED 2.2 billion (approximately U.$598 million).
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In September 2010, the Bank and Qatar Insur&@mmpany Q.S.P.C"QIC") formeda joint venture
company in Qatar called Massoun Insurance Services LMagsourl). Massoun acts as a broker and
provides a range dhilored insurance products designed to cater to differing customer needs and offers
insurance solutions to customers of the Bank in Qatar. Massoun was set up to facilitate ‘theliective

of offering a wide range of insurance products specificaliprted to the needs of each of its customer
segments within retail and wholesale banking. As avldich 2020, the Bank maintained a 50 per cent.
shareholding in Massoun.

On 18 July 2013, the Bank acquired 70.84 per cent. of the ordinary shares and voting interest in Alternatif
Bank and obtained control of Alternatif Bank. The Bank subsequently acquired an additional equity interest
of 3.40 per cent. on 27 September 2018tler interest was acquired following a squeeze out process and
the remaining shareholding followed the exercise of a put option which was completed in December 2016,
increasing the total equity interest of the Bank in Alternatif Bank (directly or irtjiy¢o 100 per cent.

The Bank paid a total consideration of QAR 1,790 million (approximately U.S.$492 million) and
recognised goodwill of QAR 405 million (approximately U.S.$111 million) on acquisition.

Corporate Structure

The Banks corporate structuresat 31 December 2019 is as follows:
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Orient 1 Limited, a wholly owned subsidiary of the Bank, controls the Diners Club franchises in Turkey
while all other retail and corporate banking businesses are within the Bank. The Bank is not dependent
upon any ofts subsidiaries or its associafer the operation of its core operations.

Each ofNBO and UABIs an associate of the Bank as the Bank does not contiseehtiies The Bank
appoints four of NB@ 11 board membeend bur of UAB's nine boardmembers The Banlks share of
profits or losses irach of these associatesecognised in the Balskincome statement and its share of
the movements ithe associatéfair value reserves is recognised in total equity in the Bdrétance sheet.

Busines Activities
Wholesale and International Banking

For the year ended 31 December 2019, the Baftkolesale and International Banking segment accounted
for 53.6 per cent. of the Baiskconsolidated segmental revenue. As at 31 December 2019, the total assets
in the Wholesale and International Banking segment were @A&billion equal to67.6per cent. of the

BanKs consolidated total assets. Deposits by wholesadénternational banking customers amounted to
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QAR 43.3 billion, or 56.8 per cent. of the Bamkonsolidated customer deposits as at 31 December 2019.
Financial information attributable to the Wholesale and International Banking segment in this Base
Prospectusomprise thefinancial information relating to the wholesale banking segment asitiet the

2019 Financial Statements.

Through Wholesale and International Banking, the Bank offers a comprehensive range of financial services
to corporate businesses in Qatar, as well as international companies investing, trading or implementing
projects in Qatar. These services include commercial banking, treasury, investment banking, cash
management, trade, transaction banking, corporate finance, bancassurance and advisory services.
Wholesale and International Banking works closely with the Retail BankidgPaivate Banking units,

through théBanking at Workdepartment in Retail Banking. A key strategic focus is to enhance the total
relationship value for each customer within all business portfolios.

The Wholesale and International Banking segngenkrates a large portion of the Bardustomer deposits,

both domestic and international customers, and also assists the Treasury and Investments division in raising
mediumterm loan funding from banks and financial institutions across the world, anddirg corporate

deposit relationships with multinational companies, regional sovereign wealth funds, asset managers, and
other nonbanking financial institutions.

The Bank works closely with its subsidiaries and associated companies (Alternatif Bankey, TLAB
in the UAE and NBO in Oman) to exploit credit and trade finance and other-boyder business
opportunities throughout the GCC and the wider region and to implementoedioated financial
institutions strategy across the Group, in line whitirt shared business objectives.

The Banks Wholesale and International Banking segment now has five principal divisions: Domestic
Corporate Banking, Government and Public Sector Relations, Transaction Banking, International Banking
and Financial Institutins. Each of these divisions is described further below.

Domestic Corporate Banking

Domestic Corporate Banking provides a broad range of products and services principally to locally
organised businesses and multinational companies engaged in infrastarduconstruction projects in

Qatar. It focuses on customers in industry, contracting, real estate, hospitality, health, services and trading
as well as on high net worth individuals and the service companies that many of these individuals own in
Qatar.Through this division, the Bank is active in Qatanfrastructure and contract finance sector, and is

a major issuer of guarantees for large projects in Qatar. The Bank has an expanding client list of foreign
multinational companies operating in Qatard amteracts regularly with embassies and trade promotion
agencies in Qatar.

Government and Public Sector Relations

The Government and Public Sector Relations division is focused principally on Government and semi
Government entities with significant statenership operating in Qatar. Most of the companies involved

in the Qatar oil and gas industry and utilities and infrastructure sectors are covered by this division. The
Bank also participates in syndicated project financings and provides trade fiparicessin this segment.

Transaction Banking

The Transaction Banking division focuses on cash management and trade finance (including letters of credit
and guarantees) services for the corporate customers of the Bank across the Wholesale, International and
Enterprise units. The Bank also provides services such as security trustee, facility agent, security agent and
account bank in connection with the Bankyndicated loan business. The Bardervice quality and
consistently high performance in internatid funds transfer activities were recognisedrijtiple awards.

The Bank receivedBest Corporate Governance for the year 2G\@ard from Global Finance. The Asian
Banker Financial Technology Innovations Awards awarded the Bddst Remittance Produand

Service for the Year 2019or its 60 Seconds Remittance Service. In 2019, the Bank recéiest, Cash
Management in Qatafor the fourth year in a row aridest Transaction Banking service in Qéatmom

the Asian Banker. Additionally, the Bankaeived,'Best Retail Bank in Qataaward for the third year in

a row, entitled'Best Consumer Mobile Banking Apg'Best Online Cash Manageméiaind"Best Trade

Finance Servicédor the year 2019 from Global Finance.
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International Banking

The Internatioal Banking division provides a range of corporate banking services principally to companies
domiciled globally, focusing mainly on GCC countries and Turkey. The products and services offered
include syndication, contractor finance facilities, operatingoants, eébanking solutions and working
capital facilities.

Financial Institutions

The Financial Institutions division acts as a focal point for business relationships with banks and other
financial institutions. With a large and establishetlvork of international banking partners, the Bank has
arrangements to facilitate and support its corporate and retail thesisess needs worldwide. It is also

well positioned to assist global banks with all their banking needs in Qatar. The &inasttutions
division supports the BarkTreasury and Investments division in diversifying the Bafunding sources

and arranging bilateral and syndicated loan funding for the Bank.

Former Islamic Business

In light of the February 2011 QCB Circulahé "QCB Circular ") restricting conventional banks from
offering Islamic financial services, the Bank has discontinued its offerings of Islamic financial services and
has consolidated and is running down its legacy Islamic Term Firtarsieess. The QCB requested the
closure of all deposit accounts held with the Bank on an Islamic profit sharing basis by 31 December 2011.
The Bank has complied with that instruction, either by acquiring mandates from customers to epen non
Islamic accourst with the Bank or to transfer the deposit to an Islamic bank. The'Bamstomers were

also offered the option to prepay existing Islamic facilities by taking out a nesMstaonic loan with the

Bank. There has been no material impact to the Batdpo# portfolio as a result of these changes. The
QCB has allowed the Bank to retain existing Islamic facilities until maturity if the customers have elected
not to transfer such facilities to an Islamic bank. The Bank therefore retains an Islamic lodio pwitifoh
continues to be phased out by maturity or prepayment.

Retail Banking

For the year endesthd as at 31 x@mber 2019, the BalskRetail Banking segment accounted for 35.4 per
cent. of the Bank consolidated segmental revenue &8 per cent. othe Banks assets. The Baisk

Retail Banking segment offers deposit accounts, personal loans, equity loans, vehicle loans, home loans,
wealth management services, credit cards and other everyday banking products, with a particular focus on
customers in th affluent and high net worth segmems. of 31 December 201%e Banks distribution

network consistedof 29 full service branches and an extensive ATM networkwr 170 machines and
sevenself-servicechequebook printing machines. The Retail Banking business, which incorporates the
SME Business sector, is a repeat, maitiard winner of the Best Retail Bank award in Qatar by The Asian
Banker and well recognised for being an innovative market leasieg technology and digital channels

to give it this edge.

The principal Retail Banking products and services offered by the Bank include:
Deposit and transactional accounts

The Bank offers customers a range of interest andmtenest bearingurrent accounts, savings accounts,

term deposit accounts, savings certificates, certificates of deposit and call accounts of different maturities
and yields. As at 31 December 2019, the Bank had QAR &ich of retail deposits from customers,
represeting 305 per cent. of the Bardtotal customer deposits. Accounts are principally held in Qatari
riyals. In 2013 the Bank introduced a number of new standard and high return deposit products with the
aim of encouraging a saving culture among retail custs.

The Bank was the first in Qatar to offer an expatriate arrival new account patkégi Qatat offers
services such as instant access to bank accounts, mobile phones and loans on arrivallini<searice
has since been expandedth the Bank partneing with Qatar Visa Centres in multiple countries around
the world,andbank accounts provided for incamy expatriateslue to start work in the country. This is a
digitally enabéd service starting outside tfe country, leveraging technolofyr a seamless service and
the Bank is the onlydnk in Qatar able to offer this service.
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The Bank has since continued to innovate with partnerships and new propositions to help its customers with
their transactional banking needs and also initiatives asitfly Goals' to encourage healthy saving habits.
The"My Goals' is an award winning digital service to help customers plan their goals and save for them
all created through a mobile app.

Personal and vehicle loans

As at 31 December 2019, personal loah®AR 5.0 billion represented.5 per cent. of the Barskgross
loans and advances to customers.

Personal loans are extended in Qatari riyals. The Qatar operational credit bureau was launched in March
2011 and provides information on customer cregfiosure, to facilitate the Baslcredit scoring process

that the Bank undertakes in respect of its customers and potential customers. Typical loans advanced to
retail customers have terms of four years and are based on variable interest rates. Fuati@atds, local

rules restrict personal loans based solely on salary income to terms of 72 months, limits of QAR 2 million,
and dictate that a salaried customaronthly debt service must not exceed 75 per cent. of a Qatari national
monthly salary. Foexpatriates, local rules restrict personal loans to terms of 48 months, limits of QAR
400,000 (buprovided that, in the case of government employees only, any amount exceeding this up to a
maximum of QAR 1 million shall be secured by holding such engasyservice gratuity as security) and
dictate that a salaried custorlsemonthly debt service must not exceed 50 per cent. of an expatriate
monthly salary.

In 2011, the QCB issued guidelines in relation to loans secured by salaries, that the maxerashadnt

return for Qatari nationals and expatriates should not exceedsQ&mling rate plus 1.5 per cent. As a
direct result, the Bank had limited lending to the low income expatriate segment where the maximum fees
chargeable do not compensate for theeptial risks involved.

Vehicle loans are extended for the purchase of cars and are extended on a similar basis to personal loans.
The Bank had QAR43.7million in vehicle loans outstanding as at 31 December 2019, on a standalone
basis. The maximum terof a vehicle loan is four years for expatriates and six years for Qatari nationals.

A 20 per cent. down payment is required for expatriates where the sole source of payment is the relevant
customes salary. As with personal loans, a salary assignmeatjisred unless the customer services the

loan with other proven sources of regular income, for example rental income. Vehicle loans are secured
through registration of the vehicle in the joint names of the Bank and the applicant. In addition to the interes
income generated by vehicle loans, the Bank also generates commission income through the sale of third
party vehiclerelated insurance.

Mortgages

Historically, the Bank offered mortgagelated products to Qatari nationals only. In 2005, following the
opening of some residential projects to foreign ownership, the Bank expanded the residential mortgage
business to expatriate residents in Qatar. The residential mortgage market in Qatar has grown significantly
in recent years due to the launch of landmanketigpments and the opening to investment by expatriate
residents in Qatar in residential projects specifically targeted at expatriates such as The Pearl and Lusalil.
The Bank provides mortgages for the purchase of land, houses and apartments. It alsequifferelease
schemes to its customers.

The maximum loan to valuél(TV ") ratio for properties purchased by salaried customers is 70 per cent.,
while the LTV for high net worth individuals is 60 per cent. as required by the QCB mandateoithage

finance tenor offered by the Bank is up to 20 years, but there has historically been a tendency for many
Qataris to repay their mortgage loans early, generating early settlement fees for the Bank. Rates on
mortgage loans offered by the Bank argalsle. The Bank mortgage business is restricted in part by the
QCBss real estate lending limit of 150 per cent. of the Bamler 1 Capital and reserves.

Credit, debit and pay cards
The Bank has a prominent position in Qatar as a provider of credit cards, debit cards and pay cards. The

Bank offers a range of credit and debit cards, including a range of premium angmem Visa and
MasterCard cards. The Bank also Basers Clubfranchise rights for Turkey.
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The Bank continues to develop and launch new and innovative products. In 2019, the credit cards business
grew by12 per cent. in card spending anger cent. in balances. In line with changing trends and consumer
behaviour, he Bank also targeted growth in the online shopping sector in 2019.

The Bank was one of the first banks in Qatar to launch the comprehensive contactless payment system
comprising of contactless credit cards, debit cards and point of"'84S() terminals. These were first

issued in the first quarter of 20IBhe Bank issued ov&00,000 contactless cards and alm®®0D0POS
terminals, processing.4 million contactless POS transactions in 2019.

Pay cards are cards issued on the prime credit giatform at the request of employers as a payroll
management tool and pursuant to the Qatar Wage Protection System. Employers upload employee pay
cheques to these cards which can then be used at merchant locations and in ATMs to withdraw cash against
the amount credited. Employees with lower bracket earnings had historically had difficulty opening bank
accounts in Qatar, and employers have often paid them in cash5@800pay cards have been issued

under this scheme as at 31 December 2019. Emglay®o pay the Bank for every transfer of credit by the
employer to the pay card. Pay card holders do not hold accounts with the Bank and are not extended any
credit facilities by the Bank.

TheBank recently launchethe CB Household PayCardspecific tanking solution that helped customers
with household staff, to pay them using digital transfers and provision of a debifTbardtaff member,
driver, maid orfarm staff can now operate within the banking world and conduct their own payments and
internatonal transfers through a mobile app.

Private Banking and Brokerage Services

The Bank has a Private Banking services segment to cater to the needs of the high net worth customers
(defined as those with total assets of QAR 10 million and above). The Banlkaa an investment services
subsidiary, Commercial Bank Financial Services (L.L.OQBFS"), which provides direct access to the

QSE and offers brokerage services to its clients for instruments traded on the QSE. This subsidiary, which
iswholly owned by the Bank, is a licensed brokerage house in Qatar and is QFMA regulated. CBFS allows
its clients to trade directly on the Qatar Exchange via humerous channels anywhere and anytime. The
market share of the Baiskbrokerage business grew to nedr/3 per cent. of the total traded value of

stocks and bonds on the QSE in 2019.

SadaraPremiumBanking

SadaraPremiumBanking provides affluent Qatari and expatriate customers with a premium service.
Expatriates with #otal footprint (i.e., assets plus liabilities) in excess of (BAR,000 or salaries in excess

of QAR 50,000 per month are eligible and Qatari nationals with an active working account qualify for
Sadara services. Discrete personalised personal bankincesemcluding wealth management solutions,
through the Bank dedicated Sadara lounges in branches. Sadara customers have differentiated and
advantageous services compared to standard customers.

PhysicalDistribution Channels

In Qatar, as at 31 Decemi819 the Bank had a courtwide network of 29 retail branches, four of which

have dedicated corporate suites, as well as a netwarkeofl 70 ATMs. Branch presence is important in

the Qatari banking sector because of the cultural importance placededn-face meetings and because

of the frequent reliance on significant cash deposits and withdrawals. As part of the &ento develop

an increasing proportion of affluent and high net worth individuals in its customer base, the Bank
strategically site its branches in residential, retail and commercial developments frequented by these target
groups. The distribution channel is supported by 80€rcustomefacingstaff who develop and maintain
relationships with employers, acquire new customers aond® loans and credit cards by personalised
meetings at custométsomes or offices. The Bank also has a call centre in Doha with Arabic and English
speaking agents. The call centre system has an IVR (interactive voice response) platform that offers
custaners access to their accounts 24 hours a day, seven days aAweaakine appointment booking
system was introduced for business customers in response to €E13¢IBocial distancing requirements.

This initiative was enthusiastically welcomed by custoraedscontinues to help businessesipoek their

visits to branches and get served on priority.
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Digital Banking

The Bank provides digital servicsrough Internet Banking and Mobile Banking platfortinat offer 24
hours, seven days a week access to cuam®io facilitate real time transactions, bill payments, payment of
credit cards, remittances and account transfer facilities.

The Banks market leading mobile banking application software is one of ‘@atawst frequently
downloaded financial application softwares and offers real time transactions, remittances, utilities and
credit card bill payments and account transfers. Through this service, the Bank has expanded its digital
banking services by providijraward winning services in international remittances. The Bank hsesoghd
remittance capabilities to over 30 countries, including India, Philippines, Sri Lanka, Pakistan, Nepal Turkey,
Jordan, the UK and Europeamd has recently introduced cash pigk services forthe Philippines,
Bangladesh and Nepal

In 2019, over 95 per cent. of retail customer remittances were conducted through digital channels. Since
the service was first launched, the Bank has concluded nsibfdnternationakemittance transactions. As

a result, the Bank was presented a financial technology innovation award for the Best Remittance Product
in the Middle East, Asia and Africa by the Asian Banker publicatind the"Best Consumer Mobile
Banking App by Global Fhance

The Bank has been a leader in innovation and changing the payment ecosystem within Qatar and have
introduced contactless card payment technology. Most rectmly8ank launcheis own Mobile Wallet

allowing customers to use Mobile phones to penfdap n Pajtransactions on Contactless POS machines.
Innovating rapidly to support customers during COMI®, the Bank introduced CB Smart Payroll and
Household PayCard services. These innovations allow corporates and home business owners to remit
monrey internationally on behalf of their employees.

Orient 1 Limited

The Banks wholly owned subsidiary, Orient 1 Limited, has the exclusive right to provide Diners Club
credit card services in Turkey.

Enterprise Banking

Enterprise Banking provides a comprekige range of products and valagded services to support small

and medium enterpriseSSMES'). The Banls focus on enterprise banking is in line with the Qatar
Governmens National Vision 2030, which identifies SMEs as one of the keytitoast of the countrg
economic diversification and future. Enterprise Banking is increasingly focused on transactional banking
and digital transformation, aligned to the Banlktrategy targeting growth in transaction banking.
Additionally, the Bank als partners with Qatar Development Baokdeliver multiple initiativesvhich
extends investment and working capital facilities to economiaddlgle SMEs and makes credit more
accessible.

Alternatif Bank

On 18 July 2013, the Bank acquired 70.84 per cent. of the ordinary shares and voting interest in Alternatif
Bank and obtained control of Alternatif Bank. This initial stake was increased on 27 September 2013 when
the Bank acquired an additional equity net&t of 3.40 per cent., increasing the Bandtal equity interest

in Alternatif Bank to 74.24 per cent. In 2015 the Bank increased its stake to 75 per cent. through the
purchase of residual public holdings through a squeeze out process and the atqiiflittoremaining
shareholding was completed in December 2016, following the exercise of a put option, which increased the
total equity interest of the Bank in Alternatif Bank (directly or indirectly) to 100 per cent. The acquisition
was an important step the Banks strategy to expand its footprint in retail and corporate banking outside
the GCC region and provides a suitable entry point into a key strategic market with strong growth prospects
and fastexpanding banking sector.

Alternatif Bank was estdished in 1991 and is focused on the provision of a broad range of commercial
banking services and products to SMEs, including corporate lending, trade finance, syndicated loans,
deposits, letters of credit and guarantees. It also has adexadloped tresury operationThe Banks

intention is to develop and execute a medium term strategy with respect to Alternatif Bank that generates
an acceptable return on capital to the shareholders of the Bank whilst leveraging, where possible, the
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knowledge, expertiseproducts and operating model of the Bank to Alternatif Baakivantage in the
markets in which it operates.

As at 31 December 2018\ternatif Bank operates through a network4@f branches acros&0 cities in
Turkey as well as through alternative dtsfition channels, including online channels. Alternatif Bank has
two major subsidiaries, namely Alternatif Finansal Kiralama (AAlternatif Lease") and Alternatif

Yat ér @&m Me n k u I'Altebnatif lavest "g AlterAatif k. ease (provides products and services in
contractbased leasing activities in Turkey. Alternatif Invest provides security brokerage and corporate
finance services to institutional and private clients in Turkey. It also manages fioutisland provides
sectoral and company research services in Turkkeg.majority of the customer base of both Alternatif
Lease and Alternatif Invest is in Turkey.

The Banks total assets as at 31 December 2019 stood at QAR 147.5 billion, ntlicties QAR 6.1
billion of assets from Alternatif Bank. The Bdskonsolidated loans and advances to customers were QAR
88.0 billion at 31 December 2019, which included QAR 1hilson of loans and advances made by
Alternatif Bank. The Bank consolideed customer deposits stood at QAR 76.3 billion at 31 December
2019, of which Alternatif Bank contributed QAR 9.7 billion.

Alternatif Bank reported net profit for the year ended 31 December 2019 d5@.Dmillion (QAR100.1
million) compared to TL116.6million (QAR 90.6 million) for the year ended 31 December 2018. Total
assets as at 31 December 2019 wereg 11 billion (QAR 16 billion) compared to TR5.9billion (QAR
178 billion) as at 31 December 2018 and loans and advances to customers as an®ieb26é9 stood
at TL 18.9billion (QAR 11.5 hillion) compared to TIL7.4billion (QAR 12 billion) as at 31 December
2018. Customer deposits in Turkish lira also increased fromri3 & billion (QAR 9.3 billion) as at 31
December 2018 to TIL5.8billion (QAR 9.7 billion) as at 31 December 2019.

Treasury and Investments

The Treasury and Investmemivision is responsible for asséability management, capital and financial
market investments, trading and treassajes. The divisioimanages the overall funding and liquidity
requirements of the Bank. This includes management of operational and strategic liquidity requirements,
as well as accessing the international debt capital markets for funding Mae@giement believes that the

Bank proactively managéts funding base in a cost efficient manner while ensuring the balance sheet is
managed in accordance with the expectations of rating agencies, regulators, the Board of Directors and
shareholdersThe Treasuryand Investments divisn seeks to maintaia stable cost of funding, managing

the duration of the Barkkliabilities in a volatile interest rate environment while seeking diversification of
funding channels together with maintaining key liquidity ratios and related busigetstoey ratios above

the minimumratiosrequired by the Qatar Central Bank.

The Treasury andnvestments division is responsilfier managing the Bark investments in capital
markets to achieve superior asthble returns. The Treasury and Investmentssidn aims toprovide
strong revenuéhrough interest income and capital gaitsist ensuring a liquidity buffer for the Bank by
focusing on liquid diversified investments. The investment emphasis remains on active portfolio
management to optimize retwrand ensure effective risk management by flexible asset allocation, hedging,
and duration managemedl investments are carried out in line with the Baritrategy and risk appetite

set by the Board.

The Treasury Sales unit provides a full suite ofdpicis to the Barik customers, suppting their needs

with regardsto managing and hedging their foreign exchange, interest rate exposures and other asset
classesThe Treasury and Investments divismontinues to grow its footprint ase of thdeadingmarket

makesin regional rates, fixed income, treasury securities and FX markets, and in providing market access
to corporates and institutioriBhe Treasury and Investmerdgvision continues texpanded its capacity to
support client needs by adding i execution capabilities and risk management solutions, both
domestically as well as cro®rder, demonstrating the ability to provide seamless client solutions across
multiple geographies.

The Bank has a wediversified funding profile. As at 31 Deder 2019, customémeposits constituted
60.7 per cent. of the Barstotal liabilities, followed by due to banks at 17.9 per cent.
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The Bank also raises money through the international capital maakdthas access to a pool of
unencumbered aridjuid securities that it can access to meet liquidity needs, in addition to its cash balances
and placements with central banks.

The Bank does from time to time buy back its own debt in the open market.
Commercial Bank Financial Services

The Bank createdn investment and merchant banking division on 1 June 2011, and these activities were
subsequently merged into the business services covered by the Treasury and Investments division and its
subsidiary Commercial Bank Financial Services (previously ComaiédBank Investment Services).

Investments in associate
NBO

In July 2005, the Bank acquired a 34.85 per cent. stake in NBO, a publicly listed company in Oman. The
shareholding in NBO was increased to 34.90 per cent. in March 2010. The Bank is théasiyggie
shareholder of NBO; Omani government pension funds and other Omani governmental agencies hold a
further 24 per cent. in aggregate of the shares in NBO. The total purchase price paid was RO 127 million
(approximately U.S.$330 million). The Bdalstareholding in NBO is limited by CBO regulations which
prevent any one shareholder from holding more than 35 per cent. of an Omani entity.

The Bank maintains four members of therhig@mber NBO board.

As at 31 December 2019, NBO had four princibasiness segments: retail, wholesale, investment and
Islamic banking; 66 branches in Oman and two branches in the UAE.

As at 31 December 2019, NBO maintained its loans and advances to customers at RO 2.8 billion and
customersdeposits remained stable aDR.5 billion as at 31 December 2019, compared to the position as

at 31 December 2018. Operating income was marginally down by RO 0.7 million to RO 128.3 million for
the year ended 31 December 2019, from RO 129.0 million for the year ended 31 DecembgiBZD48

net profit increased by 1.6 per cent. to RO 51.4 million in the year ended 31 December 2019 from RO 50.6
million in the same period in 2018. NBOotal assets were RO 3.6 billion as at 31 December 2019 and its
loans and advances to customers viR@e2.8 billion as at 31 December 2019.

UAB

In December 2007, the Bank acquired a 34.7 per cent. interest in UAB, a listed company in the UAE which
was founded in 1975, and subsequently increased its interest to 40.0 per cent. by purchasing shares on the
open market. The aggregate purchase price paid was AED 2.2 billion (U.S.$598.9 million). UAB has three
principal business segmentorporate and institutional bankinggtail banking andtreasury As at 31
December 209, it had11 branches in Abu Dhabi, Dubai, Al Ain, Sharjah, Ajman, Ras Al Khaimah and
Fujairah.

The Bank had previously classified its investment in UAB as an asset held for sale as they were under
advanced stages of discussfonthe sale of UAB,with a third party although this sal&vas not realized.

The management hésereforereclassified the investment to an Investment in an Associate, effective from

1 January 2019with prior year balances restated in line with IFRS.

Other Investments
Massoun Insurance ServiélLC

In September 2010, the Bank established a joint venture company, Massoun Insurance Services LLC, with
QIC, the largest insurance company in Qatar. Massoun, in which as at 31 March 2020, the Batk had a
per cent. shareholding, has an issued argiygacapital of QAR5 million, and carries on insurance broking

and insurance agency servideatar
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IT and Back-office Services

The Banks IT department is responsible for the Bar strategy and planning and all related technical
services throughout the Bank, both internal and external. The Operations team is responsible for a collective
IT and Project Management strategy across the Bank. Across each of the Bank, UAB, NB @ auadifAl

Bank, an independent IT division operates while the Bank aims to build a collaborative and standardised
IT and Project Management framework that leverages IT assets and resources across the Group. The IT
strategy is focused on providing reliakded available information and systems to its customers and
employees in a secure environment. It also assesses the Banfe operational needs and develops and
implements new IT systems to meet them, in each case with reference to tfse @®ankll echnology

strategy, with the primary aim of delivering efficient ceffective systems.

The Banks IT strategy also focuses on innovation and transformation of the Bank, and by doing so, also
enhances the services and the tools that IT provides to theésRBaistomers.

For the Banls customers, the IT department focuses on providing a convenient and efficient banking
service, offering a full range of digital banking channels, including ATMs, internet banking, mobile banking,
cash deposit machines, tradatats and telephone banking. For its internal business, the IT department
focuses on providing effective methods and processes for promoting and delivering services to its customers.

In terms of security and reliability of service, the Bank has implerdestéisaster and recovery site on

remote premises that can be activated when required, to ensure that critical systems and data continue to be
fully operational and to provide essential services to its customers. The Bank carries out daily and other
periadic data backups which are stored at a location in Qatar away from its head office.

Additionally, the Bank sends a copy of its critical systems and data to a location in the United Kingdom in
compliance with QCB instructions. The Bank also carries omi@rintrusion tests on its IT network and

key applications with the assistance of an external vendor who performs continuous remote intrusion
monitoring on the Bari& behalf, providing the Bank with a daily activity report. There is no evidence of
succesful intrusion attempts to date.

Property

The Banks land and buildings portfolio, including Commercial Bank Plaza, the 'Bélad office, had a
net carrying value of QAR 2,045million as at 31 December 2019. The principal property assets as at 31
Decenber 2019 are as follows:

Name/Address Tenure Use
Commercial Bank Plaza, West Bay, Doha....................... Freehold Bank headquarters; partly sidt
Grand Hamad Street Branch, Doha....................ccccee. Freehold Branch and office use
Hamad Al Kabeer (HAK)........cccoiiiiiiiie e Freehold Branch and office use
RAYYAMN ...ttt Freehold Branch and office use

Salwa (Salata)........ccceevvieriiieiceenicee e ... Freehold Branch

Bin OMran.........cooovuviieeeiiiiiceecee e .... Freehold Branch

umml ak.b.aé. .., ... Freehold Branch and office use
DRING ROAd..........coviiiiiiiiiieecc e .... Freehold Branch and office use
Kharayitiat.........coooeeiiieniiir e .... Freehold Branch

Al Maseela.........ccceeeeveiiiiee e ... Freehold Branch
LUSAIlL..eveieieiiieieeee e Freehold Land for Branch
ALKROF oot Freehold Branch

AITPOI. e Freehold Branch

MESAEEM........coo it Leasehold Branch

AL RUWAIS.......oviiieiiiiiiie e ceeee et eeerae e Freehold Branch

Industrial Area Land............cccoeiiiieiiineneiiee e Freehold Land only

VA L PSR RO Freehold Branch and office use

The Bank owns 14 of itsranch buildings, while the rest are typically leased for tiyese terms and the
Bank has options for renewal.

As at 31DecembeR019, capital work in progress on all freehold property was @8R 1million, which
includes QAR335.2million of capital work in progress, relating to the Al Saad Boulevard back office
under construction.
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Competition

The Qatari banking sector currenttgmprises 17 banks (outside the QF@¥juding five conventional

banks, four Islamic banks, one specialised development bank owned by the State of Qatar and seven local
branches of foreign banks. The foreign bank branébess mainly on trade finance,riagn currency
operations and statelated business. Foreign bank participation in public sector financing has had a
significant effect on margins in this area leading the Bank to focus on other higher margin areas. The Qatari
banking market is becomingcreasingly competitive and challenging.

Qatars foreign banks compete for the same business as the local banks but operate under certain restrictions.

The lending limits of foreign banks are based on their local capital base. However, foreign banks have
traditionally obtained guarantees from their head offices when credits exceed their legal lending limits.
Some foreign multinational banks have started to increase their presence in -thevéhgping Qatar
market, and some have, and plan to, set upesfin the QFC and target the financing of big infrastructure
projects. The QFC may continue to attract new banks given th&aloenvironment, with a 10 per cent.
charge on profits and the fact that 100 per cent. foreign ownership and profit repaaiatipermitted.

The QFC is targeting global institutions relevant to the energy sector and other key sectors'ef Qatar
economy and which have expertise in banking, insurance, asset management, financial advisory services,
securities derivatives dealing and Islamic finance. Institutions registered with the QFC fall into two
categories'regulated activitiegessentiallyfinancial services) anthonregulatedactivities (activities in
support of financial services). QH€gistered banks are currently subject to clear restrictions on their local
banking activities and, as a result, they cannot open full service braagtiesannot deal with retalil
customers in Qatar. SéBanking Industry and Regulatitn The Bank believes that the presence of new
banks adds another dimension of competition from foreign institutions that are often more experienced in
the banking indusyrand able to offer more sophisticated products and services. More new institutions are
expected in the QFC, which will ultimately expand the market, encourage competition, drive new
technology and help develop the banking sector.

The Banks principal corpetitors in Qatar include Qatar National Bank (Q.P.S.C.) and Doha Bank Q.P.S.C.
RECENT DEVELOPMENTS

The Bank reported net profit of QAR 402.1 million for the thneenth period ended 31 March 2020 as
compared to QAR39.6million for the same period in 201a decrease &5 per cent. This decrease was
primarily attributable tdhe reduction in the share of results of its associates, as well as due to an adverse
unrealized mark to market movement in investnsaguritiesas a result of the unprecedentedatitity in

the global markets

Net operating income of the Bank increasedOt®per cent. to QAR 9Q@ million for the threemonth
period ended 31 March 2020 from QAR 899.8million achieved in the same period in 2019. Net interest
income for the Banlncreased by9.3per cent. to QARB08.7million for the threemonth period ended
31 March 2020 compared to QARB0.6 million achieved in the same period in 2019 mainly due to
proactive management of the cost of funding both in Qatar as well as Turkey

Net fee and commission incomegt(losses)income from investment securities, net foreign exchange gain
and other operating income of the Bank decrease@O®¥per cent. to QAR8.2 million for the three
month period ended 31 March 2020 compared with GAR. 1 million for the same period in 2019. The
overall decrease in ndnterest income was primarildue to an adverse unrealized mark to market
movement in investmesecuritiesasa result of the unprecedented volatility in the global markets

Total operating expenses (consists of staff costs, depreciation, amortisation of intangible assets and other
expenses) decreased B§.5per cent. to QARL76.5 million for the threemonth perod ended 31 March

2020, compared with QAR78 1 million for the same period in 2019. Cost reductions were primarily driven

by IFRS 2 impact of the performance rights scheme due to the movemenBiaritkeshare price

The Banks net impairment losses ¢mans and advances to customers decreas@iper cent. to QAR
1882 million as at 31 March 2020 from QAR 2@/million as at 31 March 2019. The BdsiNPL ratio
decreased t6.0 per cent. as at 31 March 2020 compare8.€per cent. as at 31 March 201

The Banks total assets stood at QAR 14Billion as at 31 March 2020 compared to QAR Bbillion as
at 31 March 2019, an increaselo8per cent. The total asset increase was driven primarignkycrease
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of QAR 3.2 billion in investment secuet and an increase of QAR 2.7 billion in loans and advances to
customers, which was partially offset by a decrease énfirdum banks of QAR 2.8 billian

The Banks loans and advances to customers increas@8®2iper cent. to QAR 8.8billion as at 31 Mara
2020 compared with QAR 8Bhillion as at 31 March 2019. The increase was largely dgevernment
and service sectars

The Banks investment securities increased 189 per cent. to QAR 26.2 billion as at 31 March 2020
compared with QAR 28 billion as at 31 March 2019. The increase was mamgovernment bond§ he
BanKs customer deposits decreasedbbper cent. to QAR 74.billion as at 31 March 2020, compared
with QAR 821 billion as at 31 March 2019.
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MANAGEMENT
Board of Directors

The board of directors (tH@8oard") is responsible for the overall direction, supervision and control of the
Bank. The Board has delegated responsibility for overaktgike management to the BamiSenior
Managers (as defined below) team under the leadership of the Group Chief Executive WGREO().

The principal role of the Board is to oversee implementation of the '8atrategidnitiatives and its
functioning within the agreed framework in accordance with relevant statutory and regulatory structures.

The Board meets regularly at least six times a year (during 2019, the Board met seven times). The Board
is composed of nine memiseelected by the General Assembly through secret ballot. Each director (each
a"Director") holds his position for three years and may be elected more than once unless the Director fails
to fulfil any of the conditions set forth in relevastatutory and regulatory structures. The Board shall
convene on the invitation of its Chairman at the request of at least two members. At least five Directors
are required to attend for there to be a quorate Board meeting. An absent Director maly saqgtoer

Director to represent and vote for him in his absepogv{ded that each Director may represent only one

other Director). Decisions of the Board are, with limited exceptions, made by majority votes of those
present (in person or by proxy) &etmeeting. In the event of a split decision, the Chairman holds the
casting vote.

As at the date of this Base Prospectus, the Board is comprised of nine membebsllisted

Year of
Year of first ~ expiration of
Name Position(s) appointment  appointment
Sh. Abdullah bin Ali bin Jabor Al Thani..........ccceecvveeeiiiennns Chairman 1990 2022
Alfardan Investments, representedMy. Hussain Ibrahim 2022
AfAIGAN......cuiiiiiiiiieieceeeee e eeeerr s Vice Chairman 2020
H.E. Abdul Rahman Bin Hamad Al Attiyah Member 2014 2022
Mr. Omar Hussailfardan.............ccccoocvveeeeivees e Managing Director 2002 2022
Sh. Faisal bin Fahad bin Jassim Al Thani..........cccccoeoeviieeenes Non-Executive Director 2017 2022
Mr. Mohamed Ismail Mandani AEmadi.................... ... Non-Executive Director 2017 2022
Mr. Salih Abdullah Mohamed Albrahim Al Mannai................... Non-Executive Director 2017 2022
QIC, represented by HE Mr. Khalaf Ahmed Al Mannai........... Non-Executive Director 2017 2022
HE. Mr. Bader Omar AlDafa..........cccceeeviiiiiiiieeee e Non-Executive Director 2020 2022

The business address of each of the Directors is Commercial Bank Plaza, Al Dafna Area, P.O. Box 3232,
Doha, Qatar.

There are no potential conflicts of interest between the private interests or other duties of the Directors of
the Bank listed above and theéluties to the Bank. The QIC last changed its representative to the Board in
2018.

Biographies
Sh. Abdullah bin Ali bin Jabor Al Thani, Chairman

Sheikh Abdullah has served on the Board of the Bank since 1990, was appointed Deputy Chairman in July
1999 andChairman in March 2014. He is Chairman of the Board Executive CommiB&L(). He is

also Vice Chairman of NBO, a member of NB&xecutive Nomination Remuneration Committee, a
director of UAB, Chairman of the UAB Board RiSlommittee, and owner of Vista Trading Company.

Alfardan Investments, represented\dy Hussain Ibrahim Alfardan, Vice Chairman

Alfardan Investmentss a member of the Board since joining 02D and is represented Mr. Hussain
Alfardan, the Vice Chairma andformer Managing Director of the Bankaving served as Managing
Director of the Bankrom its establishment in 1975 until 201He is a member of the BEC and Chairman

of the Board Remuneration, Nomination and Governance CommiB&NGC"). He is the Chairman of
Alfardan Group and QIC International LLC, a director of QIC and Chairman of their Investment
Committee, as well as a director, founding member and Chairman of the Executive Committee for
Administrative Policy of Investcorp, Balima He is also the Vice Chairman of the Qatar Businessmen
Association.
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H.E. Mr. Abdul Rahman Bin Hamad Al Attiyah, Member

Mr. Al Attiyah joined the Board in 2014e is a member of the Board Risk Committé8RC") and the

BEC. He is Vice President of the Board of Trustees of the Arab Thought Fokamman, Jordan and is

the owner and chairman of the Mawten Trading Company. Mr. Al Attiyah has been awarded the State
Award of Appreciation. His record of involvemerits the public sector include acting as the former
Secretary General of the Cooperation Council for the Arab States of the Gulf, former Undersecretary of the
Foreign Ministry, former Ambassador for Qatar to Saudi Arabia, France, Italy, Greece, Yemern|8witze

and Dijibouti, former permanent representative for Qatar to the United Nations and other international
organisations in Geneva, Rome and Paris, and currently serves as State Minister for Qatar.

Mr. Omar Hussain Alfardan, Managing Director

Mr. OmarAlf ardan joined the Board in 2002. Hetlie Managing Director of the Bank aradmember of

the BEC and the BRNGC, Vice Chairman of UAB, Chairman of the UAB Governance and Remuneration
Committee and Chairman of Alternatif Bank. He is President and Chief Bxedtficer of Alfardan

Group and its affiliates in Qatar and Oman and a director of Alfardan Jewellery, Alfardan Investment and
Alfardan Marine Services in Qatar. Mr. Alfardan is a director of Qatar Red Crescent Society and an
advisory board member ofdiQatar Financial Centre Authority.

Sh. Faisal bin Fahad bin Jassim Al ThaNpnExecutive Director

Sh. Faisal is an independent director who joined the Board in 2017. Sh. Al Thani is Chairman of the BACC.
Sh. Faisal is Chairman of Qatar Petroleum Sgaetd Doha Petroleum Club. He is also Chairman and
Partner in Namma Real Estate and Qatar Imjiogport Company (QNIE).

Mr. Mohammed Ismail Mandani Al Emadi, N&xecutive Director

Mr. Al Emadi is an independent director who joined the Board in 28&4s Chairman of the BRC and a
member of BRNGC. He is a director of NBO, Chairman of the NBO Board Risk Committee and a member
of the NBO Board Audit Committee, a director of Alternatif Bank and Chairman of Alternatif Bank Board
Risk Committee. Mr. Al Emadoined the Bank in 1983 as Head of Operations and also served as Deputy
General Manager for three years. He is the former Managing Director of the Qatar Cinema & Film
Distribution Company. He has previously served as Chief Executive Officer of QatarERad
Investment Company and a director of the Mannai Corporation Company, Qatar Shipping Company and
the Doha Securities Market (now the Qatar Stock Exchange).

H.E. Salih Abdullah Mohamed Al Ibrahim Al Mannai, NBxecutive Director

H.E. Salih Abdullah Mhamed Al Ibrahim Al Mannai is an independent director who joined the Board in
2017. H.E. Al Mannai is a member of the BACC. He started his banking career with the Bank in 1991,
moving to Qatar National Bank in 1994 before holding various positions there.

QIC, represented by HE Mr. Khalaf Ahmed Al Mannai

QIC is a member of the Board since joining in 2@hdQIC is represented by HE Mr. Khalaf Ahmed Al
Mannaiwho is a member of the BREIE Mr Al Mannai is Undersecretary of the Ministry of Finance,
Chairmanof OQIC, a director of QIC, and a Member of the Administrative Committee of Al Agsa and Al
Quds Fundslislamic Development Barikleddah.

HE. Mr. Bader Omar Al Dafa

HE. Mr. Bader Omar Al Dafés an independent director who joined the Board in 26.Al Dafais a
member of the BACC and the Executive Director of the Global Dryland Alliance. HE Mr. Al Dafa has
served as Ambassador for Qatar to the United States and various other countries.

Senior Management

In addition to the executive Boanmtiembers, the dato-day management of the Baskbusiness is
conducted by the following senior managers (tBenior Managers) who are considered relevant to
establishing that the Bank has the appropriate expertise and expeoietiheerhanagement of its business.
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Name Position(s)

Mr. Joseph Abraham...........ccccceeennes Group Chief Executive Officer

Mr. Rehan Khan...........cccocveieiiies Executive General Manager and Chief Financial Officer

Dr. Leonie Lethbridge...........cccceeeeenn. Executive General Manager and Chief Opera@fiicer

Mr. Parvez Khan............ccccvveeeeiinnens Executive General Manager, Investments and Strategy

Ms. Rana Salatt............ccceevveeiiiinnne Executive General Manageand Chief Internal Audit Officer

Mr. Raju Buddhiraju...........cccceeeennnnnne Executive General Manager and Head of Wholesale Banking

Mr. Fahad Badar............ccocvvveeeevnnens Executive General Manager, International Banking

Mr. Hussein AlAbdulla....................... Executive General Manager and Chief Marketing Officer

Mr. Khalifa Al Rayes.........c.cccccvvuveen. Executive General Manager, Government and Public Sector and Deputy He
Wholesale Banking

Mr. Amit Sah ..o Executive General Manager and Head of Retail Banking

Mr. Paul Gossauioux Executive General Manager and Chief Risk Officer

Mr. Abdulla Al Fadli...........ccccevvveeinnns Senior Assistant General Manager and Chief Compliance Officer

Sheikh Jassim Saud Al Thani SeniorAssistant General Manager and Chief Human Capital Officer

Ms. Marie Therese Lebbos Augetr.... Head of Corporate Affairs and Company Secretary

The business address for each of the Senior Managers is Commercial Bank Plaza, Al Dafnha Area, P.O. Box
3232, DohaQatar.

There are no potential conflicts of interest between the private interests or other duties of the Senior
Managers listed above and their duties to the Bank.

Biographies
Mr. Joseph Abraham, GCEO

Mr. Abraham has over 25 years of banking experiendi, e¥perience in both developed and emerging
markets. Before joining the Bank, he had served as Chief Executive Officer of Australia and New Zealand
(ANZ) Banking Group Indonesia since 2008. Mr. Abraham graduated with an MBA from Stanford
Business Schoolmal has worked in Indonesia, Singapore, Hong Kong, Ghana, the United Kingdom and
India in various banking roles and has a successful track record covering general management, corporate
banking, strategy, product management as well as acquisitions andtiotegrMr. Abraham is a board
director of UAB, NBO and Alternatif Bank. Mr. Abraham currently serves as Vice Chairman on the board

of Alternatif Bank.

Mr. Rehan Khan, Executive General Manager and Chief Financial Officer

Mr. Khan joined the Bank irBeptember 2013 from the Saudi British Bank, where he was the Chief
Financial Officer for four and a half years. Prior to this, Mr. Khan worked for HSBC in London, India and
Malaysia. Mr Khan trained with KPMG in London and is a member of the Institut€haftered
Accountants of England and Wales. Mr. Khan is a director of CBQ Finance Limited and Orient 1 Limited.

Dr. Leonie LethbridgeExecutive General Manager and Chief Operating Officer

Dr. Lethbridge has over 30 years of professional experience,exjierience in both developed and
emerging markets. Before joining the Bank, Dr. Lethbridge had undertaken leadership roles including as
Chief Executive Officer of ANZ Royal Bank and as Chief Operating Officer of ANZ Banking Group, as
well as in various oftr banking and finance rold3t. Lethbridge currently serves as a director on the board

of Alternatif Bank and isa member of the BACC

Mr. Parvez Khan, Executive General Manager, Investments and Strategy

Mr. Khan joined the Bank in 1994 aralirrently serves as Executive General Manager and Head of
Treasury, Investments and Strategy. Mr. Khan has over 23 years of experience in the field of capital markets
and investment banking. Mr. Khan is presently responsible for investments, develggemystnd driving

growth initiatives. Mr. Khan has expertise in regional asset management, capital and debt markets.

Ms. Rana Salatt, Executive General Manager and Chief Internal Audit Officer

Mrs. Salatt joined the Bank in 1996 as a graduate traineetail Banking and has served as Executive
General Manager and Chief Risk Officer from 2013 until 2017. Mrs. Salatt now holds the role of Executive
General Manager and Chief Internal Audit Officer. Prior to this, Mrs. Salatt was appointed as Assistant
Gener&d Manager and Head of Risk Controls in 2011, Head of Credit Control in 2009, Head of Client
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Relations in 2008, Head of Credit Administration and Control in 2005 and Manager Credit Risk
Administration in 2003. Mrs. Salatt has o&fryears of banking expamce ininternal Audit,Retail and
Risk.

Mr. Raju Buddhiraju, Executive General Manager and Head of Wholesale Banking

Mr. Buddhiraju has been the Executive General Manag#gvhaflesale Banking ahe Bank since 2014,

prior to which he was the Chief of RétaBanking / Enterprise Banking. Mr. Buddhiraju graduated with
Bachelor of Technology, Petroleum Engineering from Indian School of Mines, Dhanbad, India.
Additionally, he holds a Post Graduate Diploma in Management frorarirdstitute of Kolkata, India.

Prior to joiningthe Bank, Mr Buddhiraju was Chief Retail Banking Officer of Dubai Islamic Bank based
in Dubai, U.A.E., a position he served in from 2012 to 2014. From 2002 to 2008, Mr Buddhiraju was with
Arab National Bank of Saudi Arabia, where he seraedGenesl Manager of Retail Banking, prior to
which he worked aCitibank servingin various country and regional banking roles in India, Singapore,
Hungary, and Polandgith positions in Consumer Banking Treasury, Marketing, Consumer Banking as well
asEnterprise Banking Management.

Mr. Fahad Badar, Executive General Manager, International Banking

Mr. Badar joined the Bank as a graduate in 2000, rising up in his career to the position of EGM, Government
& International Banking in 2011. Mr. Badar is a seed banker with over 20 years of banking experience

at the Bank, having successfully held several key roles including EGM Wholesale Banking and EGM
Government Sector and International Banking, as well as other senior positions in Retail Banking and
Operaions across the Bank. Currently as EGM, International Banking at the Bank he has the responsibility
of the Banks international lending and financial institutions relationships. Mr. Badar is director of National
Bank of Oman and director of United Arab BaiMr Badar holds an MBA from Durham University, UK

and a Bacheld&s in Banking & Finance from Bangor University, UK.

Mr. Hussein AlAbdulla, Executive General Manager and Chief Marketing Officer

Mr Al-Abdulla joined the Bank in July 2017 as Executive Gehlanager, Chief Marketing Officer. Mr.
Al-Abdulla holds a degree in Business Administration and Management (2007) from University of Qatar
and a Masters in digital transformation from the University of Plymouth in the UK. Prior to joining the
Bank, Mr.Al-Abdulla served as General Manager of Personal Banking {2012) in Barwa Bank in

Doha and, prior to that, held various roles during his 13 years with HSBC Bank Middle East in Qatar
including head of retail.

Mr. Khalifa Al-Rayes,Executive General Mager, Government, Public Sector and Deputy Head of
Wholesale Banking

Mr. Al-Rayes currently holds the position of Executive General Manager of Government and Public Sector
and Deputy Head of Wholesale Banking. Since joining the Bank in 2005 as Head ofi@raNir. Al

Rayes has held several senior management positions and enjoyed working in every capacity. Prior to joining
the Bank, Mr. AlRayes worked as General Manager, Assistant to the General Manager and Sales Manager
at Gulf Air Airlines in Qatar, Gerany and the United Arab Emirates. Mr.-Rhyes graduated in March

1989 from the University of Denver in Denver, Colorado, USA where he obtained a Bachelor of Science
degree in Business Administration.

Mr. Amit Sah, Executive General Manager and Head ddiR@anking

Mr. Sahjoinedthe Bank in 2016 as Executive General Manager and Head of Retail Banking. Mr. Sah has
over twenty five years of experience in the financial services sector. He has worked across multiple
functions and held senior positions witftikank in India, Thailand, Russia and the United Kingdom. Mr.
Sah has a Bachelor of Engineering from the Indian Institute of Technology, and an MBA from the Indian
Institute and Management, Ahmedabad, India

Mr. Paul Gossiaoux, EGM and Chief Risk Officer

Mr. Gossiaux joined the Bank in 2010 and is currently Executive General Manager and Chief Risk Officer.
Prior to that, Mr. Gossiaux was the Chief Credit Officer as well as Head of Credit for International Banking
and Public Sector lendin&rior to joiningthe Bank, Mr. Gossiaux was Head of Credit Risk for the Business
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Support and Recoveries group of Barclays Bank SA in Madrid, a director in the Leveraged and Structured
Finance Credit Risk Management team of Deutsche Bank in London and an Executive Lrréuotor
Leveraged and Structured Finance Credit Risk Control team of UBS Investment Bank in Lofdon.
Gossiaux holds an MIA degree from Columbia University (New York), School of International and Public
Affairs and Russian Institute, and a BA degreenfieordham University (New York).

Mr. Abdulla AkFadli, Senior AGM and Chief Compliance Officer

Mr. Al-Fadli has over @ years of experience in Qatar. Prior to his appointment as Chief Compliance
Officer, Mr. Al-Fadli held various management roles at Qatational Bank, Barwa Bank and United
Development Company. Mr. Afaldi holds a Masters of Business Administration degree from Hull
University in the United Kingdom. In 2019, Mr. Aadli graduated from the Executive Leaders Program
at the Qatar Leadershipenter.

Sh. Jassim Saud Al Thani, Senior AGM and Chief Human Capital Officer

Sheikh Jassim joined the Bank in 2018 from North Oil Company where he was heading the Public Relations
and Communications. He holds a specialised Masters in Strategic Businestabajgement degree from

HEC Paris and a bachewiegree in Computer Science Engineering from University of Qatar. Sheikh
Jassim has extensive experience leading human resources functions including management of human
resources operations and Nationdl@main Maersk Oil Qatar and partnering with major business units in
Maersk Oil in Denmark.

Ms. Marie Therese Lebbos Auger, Head of Corporate Affairs and Company Secretary

Ms. Auger is a French qualified lawyer with over 20 years of corporate and comi@sv@apertise across
Europe, Africa, the Middle East and the GCC. Prior to joining the Bank, Ms. Auger was General Counsel
and Secretary for the Board of Directors at Qatar Cool. Her experience includes providing general counsel
and guidance on legal ifipations of all matters. Some of her accomplishments include managing the first
complex antitrust litigation case of its kind in Qatar. Before Qatar Cool, Ms. Auger was Group Head of
Legal Webcor Group Geneva/Beirut, dealing directly with the Chairmdrttee Board and the CEO. At
Webcor Group, Ms. Auger directed all legal affairs of the parent company and its subsidiaries in
Switzerland, Holland, Italy, Belgium, Lebanon, Singapore, Argentina, Angola, Mozambique, Namibia and
South Africa. Ms. Auger holda mastés degree in International Economic Law from the University of
Paris and has been recognised in the Legal 500 General Counsel Power list for the Middle East.

Employees

The total number of the Balskfull-time employees as &t March 2020 was 223 compared to 2,320 as

at 31 December 2018nd 2,270as at 31 December 2018. The Bank is committed to the training and
development of new and existing staff in order to ensure that the Bank continues to be supported by the
skills required for its planned growth. The training approach on development of individual skills focusses
on providing on the job training and in house training from employees who are experts in their field.

The Banks development programmes encourage more wdamenter the workforce and are designed to
provide women with the skills required to succeed in business. Enhancing the opportunities available for
Qatari nationals through our Leadership and Sponsorship programmes will assist the Bank to succeed in
develgping Qatas human capital in support of the Qatar National Vision 2030 and the Bank strives to
enhance the services and support for Qatari women.

As at 31 December 2019, Qatari nationals compi3dtiper cent. of the Bar&employees, as compared
with 29.8 per cent. of the Bar&kemployees as at 31 December 2018.
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RISK MANAGEMENT
Overview

The principal risks facing the Baskbusiness are credit risk, liquidity risk, market risk (including foreign
exchange risk, interest rate risk and profit nés&) and operational risk (including regulatory and legal

risks). The Bank risk management policies and procedures are designed to identify and analyse these
risks, prescribe appropriate risk limitations, monitor the level and incidence of suchrrisksamgoing

basis and prescribe appropriate remedial action. The Bank has an established risk management framework.

As part of its strategic investment in NBO and UAB, the Bank regularly discusses risk management
practices with the management of NBO &miB, with a view to implementing standardised best practices
across the Bank, NBO and UAB.

Additionally, the Bank has developed a formal risk governance and oversight approach with respect to its
banking subsidiary, Alternatif Bank, consistent with th& nsanagement framework adopted across the
Group. The Bank management has devolved the responsibility for Alternatif Bank decision making and
risk management to the Alternatif Bank board of directors. The Alternatif Bank board of directors currently
compiises seven representatives of the Bank. Required processes are in place to meet QCB requirements
on reporting and limit management on a consolidated basis.

An overview of the Barlk risk management structure is set out below:

Board Executive Committee Board Committee > Board Risk Committee

.| BoardAudit & Compliance

Committee
A4 T
ChiefExecutive Officer < Compliance
Management Committees
ManagementRisk Crisis Management
Committee Committee
ManagementRisk AssetLiability Investment
Committee Committee Committee
Risk Group Internal
l Audit
ChiefRisk Officer
Market Risk CreditRisk Operational Risk Portfolio Risk Management

The following guiding principles apply to all of the Bdakisk management activities:

1 Approval All business activities which commit the Bank to deliver risk sensitive products and
any business proposals require approval by authorised individuals or comniitteesto
commitment.

1 Independence Clear separation between commercial and risk management functions.
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i Transparency The Banks risk management structures, policies and procedures are transparent,
and are based on consistent principles, in wrftiem, and are communicated throughout the Bank.

i One obligor total Approval authority is determined by the total exposure to a borrower, taking
into account all other entities that form a coherent group with that borrower based on shareholdings
and/or maagement control.

1 Committee Decisions regarding policy, product, portfolio, large or high risk exposures are taken
by an appropriate committee.

i Approval Authority Authorities are delegated by the Board, througtBiiekKs GCEQ and reflect
the delegate (committee or individual) level of expertise and seniority.

i Business responsibility Business segments are responsible for selection of clients and for
managing all of the business activities with such clients within approved limits. Risk appetite is
controlled through the Barkrisk limit structures at Bank, business segment and portfolio levels.

Risk Committees

The Banks governance structure is headed by the Board. The Board evaluates rigkdimation with
the GQCEQ, the BRC, the BEC and the BAC, and various other management committees.

The Board has overall responsibility for risk management in the Bank. The Board has established a number
of Board committees and management committees dardinate dayto-day risk management. These
committes are responsible for formulating the Banlisk management policies, while the implementation

of such policies is carried out by the Risk Group, headed by the Chief Risk Officer.

Board Committees

The Board has established committees which are delegatettiertake specific responsibilities and are
authorised to act on behalf of the Board. There are three Board Committees that play an important role in
establishing and cordinating the risk management policies of the Bank. The three committees are the
BRC, the BEC and thBACC. The BRC (which consists of three Board members) is responsible for all
aspects of the Batskrisk management, including, but not limited to, credit risk, market risk, liquidity risk
and operational risk. The BRC also reviews peficon all risk issues and maintains oversight of all Bank
risks through the Management Risk Committee (M&C"). The BRC is required to meet at least four
times a year and two members of the committee comprise a quorum. This should include the Chairman or
his designate. The BRC met a totalbdfmes during 2019. The BEC is comprised of four members of the
Board and, in a risk management context, has responsibility for evaluating and approving certain credit
facilities and for approving the Basknvestment activities within authorised limits set by QCB guidelines
and the Board internal risk and exposure limifBhe BEC is required to meet at least 12 times a year and
three members of the committee comprise a quorum. The BEC met a total of 20 times during 2019. The
BACC (which consists of three Board members) is responsiblefer,alia, maintaining oversighif the

BanKs external auditor and internal control function, setting policy on all audit issues and for monitoring
the Banks compliance and antihoney laundering policies. The BACC is required to meet at least six times

a year with two members of the corittee comprising a quorum. During 2019, the BACC met a total of
11times. In the event that it is not possible at any meeting to obtain a quorum, the Chairman may invite the
independent neexecutive alternate member to attend the meeting and he shahsidered a member of

the BACC for the purpose of establishing a quorum.

Management Committees

Day-to-day risk management is overseen by six management committees, the MRC, the Management
Credit Committee (theMCC"), the Asset Liability Committe¢ ALCO "), the Investment Committee (the

"IC") and the Crisidvanagement Committee. The Chief Risk Officer, or a nominated senior deputy on
behalf of the Chief Risk Officer, sits on all six management committees, whose other members are made
up from various members of senior management. The six management comraji directly to the
GCEOor Board designated subcommittee
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MRC

The MRC is the highest management authority on all risk related issues of the Bank. The MRC provides
reports on all risk policy and portfolio issues of the BanH report¢o the BRC:

i recommending risk policies and related standards, methodologies, tools, systems, practices and
procedures used in managing the Bamisks;

i recommending portfolio level exposures, risk exposures and limits;
i ratifying new product proposals; and
i monitoring aml reviewing all aspects dealing with regulatory and legal compliance at the Bank.

The MRC meets at least eight times a year, or more frequently if the need arises. The MRC comprises the
Chief Risk Officer (Chair), Group Chief Executive Officer, Head ofat@nd Enterprise Banking, Head

of Wholesale Banking, Head of International Banking, Chief Operating Officer, Head of Investments and
Strategy, Head of Treasury, Chief Finance Officer and Head of Human Capital.

A quorum is established when five of thaimg members are present. It must always include the Chairman
of the MRC.

The Chairman of the MRC may, from time to time, invite one or more guests to attend the MRC meetings,
if required.

MCC

The MCC is a management committee principally responsibleefdewing all applications for credit
facilities (as presented by the Board from time to time) and approving such applications in line with the
BanKs business strategyor better efficiency, the Bank folded the ambit of the Special Astiagement
Comnittee, which was previously responsible for the active management of thésBgpdcial assets
(which are categorised as assets which require extensive monitoring and control in order to minimise risk,
prevent losses, maximise recoveries and restore pribfibugh rehabilitation, restructuring, workout,
collection or legal actionsihto the MCC to better manage the oversight of the vulnerable names in the loan
portfolio.

Other key functions of the MCC are:

i where appropriate and where its mandate is irgafft, to recommend applications for credit
facilities to the BEC or the Board for approval,

i to ensure a high standard of asset quality and corporate governance;
i to ensure consistent, profitable growth of assets and management of credit risk;
1 to expand theredit portfolio with a view to achieving the strategic lending objectives of the Bank

as agreed by the Board;

i to establish and oversee subordinate Credit Committees in respect of the Business divisions as
appropriate, along with their members and TerfrRaference;

i to ensure riskaking activities are in line with the Boagapproved risk appetite and established
limits, as well as the Barggoals, objectives, and operating plan, consistent with applicable capital,
liquidity, and other requirements;

1 to ensure an effective risk assessment process is in place, addressing emerging credit risks at an
early stage to develop and implement appropriate strategies to mitigate risks before they have an
adverse effect on the Baslsafety and soundness, or financ@ahdition;

i to ensure compliance with supervisory regulations,-leeted laws, the Bafklending policies
and credit underwriting guidelines; and
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i to ensure minimization of impairment and maximization of recoveries across the banking book.

Meetings of he MCC are held mostly on a weekly basis or as required, with thésBalnief Risk Officer
(or designated alternate) serving as Chairperson of the committee.

ALCO

ALCO is a management committee which is a decision making body for devepmpicigs relating to all

asset and liabilities management matters (including but not limited to balance sheet structure, funding,
pricing, hedging and capital). Under the overall risk management framework, ALCO is a key component
of risk management withithe Bank.

Assets and liabilities are to be managed with the objective of maximising shareholder value, enhancing
profitability, and protecting the Bank from facing adverse consequences arising from extreme changes in
market conditions and failure to corgplith regulatory guidelines.

The key functions of ALCO are:

1 overseeing the implementation of, liquidity risk and interest rate risk policies and making decisions
on strategic direction;

i formulating policies and strategies on the balance sheet structure;
i formulating policies on, liquidity risk and interest rate risk;
i ensuring liquidity risk and interest rate risks are identified, assessed and measured, controlled and

mitigated, monitored and managed,;
i ensuring balance sheet management related regulatary aa¢i complied with; and
i ensuring adequate liquidity and capital for the Babkisiness.

In carrying out these key functions, ALCO:

T reviews economic reports and forecasts;
i reviews the Barik liquidity position and funding mix;
i reviews the Bank balance sheet structure, evaluates the risk exposure and assesses its potential

impact on the profit and loss statement;
i reviews interest rate trends, yields, cost of funds and margins; and

i makes decisions on changes in strategic direction leading toehemialance sheet composition
to achieve a desired structure including:

i asset allocation strategies;

i buying and selling of assets, changing liability structure and mix, balance sheet growth,
structure and maturity, and hedging;

i formulating policy guidehes on limits of exposure to liquidity risk;
i approving transfer pricing between business segments; and
1 ensuring regulatory ratios are managed.

Meetings are held once a month or more frequently if necessary. Membership of ALCO is determined by
the GCEO andnay be altered depending upon business exigencies. The current membership comprises
the Chief Financial Officer (Chairperson), Head of Retail and Enterprise Banking, Head of Wholesale
Banking, Head of International Banking, Head of Investments and @trdtiead of Risk Infrastructure,

Head of Treasury, the Head of Liability Management and Desk Head, ALM and Money Market.
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The Chief Financial Officer serves as the Chairperson of ALCO. In his absence, the Head of Treasury
chairs the meeting. The Head ddjiital Management and ALM acts as the secretary and is-aatiog
member. The GCEO may -apt other members, as required. A quorum is established when three out of
five ALCO members that are Executive Management Committee members are present. Appaival
matters requires a decision by a majority vote.

In critical situations and, in the absence of other ALCO members, a minimum of two ALCO members are
permitted to deal with extreme volatile operating conditions and such actions need to be ratified by
appropriate Board committees by immediate circulation.

Investment Committee

The IC is the decision making committee for the Bsukvestment activities, with a view to optimising
returns, ensuring that the Baslinvestment book provides a liquidityffer for the Bank and mitigates
market risk attached to the Bamknvestment.

The Banks investments are managed with the objective of maximising shareholder value, and enhancing
profitability on an agreed risk return basis within tbenstraints imposed by regulatory guidelines
promulgated by the QCB.

The key functions of the IC are to:

approve investment strategy;

provide strategic direction for the Bdslknvestment activities;

review of the Bank investment portfolio and its perfoance;

approve new investments by the Bank;

approve limits relating to investment product types and their concentration;

review economic reports and forecasts;

decide asset allocation strategies;

= =44 =4 -4 -4 -8 - -2

set overall direction and approval criteria for purchasesafal of the Bank investments; and
i review and recommend investment policy.

Meetings of the IC are required to be held at least on quarterly basis or more frequently as required, with
the Banks Group Chief Executive Officer serving as Chairperson.

Risk Group

The Risk Group works closely with the Bamlusiness segments to support their activities, while safe
guarding the risk profile of the Bank. The Risk Group provides an independent review of credit facilities,
making an assessment of the proposeditoenclusion and risk rating. The Risk Group implements the
overarching policies formulated by the Board and management committees, and oversees compliance by
the business segments with such policies.

The Risk Group is headed by the Chief Risk OfficEne role of the Chief Risk Officer is to enable business
growth while safeguarding the risk profile of the Bank. The'sdey responsibilities include:

1 maintaining oversight of the Balskcorporate credit portfolio to ensure early identification and
management of problem accounts;

i recommending a risk management limit and cap structure that ensures quality commercial credit
growth in support of approved business plans;

1 establishing risk management policies, standards and practices for the approvatemeatsu
reporting, monitoring and analysis of risk;
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i delivering a risk management culture that promotes sound analysis, judgement, flexibility,
efficiency and balance between risk and reward;

i recommending exceptions to risk management policies as required;

1 reporting all policy exceptions and requesting additional approval on policy exceptions determined
to be material; and

i monitoring market developments and advising the Bank of issues which require action.

The Risk Groufs primary objectives include:

i ensurig adherence/compliance of individual and portfolio performance to agreed terms and
policies;

i instituting prudent control mechanisms (processes and systems);

i approving commercial and consumer credit transactions within its delegated authority;

i ensuring compliance with local legal and regulatory guidelines;

1 maintaining the primary relationship with local regulators with respect taelsked issues; and

i Basel Il implementation and considering its impact. As at the date of this Base Progectus,

Bankhas implementeBasel Ill as mandated by the QCB.
Credit Risk

Credit risk is the risk that a counterparty will fail to discharge its financial obligations to the Bank and will
cause the Bank to incur a financial loss. Credit risk is the immgsirtant risk for the Bar& business;
management therefore carefully manages its exposure to credit risk. Credit risk is attributed te both on
balance sheet financial instruments such as loans, overdrafts, debt securities and other bills, investments
and acceptances and credit equivalent amounts related-balaffice sheet financial instruments.

The Banks approach to credit risk management preserves the independence and integrity of risk
assessment, while being integrated into the business managemesgsges. Policies and procedures,
which are communicated throughout the Bank, guide the@dgy management of credit exposure and

are an integral part of the business. In relation to Wholesale Banking and SME customer credit risk, the
Bank has implemnted Moodis Risk Analysis '{MRA") system, which is an internal rating platform
whereby all corporate customers to whom credit facilities have been extended are assigned a performing
customer risk rating ranging from 1 to 7 (plus modifiersferforming obligors. The MRA system assigns

a customer risk rating to a customer based on a number of quantitative and qualitative factors relating to
that customer, such as its historical spreads, financial projections, management quality, the imdustry
which it operates and its standing within that industry. The rating scale also helps determine loan loss
provisions, credit pricing decisions and decisions on the composition of the portfolio.

Single obligor lending exposure (for ngovernmental boawers) is limited to 20 per cent. of the Bank
capital base. The credit risk departmeé@RD") is responsible for the approval of individual credits within

its delegated authority, the development of industry and product credit policiespaitdring, controlling

and diversifying credit risk. CRD provides the foundation for sound credit underwriting and portfolio risk
management that conforms to the Bardctivities, strategic objectives and its economic and competitive
environment.

The Bak places a high degree of importance on clearly written, well distributed and readily accessible
policies, procedures and communication of risk issues across the Bank.

The Banks risk rating framework consists of the establishment of the credit risk i@dtithe obligor as
well as a recovery rating to reflect the degree of collateralisation.

Wherever appropriate, the Bank seeks to obtain collateral or other forms of security to mitigate credit risk.

The principal collateral types for loans and advannekide mortgages over residential and commercial
properties and charges over financial instruments such as debt securities and equitiestetrorfgemce
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and lending to corporate entities tends to be secured, while revolving individual credit $aaiitieften
unsecured. In addition, the Bank will seek to obtain additional collateral in the event that loans or advances
become impaired. Collateral held as security for financial assets other than loans and advances is
determined by the nature of thestrument. Debt securities, treasury and other eligible bills are generally
unsecured, with the exception of aslsatked securities and similar instruments, which are secured by
portfolios of financial instruments.

The Banks credit policies are alsorgttured to ensure that the Bank is not eexposed to a given client,
industry sector or geographic area.

As at 31 December 2019 and 31 December 2018, the percentage breakdeeamdoyic sector of the
BankKs gross loans and advances outstanding (nhtdimg impairment) was as set out below.

Economic Sector As at 31 December As at 31 December
2019 2018 2019 2018
(QAR thousands) %
INAUSEIY. .ot 8,192,341 7,436,377 9.0 8.5
Non Banking financial institutions.................. 889,305 1,601,008 1.0 1.8
Government and related agenéies................. 15,043,939 10,218,386 16.5 11.7
Real Estate. 19,002,021 21,947,264 20.9 25.1
Commercial 11,771,123 9,009,039 12.9 10.3
Services............. 24,616,992 25,153,307 27.1 28.7
Personal......... 6,414,003 6,667,989 7.1 7.6
Contracting..... 3,761,738 4,516,803 4.1 5.2
OtNEIS...uivieiiiieieiet e tenee et 1,231,739 1,009,182 14 12
90,923,201 87,559,355 100 100

@ "Government' means state ministries and organisations, and entities which are fully owned by Qatar, such as the Ministry of
Economy and CommerceSemiGovernment' means entities which are owned 50 per cent. or more by Qatar, such as Qatar
Airways, Ooredoo and Qatar Steel.

@ Ppercentage figures are subject to rounding adjustments.

Note 10 to the 2019 Financial Statements provides further information on th&s Beark portfolio as at
31 December 2019 and 2018, including a breakdown of thegbiortby type of loan and details of
impairment charges.

The Banks nonperforming loans and advances to custom&®") ratio (gross NPLs as a percentage of

gross loans and advances to customers) was 4.9 per cent., as at 31 December pai€q edth 5.6 per

cent., as at 31 December 2018. The Batdan loss reserves (i.e. the Bardgllowance for impairment of

loans and advances to customers, expected credit losses on loans and advances to customers and risk
reserves) as a percentage afsgrNPLs as at 31 December 2018 @&8per cent., and as at 31 December
2019,increasedo 113.8per cent. Théncrease in loan loss reserves was as a resahincrease in risk

reserve. Asit 31 March 2020, the expected credit losses on loans and advances to custwuetsd to

QAR 9983 million.

Restructuring policies and practices are based on indicators or criteria that, in the judgement of local
management, indicate that payment wilbshlikely continue. These policies are kept under continuous
review. Following restructuring, a previously overdue customer account is reset to a normal status and
managed together with other similar accounts asimpaired. The accounts which are restaned due to

credit reasons in the past 12 months will be classified under stage 2 under IFRS 9.

Write-offs and transfer of loans and advances to customers of the Bank amounted to QA&mMi)08n

for the year ended 31 December 2019. After obtaining QCB approval, the Bank has since transferred the
excluded accounts as dflance sheet items. The Bank is still in the process of pursuing enforcement/legal
action to recover the relevant oatstling amounts.

Corporate Credit Risk
Overview
The Wholesale Banking businéshent relationship staff and business managers are primarily accountable

for managing corporate credit risk and, in conjunction with the Risk Group, for establishing andhinginta
appropriate risk limits and risk management procedures.
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The Banks risk charter provides for a system of checks and balances in relation to the extension of corporate
credit, including:

i an independent risk management function;

1 multiple credit approws in accordance with the Bdskdelegated limits of credit approval
authority; and

i an independent internal audit function.

Authority to extend or approve credit facilities is granted to individuals based upon a consistent set of
standards of experiencegdigment and ability in accordance with the Bamkedit approval policies to date.
Individual credit approval authorities are delegated by the Board through the GCEO.

Before any credit facility can be extended it must be approved by at least two aathpaisons, one of
whom must be from the business segment and one from thésBaigk Group. It is the primary
responsibility of the relationship manager to ensure the integrity of the credit process, the proper
documentation of the credit decision andrianage credit quality.

General lending principles

When considering a request for any proposed corporate lending, considerations which are taken into
account by the relationship managers include:

i the integrity of the borrower, including completitignow your customér checks and obtaining
references and credit rating references and business ability;

i the purpose of the loan;

1 the amount of the loan;

i the borrowes ability to repay and the source of the repayment monies;

i the duration of the lending and itspappriateness to the proposition;

i the security that is being offered (which may include cash cover, stocks and shares, property or
guaranteesprovided that its value is stable and determinable, it is capable of being readily
realised and it has a valuedarcess of the facilities being provided; and

1 pricing.

The relationship manager is responsible for ensuring that continuing conditions of approval are observed
and any covenants are complied with and, on the occasion of reviewing an account, that specific
confirmation of compliance is made in applications to any higher sanctioning authority.

Every extension of corporate credit must be reviewed at least annually and approved by at least two
authorised officers, one of whom must be from the business segnitoba from the Bark Risk Group.

In relation to term loans offered by the Bank (with an original maturity of more than one year), the Bank

requires that all credit requests be supported by financial projections including cash flows over the loan
life. Typically such loans contain financial covenants and triggers allowing the Bank to accelerate the loan
or take other remedial action, in the event of a covenant violation.

Creditrelated commitments

The Bank treats guarantees (other thanfimamncial guaratees) and standby letters of credit as carrying

the same credit risk as loans. Documentary and commercial letters of credit, on the other hand, are required
to be collateralised by the underlying shipments of goods to which they relate and therefdessaisi

than a direct loan. Commitments to extend credit represent unused portions of authorisations to extend
credit in the form of loans, guarantees or letters of credit. With respect to credit risk on commitments to
extend credit, the Bank is poteadty exposed to loss in an amount equal to the total unused commitments.
The likely amount of loss, however, is less than the total unused commitments, as most commitments to
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extend credit are contingent upon customers maintaining specific credit staffdaed&ank monitors the
term to maturity of credit commitments as longgrm commitments generally have a greater degree of
credit risk than shortelerm commitments.

Specific and Exceptional Risks

The Risk Group is required to be consulted in relatiocettain types of credit exposures which involve
market, franchise or reputational risks or which require specialised industry or product expertise. Such
types of risks include bridge facility commitments, where the primary source of refinancing or espaym

is dependent on the successful completion of a transaction dependent on external financing or market
conditions such as a syndicated loan, issuance of public debt or equity, or asset sales, or mezzanine and
subordinated financings, naecourse financigs secured by subordinated debt or any other obligations

that would result in the Bank taking an inferior position to other lenders (other than statutory legal priorities)

or have other than a senior debt claim in bankruptcy, which may result in a tagree of loss for the

Bank.

These risks must be addressed and credit approval sought at the appropriate level. It is the responsibility
of the relationship manager and the Corporate Credit Risk department to determine if a transaction falls
into any ofthese categories, and, if warranted, to propose for approval accordingly.

Remedial Management

The Banks aim is to ensure that any sign of deterioration in asset quality is promptly recognised and
remedial action initiated. For corporate and commerciabaats, the relationship manager has direct
responsibility for knowing the condition of each of the customers within his or her portfolio. In addition,
various reports covering daily excess positions, dormancy and loan instalment delinquency must be
examned as appropriate on a daily, weekly or monthly basis.

The Banks early alert process focuses on credits where there exists a higher potential for deterioration, and
where a higher than normal level of relationship management and action is requirest ito @mbtect the
interests of the Bank. It establishes a consistent approach to problem recognition and remedial action. Any
obligor may be placed on to the early alert list if circumstances warrant it including, for example, industry
alert, deterioratig financial position, credit events or management alert.

The relevant business segment is primarily responsible for promptly identifying problems, and placing
credits on the early alert list. Responsibility for the remedial management of such fasiitssggned to
a designated relationship manager.

Facilities are reviewed at the early alert meeting led byM8€ and decisions whether to downgrade or
exit are documented in the minutes.

The Bank individually assesses each loan for impairment and makeisions for NPLs in accordance
with IFRS and QCB guidelines. Note 10 to the 2@18ancial Statemenisrovides details of the Balsk
loan impairments as at 31 December 2019 and 2018.

Every effort is made to recover the full amount of principal, intg@stfit and income), fees and related
expenses, even after losses have been taken. When all recovery possibilities have been exhausted, a
proposal may be made to discontinue further collection efforts. The approval of the GCEO is required for
any such @scontinuance and any approval is required to be documented in the credit file. Compromise
settlements, moratoria and collections other than cash or exchange of assets all require approval at the same
level as the original loan. The Chief Financial Gdfics required to be advised of any remtrual, write

offs and recoveries.

Retail Credit Risk Overview

Risk management for retail credit risk is the joint responsibility of the Risk Group and this Batil
Banking segment.

Generally, retail risks armore homogenous in nature and much of the risk management is done at the

product programme level as opposed to an individual ebgdiredit analysis. All retail products are
documented under a product programme developed by the business segmenmty dldioredit criteria.
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The Retail Credit Risk department supports the Retail Banking segment in the management of retail
portfolios by ensuring that the whole credit cycle is carefully considered and fully documented. A major
part of the role is to safegrd the overall integrity of the portfolios and ensure that there is a balance
between risk and reward.

Portfolio management is an integral part of the credit process that enables the Retail business to limit
concentrations, reduce volatility and achieygimum earnings.

Specific responsibilities of the Retail Credit Risk department include:

i credit origination and underwriting;

1 managing and maintaining retail risk policy and ensuring consistency of standards;

i reviewing and renewing all consumer lendingasnannual programme basis;

1 developing portfolio monitoring standards;

i maintaining and analysing data on portfolio behaviour, including leading indicators on the levels
of delinquency, provisions and writdfs;

i developing scorecards and standards; and

i asssting in the development of a systematic approach to collections.

Approval authority is based on the size of the product programme in question and whether it is a new
programme or a renewal. Generally, smaller programmes and certain reviews may bedapgrov
combinations of individuals from the Retail Credit Risk department and from the Retail Banking segment.
New, larger programmes must be approved by the MRC.

All other consumer loans which are not part of a product programme, or are exceptionagpriaved
criteria for a product programme, require the approval of a minimum of two credit signatures, one from the
Retail Banking segment and one from the Risk Group.

Credit Origination

In the Retail Banking segment product programmes constituteagtie of virtually all credit to customers.
Each programme has a specific target customer segment and risk acceptance criteria are set on a programme
by programme basis.

Product programmes are subject to review should there be material changes regdirdingrty levels
and bad debt charges.

Product Programme and Approval

Each product programme is reviewed and approved by the relevant business segment, the Retail Credit
Risk department and in some cases by the MRC. The product programmes asgiaiged by other

areas, such as legal, finance and the operational risk department. In addition, tsenizakkt risk

function reviews any new products, campaigns and the implementation of process systems for financial and
market risk exposures. Theekld of the Retail Credit Risk department is responsible for ensuring that the
risks associated with a particular product are addressed, and mitigants are put in place.

All lending decisions are made by reference to criteria prescribed for the relevamnttprod
Lending Criteria

The Banks policy is to maintain a balanced retail portfolio and avoid retail product concentrations. This is
monitored and reported to the MRC.

Prior to releasing a facility in whole or in part, the relevant business segmentiredetp ensure that all

conditions stipulated in the relevant product programme have been complied with and any exceptions are
approved at the appropriate level.
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Both the relevant business segment and the Retail Credit Risk department are requiretbtdimitsiat
individual product, counterparty and portfolio level as specified in the relevant product programme.

Approval Process

The majority of individual personal loan, vehicle loan and credit card credit applications are credit scored
utilising scoreards which have been developed in conjunction with Experian, the global consumer lending
analytics business. Approval decisions are based solely on that score in all cases where there are no policy
exceptions. Where there are exceptions, these are indllidhpproved by at least two authorised officers,

one of whom must be a credit officer from the Retail Credit Risk department.

In the case of mortgage loans, all individual applications are individually approved by at least two
authorised officers, ond @hom must be a credit officer from the Retail Credit Risk department.

A credit officer is one who has been granted a specific level of authority to approve extension of credit on
the basis of experience, proven ability and specific duties and respitiesibil

Authorities are required to be clearly documented in relation to the responsibility for, or approval of, credit
facilities, introduction or changes to policy, products and procedures;offster any other matter. The
manager delegating the resgibility is required to retain appropriate records.

Credit authority is granted to named individuals by way of a credit authority letter which sets out the level
of authorities they have been delegated and terms and conditions for their usage. Exrstiitipa lapse

and new authorities are required to be granted when an individual changes his job. Existing authorities
delegated by the outgoing jobholder will continue to be valid for the new jobholder until, and unless,
amended. Credit approvers aegjuired to ensure that all the credit transactions are approved within the
spirit, as well as the letter, of all applicable laws, regulatory controls and policy requirements.

All those delegating credit authority are responsible for monitoring the walgigh the delegated officers
are exercising their authority.

Collection Management

The early detection of potential problematic accounts is central to thesBanmedial management. The
Bank has rigorous collection procedures in place for retail credits.objective of the collection phase is
to minimise net losses, delinquencies and provisions.

Each business segment has established policies and procedures. These include detailed standards for
monitoring and reviewing delinquent customers and must tfgllicompliance with legal and regulatory
requirements.

Each business segment determines, based on account history, the appropriate point in delinquency when it
makes sense to commence collection activity on an account from a cost benefit standpdiisk Group

provides guidance to the business segments on the approach to be adopted in respect of the restructuring,
extension and worbkut of problem credits.

Only after all possible recovery avenues have been exhausted are accounts passed oal tethartagent

for recovery through litigation. Provisions in each case are made based on the prevailing circumstances,
the value of any security and the prospects of full or partial recovery. The creation of provisions for
doubtful debts is mandated tdamge degree by the QCB.

Note 4(b)(v) to the 201Binancial Statemenfwovides information on the Baiskcustomer loans, advances
and financing which were past due but not impaired at 31 December 2019 and 2018.

Credit Administration and Control

Ongoing a@ministration of the credit portfolio is an essential part of the credit process, which controls the
extension and maintenance of credit. The Credit Administration department supports and monitors the
lending activities of the Wholesale and Retail Banlsegments and maintenance of all credit limits. The
main role of the Credit Administration department is to ensure that credit policies and risk administration
processes are carefully adhered to. In addition, the Credit Administration department tresuadis
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facility and security documentation relating to the Bargkposure are properly completed and securely
maintained as the department also acts as custodian for all security documents for the Bank.

The Monitoring and Control department seeks tormadn the quality of the assets through the continuous
monitoring of corporate accounts for overdue status and exceptions and through the periodic evaluation of
collateral and security. The Monitoring and Control department generates and circulates variou
monitoring and exception reports. Furthermore, the responsibilities include authorisation of disbursements
under approved facilities, reporting of limit breaches and efficient management of retail risk processes
related to the issuance of obligation atldarance letters to retail customers. The risk management
department is also responsible for reporting customer provisions and exposure details to the QCB in
accordance with QCB guidelines.

Liquidity Risk

Liquidity is the ongoing ability to accommodaiability maturities, fund asset growth and meet other
contractual obligations in a timely and cost effective fashion. The'8&qglidity management involves
maintaining sufficient and diverse funding capacity and other sources of cash to meet ésookslitp
mitigate against fluctuations in asset and liability levels arising from unanticipated events or market
turbulence. The primary objective of liquidity risk management, over which ALCO has oversight, is to
provide a planning mechanism for unaipéted changes in the demand or needs for liquidity created by
customer behaviour or abnormal market conditions. ALCO emphasises the maximisation and preservation
of customer deposits and other funding sources. ALCO also monitors levels, trends dicdrsighianges

in deposit rates. Deposit marketing plans are regularly reviewed for consistency with the liquidity policy
requirements as deposits comprise the Bamkincipal source of funding. ALCO has in place a
contingency plan, which is periodicalteviewed.

The Banks ability to raise wholesale and/or long term funding at competitive costs is directly impacted by
its credit ratings, which are as follows:

i Moodys: Long Term A3; Short Term-Pand baseline credit assessment bal, with staitligok.

i Fitch: Long Term A, Short Term F1 and viability rating bb+, with stable outlook.

i S&P: Long Term BBB+, Short Term-& and standlone credit profile (SACP) Bbwith stable
outlook.

The Bank has a senior unsecured debt ratinA®" and a subordiated debt rating ofBaa3" from
Moodys. The Bank also has senior unsecured debt ratinBRB+". Sources of liquidity are regularly
reviewed by ALCO to maintain a wide diversification by currency, geography, provider, product and term.

The following &ble sets out the maturity profile of the Bankajor assets and liabilities. The contractual
maturities of assets and liabilities have been determined on the basis of the remaining period at the balance
sheet date to the contractual maturity date. Thoeot take account of the effective maturities as indicated

by the Banls deposit retention history and the availability of liquid funds. Management monitors the
maturity profile toensure that adequate liquidity is maintained.

As at 31 December 2019

On Demand
Carrying / within 1 3 months Subtotal 1 More than 5
amount month 1-3 months o 1year year 1-5 years years No maturity

Cash and balances with

central banks.... 6,075,044 1,631,106 - 1,631,106 - 4,443,938
Due from banks.... 12,396,433 7,554,562 560,646 2,875,551 10,990,759 1,405,674
Loans and advances to

customers.................. 88,009,448 9,618,237 2,450,468 11,421,574 23,490,279 19,093,568 45,425,601
Investment securities.... 26,844,226 19,971 365,272 1,890,660 2,275,903 13,047,121 11,085,124 436,078
Investment in associates

and a joint

arrangement.............. 4,021,239 - - - - - - 4,021,239
Property aneéquipment

and all other assets... 10,190,094 1,776,949 26,089 - 1,803,038 4,690,583 - 3,696,473
TOtAl oo 147,536,484 20,600,825 3,402,825 16,187,785 40,191,085 38,236,946 56,510,725 12,597,728
Due to banks... . 22,530,782 10,951,690 4,768,171 4,483,820 20,203,681 2,073,717 253,384
Customer deposits........ 76,296,592 44,985,571 11,455,043 14,842,913 71,283,527 5,013,065 - -
Debt securities..... 9,524,590 143,726 297,430 752,320 1,193,476 7,069,889 1,261,225
Otherborrowings.. 12,043,167 422,229 1,334,034 5,340,550 7,096,813 4,946,35 - -
Other liabilities.. 5,385,126 3,288,364 1,142,730 545,907 4,977,001 408,125 - -
Total e, . 125,780,257 59,791,580 18,997,408 25,965,510 104,754,498 19,511,150 1,514,609
DIffEIENCE v 21,756,227  (39,190,755)  (15,594,933) (9,777,725)  (64,563,413) 18,725,796 54,996,116 12,597,728
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Off-balance sheet items

The dates of the contractual amounts of the Bao#-balance sheet financial instruments that commit it

to extend credit to customers and other facilities are summarised in the table below. Financial guarantees
are included based on the earliest contractual maturity date and capital commitmemetsiéguibition of
buildings and equipment are also summarised in the table below.

As at 31 December 2019
Lessthan1l More than

Year 1 Year Total
(QAR thousands)
LOaN COMMIIMENES....eviiiiiiiiiee e rmee e e e e e e e e e eae 1,854,247 2,433,624 4,287,871
Guarantees and other finandiatilities.............ccccceeeieiiiiieeeiie e, 12,131,603 10,928,886 23,060,489
Capital COMMIEMENTS ........veveeeieeeeeeeeeeeeeee ettt eseeses s s s 421,352 - 421,352
B o] - | ISP P OO URRPPPRRPP 14,407,202 13,362,510 27,769,712

Market Risk

The Bank is exposed to market risk, which is the risk that the fair value or future cash flofisaotal
instrument will fluctuate because of changes in market prices. The Bank faces a range of market risks
including currency risk, interest rate risk, equity price risk and other price risks. Each of these is described
in more detail below. The B& separates exposures to market risk into trading portfolios.

The Banks proprietary investments are managed according to theésHatdenal investment policy, which

has been approved by the Board and drafted in accordance with QCB guidelineBanReerading
activities are conducted by its Treasury and Investments and Commercial Bank Financial Services
divisions. These activities are subject to guidelines and policies. The Bank employs several techniques to
measure and control its risk takingtigities including sensitivity analysis and position limits.

The maximum limit of the Barik total proprietary investment portfolios is restricted to 25 per cent. of the
BanKs capital and reserves as per QCB guidelines. Investment policy is reviewhes Byard annually

and day to day limits are independently monitored by the Risk Group. Investment decisions are driven by
the investment strategy, which is developed by the business with oversight and approval by ALCO and the
Board.

As part of the manageent of market risk, the Bank may implement hedging strategies, such as interest rate
swaps to hedge interest rate sensitivity, where the selected hedging instrument and strategy depend on the
type of interest rate and the nature of the cash flow of ttigdtkitem. The major measurement techniques

used to measure and control market risk are outlined below.

Value at Risk

The Bank applies &alue at riskmethodology (théVaR") to its trading portfolios to estimate the market

risk of positionsheld and the maximum losses expected, based upon a number of assumptions for various
changes in market conditions. The Bankrading portfolio includes availabfer-sale financial
investments and equity instruments held for trading. Other than lod&&C equity securities, the Bank

does not actively trade in these instruments. The Board sets limits on the value of risk that may be accepted
for the Bank, which is monitored on a daily basis by the Baxllarket Risk Segment.

VaR is a statistically based estimate of the potential loss on the current portfolio from adverse market
movements. It expresses tmeaximunmi amount the Bank might lose, but only to a certain level of
confidence (99 per cent.). There is therefore a spéc#fiatistical probability (1 per cent.) that actual loss

could be greater than the VaR estimate. The VaR model assumes a'lveldéig perioduntil positions

can be closed (10 days). It also assumes that market moves occurring over this hololihgiféallow

a similar pattern to those that have occurred ovatayOperiods in the past. The B&lissessment of past
movements is based on data for the past five years. The Bank applies these historical changes in rates,
prices, indices, etc. dicdy to its current positions a method known as historical simulation. Actual
outcomes are monitored regularly to test the validity of the assumptions and parameters/factors used in the
VaR calculation.
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Stress tests

Stress tests provide an indicatiortloé potential size of losses that could arise in extreme conditions. The
stress tests carried out by the Banlsk management department cover credit, market, liquidity and capital
stresses under 14 different scenarios on a-samial basis in June @December every year. The results
of the stress tests are reviewed by senior management in each business segment and by the Board.

Foreign Currency Risk

Foreign currency risk is the risk of loss that results from changes in foreign exchange rates.Ki$ie Ban
exposure to foreign currency risk mainly relates to currencies other than U.S. dollar as it is currently pegged
to Qatari riyal, and is strictly controlled by market risk and structural risk management policies which
govern the maximum trading and exspioe limits that are permitted.

The tables below set out the B&&urrency exposure as at 31 December 2019 abd8dmber 2018, on
a standalone basis.

As at 31 December 2019

Qatari Pounds Other

Riyals U.S. Dollars Euro Sterling Currencies Total
Onbalance sheet (amounts expressed in thousand QAR)
ASSEIS...cviiiieieieie e 106,709,245 33,240,616 2,806,542 305,842 4,474,240 147,536,484
Liabilities and total equity..... (99,702,593) (41,481,877) (3,131,324) (804,609) (2,416,081) (147,536,484)
Net Currency Position........... 7,006,652  (8,241,260) (324,782) (498,768) 2,058,159 -

As at 31 December 2018

Qatari Pounds Other

Riyals U.S. Dollars Euro Sterling Currencies Total
On balance sheet (amounts expressed in thousand QAR)
ASSELS...oiiiiiiiiii 83,039,362 31,208,343 1,396,015 54,103 19,229,925 134,927,749
Liabilities and total equity..... (65,280,709) (43,727,994) (4,493,499) (198,092) (21,227,455) (134,927,749)
Net Currency Position........... 17,758,653 (12,519,651) (3,097,484) (143,989) (1,997,530) -

Note 4(d)(iii) to the2019 Financial Statements contains a foreign exchange rate movement sensitivity
analysis as at 31 December 2019 and 2018.

Interest Rate Risk

Cash flow interest rate risk is the risk that the future cash flows of a financial instrument will fluctuate
becaus of changes in market interest rates. Fair value interest rate risk is the risk that the value of a
financial instrument will fluctuate because of changes in market interest rates. The Bank is exposed to both
these risks. The Board sets limits on #heel of mismatch of interest ratepeicing that may be undertaken,

which is monitored daily by the BalskTreasury and Investments division.

The asset and liabilities management process, managed through ALCO, is used to manage interest rate risk
associad with nontrading financial instruments, principally loans and advances to customers and
customer deposits. Interest rate risk represents the most significant market risk exposureaafimpn
financial instruments. The Baskgoal is to manage intst rate sensitivity so that movements in interest

rates do not adversely affect its net interest income.

The Banks risk measures include monitoring of limits by the Market Risk department, maturity profile
analysis, duration gap management, earning th@tysscenarios and interest rate scenarios. Risk is further
mitigated through the fpricing of assets and liabilities based on decisions taken by ALCO.

As at 31 December 2019

Repricing in:
Carrying Less than 3 Morethan5  Non-Interest
Amount Months 3-12 Months 1-5Years years Sensitive
(QAR thousands)

Cash and balances witt
central banks........... 6,075,044 2,392,663 - - - 3,682,381
Due from banks.......... 12,396,433 8,115,209 4,281,224 - - -
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Repricing in:

Carrying Less than 3 More than5  Non-Interest
Amount Months 3-12 Months 1-5Years years Sensitive
(QAR thousands)
Loans and advances to
customers................ 88,009,448 37,268,422 43,780,437 4,785,851 705,096 1,469,642
Investment securities. 26,844,226 1,621,866 2,895,737 11,659,216 10,231,329 436,078
Investment in associate
and a joint
arrangement............ 4,021,239 - - - - 4,021,239
Property and equipmen
and all othemssets.. 10,190,094 - - - - 10,190,094
Total assets................ 147,536,484 49,398,160 50,957,398 16,445,067 10,936,425 19,799,434
Due to banks.............. (22,530,782) (15,918,496) (6,612,286) - - -
Customer deposits..... (76,296,592)  (44,590,651) (15,265,298) (5,013,065) - (11,427,578)
Debt securities........... (9,524,590) (441,156)  (1,064,513) (6,757,695) (1,261,226) -
Other borrowings....... (12,043,167) (2,434,614)  (9,529,003) (79,550) - -
Other liabilities............ (5,385,126) (97,059) (30,449) (19,197) (65,236) (5,173,185)
Total equity........coe..... (21,756,227) - - - - (21,756,227)
Total liabilities and
EQUItY ..eeerieeerieeeie (147,536,484) (63,481,976) (32,501,549) (11,869,507) (1,326,462) (38,356,990)
Interest rate sensitivity
[T 1o DARUORURRR - (14,083,816) 18,455,849 4,575,560 9,609,963 (18,557,556)
Cumulative interest
rate sensitivity gap. - (14,083,816) 4,372,033 8,947,593 18,557,556 -
As at 31 December 2018(1)
Repricing in:
Carrying Less than 3 More than5  Non-Interest
Amount Months 3-12 Months 1-5 Years years Sensitive
(QAR thousands)
Cash and balances wit
central banks.......... 6,729,798 3,100,216 - - - 3,629,582
Due from banks.......... 9,474,893 8,170,614 1,231,479 72,800 - -
Loans and advances tc
customers................ 84,642,464 39,381,081 38,914,437 4,159,870 471,349 1,715,727
Investment securities. 22,206,077 1,602,503 3,635,118 7,570,881 8,728,185 769,390
Investment in
associates and a join
arrangement............ 4,512,940 - - - - 4,512,940
Property and
equipment and all
other assets............. 7,361,577 - - - - 7,361,577
Total assets................ 134,927,749 52,254,414 43,681,034 11,803,551 9,199,534 17,989,216
Due to banks.............. (13,950,459)  (10,933,365) (3,017,094) - - -
Customer deposits..... 71,785,783) (43,626,394) (12,501,134) (4,230,677) - (11,427,578)
Debt securities........... (16,071,746) (229,825) (2,395,058) (12,185,179) (1,261,684) -
Other borrowings....... (8,379,734) (1,768,303) (6,134,016) (477,415) - -
Other liabilities............ (4,883,568) - - - - (4,883,568)
Total equity................. (19,856,459) - - - - (19,856,459)
Total liabilities and
(=T (V1) Y2 (134,927,749) (56,557,887) (24,047,302) (16,893,271) (1,261,684) (36,167,605)
Interest rate
sensitivity gap......... - (4,303,473) 19,633,732 (5,089,720) 7,937,850 (18,178,389)
Cumulative interest
rate sensitivity gap. - (4,303,473) 15,330,259 10,240,539 18,178,389 -

(1) The financial data as at and for the year ended 31 December 2018 was extracted from the 2018 comparative column iméreiadBiafements due to reclassification of certain numbers as at 31
December 2018 in t2019 Financial Statements.addition, due to the reclassification of assets held for sale to investment in associates and a joint arrangemenpa2@ti@&digures have been restated

in the 2019 Financial Statements for the carrying value of investanel adjustment of share of results in associate in line with IFRS 5.
Equity Price Risk

Equity price risk arises from the change in fair values of investments. The Bank manages equity price risk
according to its internal investment policy, which hassggproved by the Board and drafted in accordance
with QCB guidelines. Trading activities are subject to strict guidelines and policies. The Bank employs
several techniques to measure and control activities, including sensitivity analysis and pasitgon li
Investment policy is reviewed by the Board annually andtdalay limits are independently monitored by

the Market Risk department. Investment decisions are driven by the investment strategy, under IC oversight
and approved by the Boarbote 4(djii) to the 2019Financial Statementsontains a price movement
sensitivity analysis as at December 2019 and December 2018.
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Other Price Risk

The Bank manages some of its customangestments either directly or in the form of investment
portfolios. The mnagement of these investments by the Bank could lead to legal, moral and operational
risks. Accordingly, the Bank takes necessary measures to control these risks.

Management of clienténvestment portfolios is guided by the terms and conditions recandediitten
agreements signed by the respective clients. These portfolios are primarily invested in fixed income, capital
guaranteed or coupon paying structures. Proper records for such portfolios are maintained in accordance
with QCB guidelines and stdard accounting practices. The operations of these portfolios are reviewed
annually by external auditors to identify any lapses in regulatory compliance, as well as by tlse Bank
Internal Risk Audit function.

Derivatives

In the ordinary course of the Bdskbusiness, the Bank enters into a range of transactions that involve
derivative instruments. The positions accumulated from customer activity are always passed on to other
entities in the market and the Bank does not carry open positions. The Baektaisointo derivative
transactions in order to hedge the currency, interest rate and cash flow risks as part of its asset and liabilities
management activities. This hedging may be in respect of specific financial instruments, forecasted
transactions ostrategic hedging against overall balance sheet exposures. Note 3(h)(i) and (ii) to the 2019
Financial Statementontains further information on the Basklerivative exposures at 31 December 2019

and 2018.

Operational Risk ManagementGRM")

Operational risk is the risk of a direct or indirect loss resulting from the inadequacy or failure of internal
processes, people and systems or from external events. The Bank endeavours to minimise operational
losses by ensuring that effective infrasture controls, systems and individuals are in place throughout the
organisation. The MRC eordinates the Barkoperational risk policy.

The Banks ORM strategy, developed by the MRC, is in line with the Basel Committee on Banking
Supervision requiremes, including Basel Ill, and regulations issued by the QCB. It provides for
identification, measurement, implementation and reporting of operational risks and allocates ORM
responsibilities. The Bardkmanagers at all levels are accountable for manéggngperational risks within

their direct areas of responsibility and all policies are reviewed regularly, at least annually. Operational
risks are embedded in both management oftdaday business practice and also with respect to new project
activities ORM staff liaise with support segments (for example, the internal audit segment) and external
parties (for example, regulators) and also seek to raiseBatrk awareness of ORM issues.

The Banks ORM is divided into three areas: policy setting (fbwck the MRC is responsible), execution

(which is addressed at management level) and verification (which is the responsibility of internal auditors).
At the policy setting level, any deviations from the ORM are addressed and compliance with regulatory
requirements is reviewed. At the execution level, the Chief Risk Officer heads the Risk Group in
implementing policies and ensuring that a coherent risk management culture prevails in the Bank. Finally,
ORM staff verify and report on standards within thenBadeal with any training and benchmarking
requirements, assist the business segments in interpreting ORM policy and addresses matters of best
practices and governance.

The main procedures used to reduce operational risks include:

i the establishment and ptementation of bank policies and procedures, including the recording of
any approval granted for any deviation from these;

1 the audit of bank operations and transactions consummated; the use of confidentiality clauses and
software licensing;

i the implementdon of measures ensuring information protection and limited access to
informational systems under an information security management system;

-112-



i the implementation of measures ensuring physical security of the premises and valuables of the
Bank and access cwal (including the careful safekeeping of all vital records in digital format or
under fire resistant storage);

i the clear segregation of duties and access to information, including the appointment of nominated
owners of information with corresponding aoatability provisions;

i the use of operational database reporting of any incidents, including near miss incidents; the
management of crises and business continuity in the event of disruption; and

i the reduction of employee related risks, including establishuriteria for employee hiring,
screening and staff training and development.

Key risk indicators have been instituted across the Bank at business segment and divisional level and these

act as early warning indicators to alert business owners in ordeedessary action to be taken to mitigate

the risk. The established threats and vulnerabilities dashboard has been enhanced and is pending release.
The established threats and vulnerabilities dashboard represents known risks that the Bank may be exposed
to for which the Risk Group monitors, seeks business stakeholder updates and tracks to closure.

Reputational risk is another major risk facing financial institutions. The Bank measures complaints on a
monthly basis through the use of risk management dtalis. The Bank does not, however, set aside a
capital charge for such purposes.

The ORM segment also implements a risk-ssessment process, which is managed at the Executive
General Manager level and which covers all of the Bapmtoducts. This involves a process of systematic
monitoring, whereby material operational risks are addressed under the guidance of the ORM segment,
while new products have to undergo an operational risk application processadnhacbasis prior to
becoming operative.

Regulatory and Legal Compliance

Regulatory and legal risk is the risk of losses occurring due to regulatory or legal action that invalidates or
otherwise precludes performance by the Bank or the counterparty under the termsooitrastual
agreements. The Bank seeks to mitigate this risk through the use of properly reviewed standardised
documentation and appropriate legal advice in relation to itssteordardised documentation.

All employees are required to comply not just witie letter but also the spirit of all relevant legal and
regulatory requirements and of the Banliusiness standards. Business segments are required to consult
and coeordinate with legal counsel and/or compliance officers about the launch of any reawtpsoany
significant feature changes to ensure compliance with local laws and regulations.

The Retail Credit Risk segment-operates with the local compliance segment in monitoring activities to
ensure ongoing policy and legal compliance of creditedlactivities.

Confidentiality & Data Protection

The Bank is under a duty of confidentiality to all of its customers and takes the greatest care to respect the
confidentiality of customer information. Unless legally permitted, no customer informatistigsed to
third parties or, within the Bank, to different companies or branches in other countries.

Compliance Risk Management

Compliance risk is the risk to reputation, earnings or capital arising from the violation or failure to comply
with laws, reglations, policies, practices and ethical standards.

The Bank has established an independent complemté&nancial crimes contrdlECC") function which

ensures the implementation of local regulatory and statutory requirements. The coengigment co
ordinates the establishment of corporate governance practices, the implementation of proper disclosure
standards, adherence to best practices and the management of conflicts of interest. It also works closely
with the antimoney laundering"@ML ") segment.
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The compliance function performs its duties in accordance with local reguldtierBasel Committee on
Banking Supervision requiremergad FATF recommendations

The Bank has a process in place for line managemenstae that all compliance risks are being monitored,
and that any breaches are promptly identified. A further check is provided by the compliance function to
periodically satisfy itself that the monitoring conducted by the business is performed efffective

Money Laundering and Counter financing of Terrorisi@iT")

Money laundering is the process by which criminals attempt to hide and disguise the true origin and
ownership of the proceeds of their criminal activities. The tenoney laundeng" is also used in relation
to the financing of terrorist activity (where the funds may, or may not, originate from crime).

The Bank has established standards that require its businesses be covered by a written AML and CFT
programme that provides for paies, procedures and internal controls to effect compliance with applicable
laws.

The Bank has implemented strict customer due diligence policies and procedures and business segments
are precluded from establishing a new business relationship untié aldvant parties to the relationship

have been identified. The Bank has also established a programme of compliance awareness training for
staff and has complied with the requirements of the QCB.

Know Your CustomefKYC")
The Banks KYC policies, procedures and internal controls are designed to:

i verify customer identification evidence confirming the identity of and obtaining sufficient
information on customers in order to be atdeidentify the ultimate beneficial owner anal
conclude thathey are reputable and involved in legitimate business activities aritisted' in
sanction and warning lists applicable in Qatar, UN, OFAC and EU,;

1 establish the reason for the relationship, a clear understanding of the purpose of the account and
the naure of the customérbusiness or employment, including the position held;

i determine that sources of wealth/funds are derived from legitimate sources;
i determine the anticipated volume and level of activity to be conducted across the account;
i maintain thenecessary information and documents to satisfy regulatory and best practice

requirements;

1 prevent accounts being opened or transactions processed until the personal or commercial identity
of the individual or legal entity opening the account has beenlistiath and verified;

i ensure all beneficial owners of any account, power of attorney holders, or trustees are also checked;
i ensure that where any outstanding identity verifications (individual and commercial) cannot be
resolved the relevant accounts areorggd to thecompliance and FC@r appropriate decision
and action
i ensure that accounts are reviewed and reported if it is suspected that the account is funded or the

account holders are involved in any illegitimate income/activity;

i ensure that accountan only be opened after face to face meetings and that customers are subject
to interview and identify verification; and

1 ensure that no account should be opened or retained if there is any evidence of the account being
used for any type dfAlternative Renittances, for example, the Hawala remittance system.

The Banks KYC procedures form a fundamental part of its ARIET internal control regime. The
procedures are intended to reduce the risk of accounts being used for money laundering or terrorist
financing and to help identify suspicious transactions. They are also intended to protect the Bank against
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financial crimeslike fraud and other reputational risks. The BanKYC procedures always require
customer identification (evidence of identity and address) and, depending on the risk associated with an
account, they may also extend to a more detailed due diligencethbauistomer and the business.

The Banks AML and CFT strategy is defined by a set of key principles:
1 Culture Promote an AML and CFT culture within the Bank;

i Engagement Co-ordinate action between all branches, divisions, business segments and
subsidiaries to ensure proper implementation of the KYC policies;

1 Technology Enhance AMUCFT detection and monitoring processes by utilising modern
technologies;

i EffectivenesdMaintain an effective system of control for assessing the AML and CFT programm

1 KYC Sound KYC policy to enable the Bank to form a reasonable belief that it knows the true
identity of each customer, while implementing a risk based approach for clients; and

i Training: Maintain a robust training programme to ensure that the '‘Bamkpoyees recognise
their AML responsibilities under the prevailing AML laws.

Further, the Bank conducts an independent audit, through the Internal Audit department, of the written
AML, CFT and other FCCompliance programme by testing specific compliancetfans and evaluating
pertinent management information systems. The audit aims to assist management in identifying areas of
weakness or areas where there is a need for enhancements or stronger control.

Customer Acceptance Policy

The Bank policy for accephce of new customers takes into consideration their activity, related accounts,
and any other relevant indicators. The policy includes adequate investigation of customers in accordance
with their associated risk. The investigation is carried out acuptdi the following general rules:

i the Bank does not open accounts or deal with customers of unknown identity or which have
fictitious or unreal names;

i staff should identify and verify the custoriseand actual beneficidsy identity whether the
customers a natural or juridical person;

i staff should apply due diligence procedures for customers and actual beneficiaries in each of the
following cases:

i establishing a continuous business relationship with new customers;

i a customer making a casual transactmrsgveral transactions that seem to be related) for
an amount exceeding QARDO00 or its equivalent in foreign currencies; and

i where the Bank has any suspicion in respect of the accuracy or adequacy of the
information obtained in relation to the custofagdentity;

1 the Bank should not enter into a business relationship or execute any transactions before applying
due diligence procedures stipulated in these instructions;

1 the Bank may postpone the verification of the cust@identity until after the eablishment of
the business relationshiprovided that the verification takes place as soon as possible for low
risk customers, that this postponement is necessary for business requirements and provided there
is sufficient control of AML and CFT risks;

i where the Bank enters into a business relationship with the customer and cannot complete the

verification procedures, the Bank should terminate this relationship and consider notifying the
financial informationunitimmediately as stipulated below; and
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i the Bank should maintain valid customer identification information, as well as conduct an update
to customer due diligence every one, two, and three years for high, medium and low risk customers,
respectively, at a minimum. In the event of any doubt about#gity information or about the
customer himself, the Bank will conduct enhanced due diligence. The Bank should also obtain a
declaration from the customer declaring the actual beneficiary and informing the Bank of any
change in his personal data, amdumdertaking that he shall provide the Bank with the relevant
supporting documents.

Basel Il

As at 31 December 2019, the Bankrniscompliance with Basel Il as implemented by the QG@&ying

adopted the Standardised Approach for credit risk, the Badicator approach for operational risk and the
Standardised Approach for market risk. Compliance methodology with regard to Pillar Il risks and the
Internal Capital Adequacy Assessment Process under Basel Il is being implemented as mandated by the
QCB.

The Bank is monitoring risk adjusted profitability on a transaction by transaction basis. This methodology
is planned to be gradually increased to portfolio levels. In parallel to the regulatory approaches, the Bank
is evaluating the gradual adoption of @pbnomic capital regime so as to reflect its portfolio risks more
accurately.

The Bank uses an enterpragde risk management philosophy. A risk appetite statement reflecting the
BankKs profile by linking the business strategy with coherent ford@o#ling risks factors is under process.

Following implementation of Basel 11l by the QCB and in order to ensure continued compliance with the
requirements of QCB, the Bank has established a Basel Il Steering Committee with representation from
each of the Rislrinance, Treasury and Investments and IT departments.

As at the date of this Base Prospectus]er statutory reporting, banks in Qatar report8R, and under
the"observation periddthe NSFR and LRind the periodic reporting requirements of the QCB in relation

to such ratiogsee"Risk Factors The Bank may be subject to increased capital requirements or standards
due to new governmental or regulatory requirements and changes in perceived leeglsqoate
capitalisation, and may also need additional capital in the future in the event of worsening economic
conditions, which capital may be difficult to obtgin

As at 31 December 2019, the B&ntesults were satisfactory with its CAR standing a4 p&r cent. and
above the QCB requirements of a minimum CAR.4per cent.

The Bank raised further Additional Tier 1 Capital in February 2016 by issuing QARIIBn unsecured
perpetual norcumulative unlisted Tier 1 instruments (tH#eT1 Instrument™) in accordance with Basel Il

rules and regulations and QCB instructions. The Bapkior Additional Tier 1 Capital issuance in
December 2013 of QAR.@billion unsecured perpetual naumulative unlisted Tier 1 instruments was

the first such issue in Qatar and in the Middle East under the Basel Il regulations. The AT1 Instrument
ranks junior to all unsubordinated payment obligations of the Bank, ingudépositors and to all
subordinated payment obligations of the Bank which rank, or are expressed to rank, senior to the claims in
respect of the AT1 Instrumergari passuto all current and future subordinated obligations of the Bank
which rank, or arexpressed to rankari passuwith claims in respect of the AT1 Instrument and senior to

the rights and claims of holders of the issued ordinary shares of the Bank and all payment obligations of
the Bank in respect of its other Common Equity Tier 1 Caglita¢ AT1 Instrument has no fixed redemption

date and the Bank is only able to redeem the AT1 Instrument in limited circumstances, namely
regulatory/tax redemption and other general redemption conditions, that would ordinarily be expected to
be seen in suinstruments, solely at the Baskliscretion and subject to the Q€Rpproval. The Bank

may be required to writeff the AT1 Instrument, if &'loss absorptidhevent is triggered. The AT1
Instrument is classified under equity for accounting purposes.

Internal Audit

The Bank has its own Internal Audit department which reports directly to the Board, through the BACC, in
order to ensure its independence. Its mandate and authority are derived from the Internal Audit Charter,
which has been approved by the B8 and ratified by the Board. The Chief Internal Audit Officer is
nominated by the BACC and submits periodic reports directly to the BACC and other senior management.
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The responsibilities and scope of the Internal Audit department function are to asseskeduacy,
effectiveness and efficiency of the control structure across all parts of the Bank and to report to management
and the BACC where it identifies weaknesses which are not properly resolved by the relevant businesses.
The audit work undertaken ltlge Internal Audit department assesses both the adequacy of the underlying
controls to manage and mitigate key risks, and also the adequacy of adherence to those controls, including
compliance with external laws and regulations.

Additionally, the InternalAudit department is also tasked with: (i) performing a scheduled audit of
branches, departments, divisions, products, processes, systems, procedures and controls in conformity with
the annual audit plan agreed with and approved by the BACC; (ii) perfgpindependent assessments of

the quality of the Barlk various credit portfolios; and (iii) providing consulting services to the Bank
Executive Management and businesses such as special reviews of new projects, systems, applications,
outsourced facilitis, and policies and procedures. The Internal Audit department also assists with fraud
investigations and other assignments at the request of either the BACC or tte$aidk management.

A credit review team exists within the Internal Audit departmeperform independent assessment of the
quality of the Banls various credit portfolios
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BANKING INDUSTRY AND REGULATION
Qatar

Unless otherwise indicated, information in this section has been derived from QCB publications and the
QFC annual report and wetes

Qatari Banking Sector
Overview

As at 31 December 291the Qatari banking sector (outside the QFC) comprigdzhfks, includindive
conventional commercial banks, four exclusively Islamic banks, one development bank and branches or
subsidiaries of seven foreign banks focusing mainly on trade finance, foreign currency operations-and state
related business. On 21 April 2019, the QCRugghits final approval in respect of a merger between
International Bank of Qatar (P.Q.S.C.) and Barwa Bank (P.Q.S.C.) therefore reducing the number of banks
to 17 banks. According to QCB estimates, as at 31 December 2019, Qatar National Bank (Q.P.S.C.)
("QNB"), which is 50 per cent. Government owned, had a market share of approxiéda@gdgr cent. of

total loans and advances. As at 31 December 2019, Qatar, the domestic bankitsgbéggést customer,

was the single largest shareholdeQNB with a 50 per cent. stake.

According to QCB estimates, the Bank is the second largest conventional commercial bank in Qatar with
an approximate market share &6 per cent. of the total assets of the Qatar banking market as at
31 December 2019, folloed bythreesmaller commercial banks (Ahli Bank)S.C., Doha Bank P.Q.S.C.

and Al Khalij Commercial Bank (al khaliji) P.S.Q.L.In addition to the commercial banks, Qatar
Development Bank was established by the Government in 1997 with the aim of @ayaagjve role in
economic and industrial development by promoting and financing small and msidiednindustrial
projects.

Qatar is also served by four exclusively Islamic banks (outside the QFC): Qatar Islamic Bank (Q.P.S.C.),
Qatar International Islaim Bank (Q.P.S.C.)., Masraf Al Rayan (Q.P.S.C.) and Barwa Bank (P.Q.S.C.).

Based on QCB figures, as at 31 December 2019, the Qatar commercial banking system had total assets
(conventional and Islamic) of QAR,550.0billion compared to QARL,418.0billion as at 31 December

2018. Total Qatari bank deposits as at 31 December 2019 stood at3@ARbillion, compared to

QAR 810.3billion as at 31 December 2018 and total loans and advances werel Q3%billion as at

31 December 2019 compared to QARO0.4billion as at 31 December 2018.

Commercial Banks

The commercial banks in Qatar are building retail banking and investment banking capabilities to generate
future returns. Most have also invested in the development of staff skills and upgraded management
information systems, enabling them to improve the quality of service they provide to their clients. After
Government, serbovernment and corporate clients, the consumer market remains the key lending focus.
Consumer loans are customarily tied to salary femasrom bankapproved institutions and repayments

are ensured by direct deduction, under standing orders, from monthly salary credits. The Qatar retail
banking market is becoming increasingly competitive and challenging, with all banks expandirejdfieir r
banking operations.

The amount of credit extended by commercial banks to the private sector in Qatar dré\sv st cent.

in 2019 and was QAR546,708million as at 31 December 2019. According to the QCB Quarterly Statistical
Bulletin (March 2@0), as at 31 December 2019, credit extended to the real estate sector amofat8d to

per cent. of total private sector credit extended by commercial banks, while credit extended to the general
trading sector and credit classified"asnsumptioty amountedd 20.4per cent. an@1.2per cent. of total

private sector credit, respectively. During 2019, according to the QCB, the amount of credit extended to
the real estateeduced by 1.7 per cent. while the amount of credit extended to the generarichde
consimption sectors grew by7.3 per cent. and’.9 per cent., respectively, while there was not much
movement on general trade.
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International Banks

Qatars foreign banks compete for the same business as local banks but operate under certain restrictions.
Thelending limits of foreign banks are based on their local capital base. However, the foreign banks have
traditionally obtained guarantees from their head offices when credits exceed their legal lending limits.

Some of the foreign multinational banks hav@rted to increase their presence in the Qatar market and
some have established offices in the QFC and are targeting the financing of major infrastructure projects.
Other international banks often take part in transactions in Qatar on a cross border basis

Bank Expansion

Going forward, it is expected that the number of banks operating in Qatar will increase further as more
foreign banks are expected to establish a presence in the QFC. Qatari banks are seeking to expand overseas
in an effort to diversify aay from the domestic market.

Qatar Financial Centre { QFC")

The QFC commenced operations on 1 May 2005, under Law No. (7) of 2005, in order to attract international
financial institutions and multinational firms to Qatar in order to grow amdldp the market for financial

services in the region. The QFC is targeting global institutions relevant to the energy sector and other key
sectors of Qat& economy and which have expertise in banking, insurance, asset management, financial
advisory serices, securities and derivatives dealing, and Islamic finance. Unlike other financial centres in
the region, the QFC is an onshore financial and business environment. QFC providedaa low
environment, with a 10 per cent. charge on local source buginggs effective 1 January 2010 and 100

per cent. foreign ownership and profit repatriation are both permitted. QFC companies in which Qataris
own at least 90 per cent. of the share capital may elect to be charged at the concessionary rate of 0 per cent.
subject to the payment of a concessionary rate charge determined by the value of the share capital.

The QFC comprises: the Qatar Financial Centre AuthotFCA"), the QFCRA, the QFC Civil and
Commercial Court and the QFC Tribunal. TRECA determines the commercial strategy of the QFC and

is responsible for legislation and compliance matters relating to the QFC legal environment. The QFCRA
regulates, authorises, supervises and, when necessary, disciplines banking, securities, amlicihee
financial businesses carried on in, or from, the QFC. The QFCRA also registers and supervises the directors
and other designated officers of the businesses authorised by it. The GFR@B&atory approach is
modelled closely on that of the UniteKingdoms Financial Conduct Authority. The QFC Civil and
Commercial Court has jurisdiction over civil and commercial disputes arising between: (i) entities
established within the QFC; (ii) employees or contractors employed by entities establishegrCtaed

the employing entity; (ii) QFC entities and residents of Qatar; and (iv) QFC institutions and entities
established in the QFC. The QFC Civil and Commercial Court will also take into account the expressed
accord of the parties that the court shob@tve jurisdiction. The QFC Tribunal hears appeals against
decisions of the QFCRA, the QFCA and other QFC institutions. The Qatar International Court and Dispute
Resolution Centre offers international arbitration and mediation services. The QFCA, the QRERAC

Civil and Commercial Court and the QFC Tribunal are all statutory independent bodies reporting to the
Council of Ministers.

Firms operating under the QFC umbrella fall into two categories: (i) those providing financial services,
which are regulatd activities; and (ii) those engaged in regulated activities. QR@egistered banks are
currently subject to restrictions on their local banking activities and, as a result, they cannot open full service
branches or deal with retail customers in Qaddir QFC firms must apply to the QFCA for a business
licence to conduct a permitted activity in, or from, the QFC. Firms planning to conduct regulated activities
also need to apply to the QFCRA for authorisation. The operations of the Company RegStfatéare
handled by the QFCA.

Financial institutions licensed by the QFCRA as banking business firms are authorised to conduct banking
business including, among other things, deposit taking and providing credit facilities. Under the QFC
licensing policy, such institutions are currently prohibited from conducting retail banking with, or on behalf
of, retail customers unless they obtain authorisation from the QFCRA. Financial institutions authorised by
the QFCRA as investment management aasory firms will be authorised to conduct activities such as
dealing in investments (as agent), managing investments and providing custody services, amongst other
things, depending on the scope of the authorisations.
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Government involvement in the Qat&ommercial Banking Sector
The Government has in the past taken steps to increase liquidity in its domestic commercial banking sector.

For example, in October 2008, the QIA announced its plan to acquire equity ownership interests of between
10 per cent. ah20 per cent. in all domestic banks listed on the QSE. To that end, in February 2009, the
Bank announced an allocation and sale of 5 per cent. of its ordinary shares to the QIA. The QIA
subsequently transferred its interest in the Bank to an assoc@tguhoy,Qatar Holding,and Qatar
Holding subsequently increased its holding in the Baokdinary shares to approximately 16.83 per cent.

In addition, in March 2009, the Government assisted the banking sector by purchasing the domestic equity
portfolios d seven of the nine domestic banks listed on the QSE. The Bank sold its entire portfolio of Qatar
equity securities, which had a net book value of QAR 937.9 million to the Government, which paid
QAR 417.8 million in cash and provided a fiyear bond of @R 520.1 million, which carried a coupon

of 5.5 per cent., as part consideration for the value of the securities sold.

Additionally, in June 2009, the Government announced that it would purchase the portfolios of real estate
loans and other assets of commoi@l banks listed on the QSE. The Government offered to purchase the
portfolios at their net book values. The Bank sold real estate loans and advances and other related exposures
to the Government with a net book value of QAR 3,043 million. The Gowarhpaid QAR 188 million

in cash and provided QAR 2,855 million in Government bonds in consideration for the assets sold.

On 17 January 2011, the Bank received funds from Qatar Holding in subscription for a further issue of
shares in the capital of the BanThe issue involved the placement of 20,620,530 additional ordinary shares

at a price of QAR 78.30 per share, being the price at which previous placements to Qatar Holding have
been made and increased Qatar Holdispareholding in the Bank to 16.67 pent. The placement was

ratified at the General Assembly of the Shareholders held on 21 February 2011 and the new shares were
issued thereafter. The new shares issued were not entitled to a dividend in respect of the 2010 financial
year only.

Interestrates

The QCB utilises three different interest rates: a lending rate, a deposit rate and a repo rate. The lending
rate applies to the lendirfigcility through which commercial banks can obtain liquidity from the QCB. The
deposit rate applies to the depdsicility through which commercial banks can place deposits with the
QCB. Both of these facilities may be rolled over to the next day, when transactions are executed
electronically. The repo rate is a petermined interest rate set by the QCB for repodactions entered

into between the QCB and commercial banks. Additionally, an overlighdity facility rate applies to
overnight lending by the QCB to commercial banks.

Prior to July 2007, the QCB closely tracked the interest rates of the U.S. IFReszave as the Qatari riyal

is pegged to the U.S. dollar. However, the QCB has not deemed it necessary to change interest rates to the
same extent, or as quickly, as the U.S. Fedeeakrve on all occasions, particularly in recent y&amsl6

March 203, taking into account the enduring domestic and international macroeconomic developments
triggered by the COVIEL9 outbreak, the QCB reduced the interest rates aatl tag date of this Base
Prospectus, the QCB overnight deposit ratelsper cent., its overnight lending rate2i§0per cent. and

its repo rate i4.0 per cent.

Response to COVIEL9

The QCB has issued a number of circulars to banks as a result of the AO\dibreak. The QCB has
requested all banks to review and actvéteir business continuity plans and to evaluate such plans
according to how the pandemic evolves and the potential business risks arising as a result to ensure that
there are no significant interruptions to their businesses. The QCB has also requikedgsating in

Qatar to postpone the repayment of loan instalments and interest due on such instalments for a period of
six months with effect from 16 March 2020 for impacted sectors and without imposing any delay fees or
impacting the credit rating of sb customersDuring this postponement period, interest/return shall be
calculated at a rate of 2.5 per cdnirthermore, a national guarantee programme was announced to support
the private sector whereby banks operating in Qatar will benefit from a IiG¥antee from the
Government of Qatar (acting through Qatar Development Bank) for financing provided to the private sector
to enable them to pay salaries and rent payment. This guarantee programme applies to entities in all sectors
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of the economy (exceffior real estate) which are wholly private owned which have been economically
impacted by the COVIEL9 outbreak. The funding should cover up to six months of salaries and rent
payments with a maximum funding limit of QAR7.5 million (U.S.$2.06 million) ispexct of each
application. The funding is repayable over a maximum of three years. The Government through Qatar
Development Bank will cover the interest payments up to a rate of 1.5 per cent. for the first six months of
such funding and at 1 per cent. €tQCB lending rate for the following six months. The interest for the
remaining two years of the funding shall be borne by the customer at a rate not exceeding 2 per cent. +
QCB lending rate. Furthermore, the QCB has allocated QAR 50 billion (approxirit88l§3.74 billion)
repurchase window at a zero interest rate for the purposes of providing liquidity to banks to enable them to
commit to reducing the interest/return rate for customers who benefit from the relief measures announced
by the government.

Banking Regulation in Qatar

The QCB was established under Decree Law No. (15) of 1993 to assume the role of the Qatar Monetary
Authority. This Decree Law was later replaced by Decree Law No. (33) of 2006 concerning the QCB and
subsequently by Law No. (13) 2012. A seven member board includes the governor, the deputy governor,

at least five directors, two of which represent the Ministry of Commerce and Industry and the Ministry of
Finance. QCB jurisdiction includes not only banks but also foreign excharmmesds, investment
companies, finance houses and insurance companiess @@B) objective towards its monetary policy is

to ensure the stability of the exchange rate of the Qatari riyal, the stability of commodity prices and the
prices of services and finaial and banking stability. QCB exercises close prudential control and
supervision of the banking sector in Qatar.

The main exposure restrictions imposed by the QCB are set out below:
Capital
Capital adequacy

T Basel Ill minimum ratio is 10 per cemtith an additional 2.5 per cent. conservation buffer and an
additional DSIB charge (as applicable).

i For credit and market risk the standardised approach is followed.
1 For operational risk, the basic indicator approach is followed.
i The Bank is subject to @AR imposed by, and calculated in accordance with, regulations of the

QCB. In January 2014, the QCB published Basel Il reporting guidelines for the purposes of
calculating CAR and Qatari banks are, as at the date of this Base Prospectus, regulated in
accadance with Basel Il compliance (such requirements include the maintenance of a minimum
CAR 12.5 per cent., including a 2.5 per cent. conservation baffigran additional DSIB charge

(as applicablg) See'- Basel llI" below.

Credit and concentration

The below customer concentration limits were publisheBeptember 2013 ithe 15" edition of the QCB
instructions (th¢ QCB Instructions").

i The maximum limit for a single customer may not exceed 20 per cent. of & bapial and
reserves. The maximum limit for any shareholder who owns 5 per cent. or more ofsashané
capital either directly or through his minor children or spouse or through the companies in which
they own 50 per cent. or more of the shares mayeroeed 10 per cent. of a b&nkapital and
reserves. The maximum limit of the total investments in, and credit concentration to, a single
customer is 25 per cent. of a ban&apital and reserves.

i The total real estate financing risk of a bank mayemoeed 150 per cent. of its capital and reserves.
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Country risk limits

The following information relating to country risk limits comes from the QCB Circular 49/2015.

QCB

Category Definitions Maximum Country Limit

1 Countries carrying risk weighizerd' 150 per cent. of Capital & Reserves (Tier

2 Countries carrying risk weight 20 p¢ 75 per cent. of Capital & Reserves (Tier I)
cent. to 50 per cent.

3 Countries carrying risk weight above 1( 50 per cent. of Capital & Reserves (Tier |)
per cent.

4 Countries subject to transfer risk 20 per cent. of Capital & Reserves (Tier )

Financing for trading securities

1 Pursuant to the QCB Instructions, finargithe subscription in initial public offerings, capital
increase and offerings for companies to be listed on the QSE may not exceibitde/of the
disclosed value of the purchased securities.

Financing to members of the board of a bank

i Credit to an indiidual board member and his credit group may not exceed 7 per cent. off bank
capital and reserves.

i The total credit granted to board members and their credit groups may not exceed 35 per cent. of a
banks capital and reserves.

Investments

The following information relating to investment limits to capital and reserves comes from the QCB
Instructions.

Investment Limits

Description Percentage to Capital and Reserves

Limit of total securities portfolio for the two types ¢

securitiegequity instruments and debt instruments) 25%
Limit of total securities outside Qatar 15%
Limit of total unlisted securities:
inside Qatar: 10%
outside Qatar: 5%

Limit of investments in a single company without exceed
the total riskexposure (investment and credit) specified 5%
QCB per customer or financial institution.

Debt instruments issued or guaranteed by the Government or those issued by the QCB and those debt
instruments issued by national banks licensed by the QCB ampek®m the above limits.
Dealings in Foreign Exchange and Money Market Instruments for Banks

1 A comprehensive policy is required to be set by the board of directors (or head offices of foreign
banks) determining the baskobjectives of dealing in foreign exchange, derivatives and money
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market instruments, and setting the administrative, executive and supervisory principles, controls
and procedures concerning the bardealings with derivatives and instruments. The boérd
directors (or head office) is required, when approving, adopting and following up such policy, to
be fully aware of and take into account the nature of operations and their derivatives portfolio and
risks in terms of credit risk, market risk, liquiditigk, operational risk and legal risk.

1 Banks are required to set internal ceilings when dealing in the foreign exchange and money market
as a percentage of their equity capital or total assets. Accordingly, the QCB is required to be
informed of such ceihgs.

i The Banks executive management and the concerned departments are required to set detailed
policies, procedures and controls in order to arrange the implementation of such operations, taking
into account the separation between the setting delegatindsmissions, determining the
responsibilities and duties, and determining and organising registration of transactions and
accounting entries on the one hand, and processing the activities of the dealing room and treasury
on the other hand.

Classification of banks and financial institutions by the QCB
First category

i Includes banks and financial institutions which are rated not less (fottéomgobligations) than
A3 (Moodys), A- (S&P) or equivalent and national banks in the GCC countries (onshore banks),
provided that their rating is not less than Baa2 or equivalent.

Second category

i Includes banks and financial institutions, which are rated lower than the rating of the first category,
provided that they are not less than Baa2 (Motsjyor BBB (S&P) or eqwalent.

Third category

1 Includes banks and financial institutions in countries that have restrictions for transferring foreign
currencies, and which have a rating less than that of the second category or their CAR is less than
the established minimum liméiccording to Basel 1| committee recommendation.

Banking ratios and indicators set by the QCB

Pursuant to the QCB Instructions, the following ratios have been set with respect to commercial banks in
Qatar:

Liquidity ratio

i A bank must maintain a minimum ligdity ratio of 100 per cent.
Credit ratio
1 A bankKs total credit ratio may not exceed 90 per cent.

Overdraft to credit facilities
i Overdraft facilities may not exceed 30 per cent. of a saokal credit facilities.
Foreign currency assets and liability t&

1 A bank must maintain a minimum ratio of foreign currency assets to foreign currency liabilities of
100 per cent.

Fixed assets to assets

1 A banks fixed assets may not exceed 20 per cent. of its capital and reserves.
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Monetary policy
Requiredreserve

The QCB requires each commercial bank to maintain a minimum reserve with the QCB equal to 4.5 per
cent. of the bari& total deposits. This percentage is calculated on the basis of the average daily total deposits
balance during the period from thé" day of each month to the ®&ay of the following month.

The QCB also requires each commercial bank to maintain a risk reserve from its net profit of not less than
2 per cent. of the total amount of its direct credit facilities. This figure is eadzlibccording to each bamk
consolidated balance sheet, after deduction of the specific provisions, suspended interests and deferred
profits for Islamic banks, with the exception of credit facilities extended to the Ministry of Finance, credit
facilities guaranteed by the Ministry of Finance and credit facilities secured by cash collateral (with a lien
on cash deposits).

Monetary and financial regulation in Qatar

The QCB, the QFCRA and the QFMA are the three regulatory authorities taskedegiithting and
supervising the monetary, banking and financial systeththe capital markets in Qatar. In January 2013,

the Government passed the Banking Law (Law No (13) of 2012) which is aimed at advancing the
framework for financial regulation in Qatand expanding the ambit of regulation to cover areas requiring
new and enhanced financial regulation. It also lays the foundation for increaspdration between the
different regulatory bodies in Qatar. The Banking Law, amongst other matters, mahd&&B to act as

the supreme competent authority in framing the policies for the regulation and supervision of all financial
services and markets in Qatar, including the insurance sector, which was previously regulated by the
Ministry of Commerce and Ingstry.

The QCB formulates and implements monetary and exchange rate policies and is entrusted with the
supervision of the banking system and +amk financial institutions (including insurance companies). Its
objectives include maintaining the stabilitydafree convertibility to other currencies of the Qatari riyal,

the stability of commodity and service prices and the stability of the financial and banking system in Qatar.
The QCB also acts as the primary supervisory authority and regulator fofs@aamercial banks, and

issues licences and consents to banking and financial services companies operating in Qatar. The QFCRA
is an independent statutory body of the QFC that licenses and supervises banking, financial and insurance
related businesses thatopide financial and advisory services in, or from, the QFC. The QFMA is the
independent regulatory authority for Q&atomestic capital markets with responsibility for regulating and
supervising the QSE along with the securities industry and associditeties.

Foreign investment

Foreign investment iQatari banks (excluding banks in the QFCha permitted, save with a specific
permission from the Council of Ministers. This restriction does not apply to Qatari banks listed on the QSE,
where the maxnum permitted holding for foreign investors in companies listed on the QSE was increased
to 49 per cent. (previously being 25 per cent.).

Limits on remuneration to Directors

In February 2014, the QCB issued a circular to all national banks in €gdtiaig the maximum amount of
bonuses payable to board members. The maximum annual bonus payable to the Chairman of the board shall
not exceed QAR 2 million and in respect of other board members, this should not exceed QAR 1.5 million.
In the event that board member sits on any of the committees of the board, payments for such committee
role should not exceed QAR 0.5 million. In August 2015, the new Commercial Companies Law No (11) of
2015 was issued which limits the remuneration to board members dfiglting companies to a maximum

of 5 per cent. of the net profit after deducting the legal reserve and distributing dividends of not less than 5
per cent. of the paid up share capital of the company.

Other regulations in Qatar

Article 26 of the Labour Lawheing Law No. (14) of 2004, provides that the percentage oQuari to

Qatari workers in every sector of work shall be defined by a Ministerial decision. Resolution No. (11) of
1997 deals witlQatarisatioh andprovided that across all sectors of tleeonomy, including the private
sector, a minimum of 20 per cent. of the workforce must be Qatari nationals. As at 31 December 2018,
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Qatari nationals comprised 29.8 per cent. of the Bamkployees. Sé®escription of The Commercial
Bank (P.S.Q.C.) Empbyees.

Basel Il

The QCB published Basel Il reporting guidelines in January 2014 with which Qatari banks are required to
comply.

The QCB issued circulars to the Bank on 6 January 2014 (which were effective on publication) which
provided guidance on predion and reporting under Basel Ill. This guidance included requirements to
maintain:

i a minimum CAR of 12.5 per cent. (which includes a 2.5 per cent. capital conservation buffer);

i a minimum LCR and NSFR target of 70 per cent. for 2015, to be increadédgdey cent. in each
year so as to reach 100 per cent. in 2019; and

1 a minimum leverage ratio of 3 per cent.

The QCB guidelines also included a requirement to prepare CAR, LCR, NSFR and leverage ratios on both
a standalone and consolidated basis. Additlgnah relation to the LCR, where Qatari banks have
concentrations in currencies other than QAR and USD, there is also a requirement to prepare the LCR for
such currencies. All ratios that are prepared must be reviewed and certified by the relevaexbEmks
auditors on a quarterly basis, with LCR, NSFR and LR to be reported to the QCB on a monthly basis and
CAR to be reported to the QCB on a quarterly basis.

As at the date of this Base Prospectus, the Bank is in compliance with each of the aboBasgClB
minimum ratiosand the periodic reporting requirements of the QCB in relation to such (aties than

NSFR, seéRisk Factors The Bank may be subject to increased capital requirements or standards due to
new governmental or regulatory reqaments and changes in perceived levels of adequate capitalisation,
and may also need additional capital in the future in the event of worsening economic conditions, which
capital may be difficult to obtaih)

As at January 2016, banks which are classifiddSi8s which includes the Bank, are required to calculate
their DSIBs Buffer as per the Basel Ill requirements.
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RELATED PARTY TRANSA CTIONS

The Bank enters into banking transactions in the normal coursgsofdss with NBO, UAB, each of the
members of the Board (or companies in which they have a significant interest), each of the members of
senior management (as set outrescription of The Commercial Bank (P.S.Q-@Gfanagemend Senior
Managemeri) (or companies in which they have a significant interest) and certain other senior managers
of the Bank, identified as such for the purposes of its financial statement disclosure (togetRedetrant

Senior Managers) who have the ability to exercise significant influence over the Bafikancial or
operational divisions (as defined under IAS Rdlated Party Disclosurgs These transactions include

loans and advances, trade finance (letters of credit and guaranteegh fomreency transactions, current
accounts and deposit takings, for members of the Board and the Relevant Senior Managers and to the
companies in which they have a significant interest. For the associate cesnpdB0O and UAB the
transactions include wway interbank transactions (placements and deposits, money market, foreign
exchange transactions and trade), loans and standby loan facilities. A significant portion of the loans and
advances and other credit facilities to members of the Board ahd tmimpanies in which they have a
significant interest are secured by tangible collateral or personal guarantees. The pricing of such
transactions is primarily based on the banker/customer relationship and prevailing market rates. Loans to
Relevant SenioManagers are generally granted at staff rates which are normally below the prevailing
market rates and are within entitlement amounts specified by the Bank.

The following table sets out the balances of these transactions as at and for the periodd.specifi

As at and for the year
ended31 December
2018
2019 (Restated)
(QAR thousands)

Board members
Loans, advances and financing activifies................cccoeviieeeeeiececee e 1,176,839 1,604,135
(=T o1 1)1 £ PSR SPRt 798,857 729,255

Contingent liabilities and other commitments............ccccvvvie e e 3,722 13,307

INterest and fEE INCOMIB.......uii e e e et e e et e e nnee s 25,835 36,683
Interest paid on deposits accounts of board members. 8,532 12,017
LT 10 =T = (o o T USSPt 18,500 18,500
Associated and joint arrangement companies

DUE frOM DANKS . ...cei it eeee e e e s e e e e s e e et e e e e e nnrnreaeeannne 309,400 436,800
Due to banks. 10,610 24,333
(D=7 o1 1] £ PP PPRP SRRSOt 9,951 14,602
ContiNgENt IADIITIES. ... .eieieiee ittt e e 745,942 782,138
Interest earned from Associates.. - 26
INterest PaId t0 ASSOCIAIES. .......uuiiiei ettt e e e ree et e e e e s e e e e e ne e nnseeeeeean 4,725 2,271
Senior management of the bank

Remuneration and other benéfits.... 110,941 46,710
LOANS ANGAAVANCES........uvuiiiiiiiiiiiie et ieeeitttatebareeeeeeeeeeeeeaeestatatssasseseeereeaeseesaeeesssrsseseseneeeenes 5,156 4,636

(1) A significant portion of the loans, advances and financing acti\iitédances at 31 December 2019 and 31 December 2018 with
the members of the board and the companies in which they have significant influence are secwte@ragjhle collateral or
personal guarantees. Moreover, the loans, advances and financing activities are performing satisfactorily honouring all
obligations.

(2) The financial data as at and for the year ended 31 December 2018 was extracted from¢benp@fagive column in the 2019
Financial Statements due to reclassification of certain numbers as at and for the year ended 31 December 2018 in the 2019
Financial Statementdn addition, due to the reclassification of assets held for sale to investmassaniates and a joint
arrangement, 2018 comparative figures have been restated in the 2019 Financial Statements for the carrying value of investmen
and adjustment of share of results in associate in line with IFRS 5.

(3) Remuneration and othbenefits include cost for performance rights amounting to QAR 71.7 million for 2019 (2018: nil).

Under QCB guidelines, loans and advances extended to a member of the Board (inclddmegdibigroup

and all his family members) may not exceed 7 per cent. of thé<Beapkital and reserves and the aggregate
loans and advances extended to members of the Board (and their credit groups and family members) as a
whole may not exceed 35 per cent., of thelB@anapital reserves. Any loan and advance extended to a
member of the Board (or his credit group or family members) is required to be secured fully. Permitted
security includes a cash guarantee covering the entire outstanding balance of the critgit afacil
irrevocable, unconditional bank guarantee from an internationally rated bank and security over shares (other
than shares in the company of which the Board member is a director), real estate or land (excluding the
private residence of the Board megnlbor his relatives). Loans and advances extended to relatives of Board
members (i.e., father, mother, brother and sister) may not exceed in aggregate 20 per cent. ofsthe Bank

-126-



capital and reserves. The related Board member is not permitted to pteticiffze decision of whether
to extend the loan or advance to his relative.

QCB prohibits any preferential treatment in the conditions of granting loans or in the applicable interest
rate payable by a member of the Board. Board approval or the apprthv@Bnard Executive Committee

of the Board is required when granting or renewing any loan facility extended to a member of therBoard
his credit group.
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TAXATION

The following is a general description of certain Bermudian, Qatarftanopean Uniomax considerations

relating to the Notes. It does not purport to be a complete analysis of all tax considerations relating to the
Notes, whether in those countries or elsewhere. Prospective purchasers of Notes should consult their own
tax advisers as to whiccountriestax laws could be relevant to acquiring, holding and disposing of Notes

and receiving payments of interest, principal and/or other amounts under the Notes and the consequences
of such actions under the tax laws of those countries. This synisraaised upon the law as in effect on

the date of this Base Prospectus and is subject to any change in law that may take effect after such date.

Bermuda

At the date of this Base Prospectus, there is no Bermuda income, corporation or profits tax, mgthhold
tax, capital gains tax, capital transfer tax, estate duty or inheritance tax payable by CBQ Finance Limited
or its shareholders, other than shareholders ordinarily resident in Bermuda, as a consequence of owning
shares in CBQ Finance LimitedCBQ Finarce Limited will not be subject to stamp duty on the issue,
transfer or redemption of its shares.

CBQ Finance Limited has obtained an undertaking from the Minister of Finance of Bermuda under the
Exempted Undertakings Tax Protection Act 1966, as amentid jit the event of there being enacted in
Bermuda any legislation imposing tax computed on profits or income or computed on any capital asset,
gain or appreciation, or any tax in the nature of estate duty or inheritance tax, such tax shall not imtil Marc
31, 2035, be applicable to CBQ Finance Limited or to any of its operations, or to the shares, debentures or
other obligations of CBQ Finance Limited except insofar as such tax applies to persons ordinarily resident
in Bermuda and holding such shares, atgbres or other obligations of CBQ Finance Limited, which
includes any land in Bermuda leased or let to CBQ Finance Limited.

CBQ Finance Limited is liable to pay the Bermuda Government an annual government fee based on its
authorised share capital.

Qatar

The following is a summary of the principal Qatari tax consequences of ownership of the Notes by beneficial
owners who or which are not incorporated in or residents of Qatar for Qatari tax purposes and do not
conduct business activities in QatdNpEn-Qatari Holders"). This summary of taxation in Qatar is based

upon (i) the tax law of Qatar, (ii) the executive regulations thereunder and (iii) the practice that has been
adopted and is applied by the Income Tax department dflithistry of Finance, each as in effect on the

date of this Base Prospectus. The views expressed in this summary are subject to any subsequent change
in Qatari law, regulations and practice that may come into effect as of such date.

Under current Qatari V&, taxes are levied on a taxpageincome arising from activities within Qatar,
including tax on profits realised on any contract implemented in Qatar. In this respect, Article 9(2) of the
Income Tax Law No 24 of 2018 (tHehcome Tax Law') provides:

"Subject to the provisions of tax agreements, royalties, interest, commissions and payments for services
carried out wholly or partly in the State and paid to fresidents in consideration for activities not
pertaining to a permanenstablishment in the State shall be subject to a final 5 per cent. Withholding tax

of the gross amount as specified in the executive reguldtions.

The Income Tax Law and the Executive Regulations provide that any payment of interest and fees made in
relation to bonds issued by a Qatari corporate entity will be subject to withholding tax. However, the
Executive Regulations provide for certain exemptions to such application of withholding tax. In particular,
paragraph 2 of Article 21.4 of the Executive Retjales provides that interest on bonds and securities
issued by Qatar and public authorities, establishments and corporations owned wholly or partly by Qatar
shall not be subject to withholding tax. As the Issaeegartly owned by Qatar, any paymenthsyiissuers

of interest or principal payable under any Notes or (in the case of the Guarantor) under the guarantee of any
Notes issued by CBQ Finance Limited would fall within one of the exemptions.

If the Issuers which are presently partly owned by Qatase to be partly owned by Qatar, the exemption

at paragraph 2 of Article 21.4 of the Executive Regulations will cease to apply and interest payments by
the Issuers will be subject to withholding tax. However, The Commercial Bank (P.S.Q.C.) (whether in its
capacity as Issuer or Guarantor) would benefit from an exemption under paragraph 3 of Article 21.4 of the
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Executive Regulations which provides that interest on transactions, facilities and loans with banks and
financial institutions shall not be subjeatwithholding tax. Similarly, CBQ Finance Limited would benefit

from the exemption in paragraph 3 of Article 21.4 of the Executive Regulations provided the interest
payments are being made to a bank or financial institution.

However, the Issuers and the @antor (if applicable) have agreed that all payments of principal and
interest in respect of the Notes will be made free and clear of withholding taxes payable in Qatar and the
Issuers and Guarantor (if applicable) will be required to pay additional asmunespect of any such
withholding or deduction imposed by or on behalf of Qatar in certain circumstances, including where an
exemption is no longer available.

No Qatari stamp duty will be imposed on N@Qatari Holders of the Notes either upon the isseeof the
Notes or upon a subsequent transfer of the Notes.

Capital gains of the Ne@atari Holders will not be subject to tax in Qatar.
Foreign Account Tax Compliance Act

Pursuant to certain provisions of U.S. Internal Revenue Code of 1986, commonly BRAWATCA, a
"foreign financial institutioh (as defined by FATCA) may be required to withhold on certain payments it
makes (foreign passthru payments$) to persons that fail to meet certain certificati@porting or related
requirements. The Issuers are foreign financial institutions for these purposes. A number of jurisdictions
(including Bermuda and Qatar) have entered into, or have agreed in substance to, intergovernmental
agreements with the Unite8tates to implement FATCA'IGAs"), which modify the way in which
FATCA applies in their jurisdictions. Under the provisions of IGAs as currently in effect, a foreign financial
institution in an IGA jurisdiction would generally not be requitedwvithhold under FATCA or an IGA

from payments that it makes. Certain aspects of the application of the FATCA provisions and IGAs to
instruments such as Notes, including whether withholding would ever be required pursuant to FATCA or
an IGA with respedib payments on instruments such as Notes, are uncertain and may be subject to change.
Even if withholding would be required pursuant to FATCA or an IGA with respect to payments on
instruments such as Notes, such withholding would not apply prior to thehdd is two years after the

date on which final regulations defining foreign passthru payments are published in the U.S. Federal
Register, and Notes characterised as debt (or which are not otherwise characterised as equity and have a
fixed term) for U.Sfederal tax purposes and that are issued on or prior to the date that is six months after
the date on which final regulations defining foreign passthru payments are filed with the U.S. Federal
Register generally would be grandfathered for purposes oCAATithholding unless materially modified

after such date. However, if additional Notes (as described tiidens and Conditions of the Not&s

Further Issue®) that are not distinguishable from previously issued Notes are issued after the expiration of
the grandfathering period and are subject to withholding under FATCA, then withholding agents may treat
all Notes, including the Notes offered prior to the expiration of the grandfathering period, as subject to
withholding under FATCA. Noteholders shouldnsult their own tax advisers regarding how these rules
may apply to them.

The proposed financial transactions tax'(FTT")

On 14 February 2013, the European Commission published a propos&dthenissioris proposat) for

a Directive for a common FTT in Belgium, Germany, Estonia, Greece, Spain, France, Italy, Austria,
Portugal, Slovenia and Slovakia (each, other than Estofifgréicipating Member State"). However,
Estonia hasince stated that it will not participate.

The Commissios proposal has very broad scope and could, if introduced, apply to certain dealings in the
Notes (including secondary market transactions) in certain circumstances. The issuance and subscription
of Notes should, however, be exempt.

Under the Commissidmproposal, the FTT could apply in certain circumstances to persons both within and
outside of the participating Member States. Generally, it would apply to certain dealings in the Notes where
at leas one party is a financial institution, and at least one party is established in a participating Member
State. A financial institution may be, or be deemed td' éstablishetlin a participating Member State in

a broad range of circumstances, includinghbia transacting with a person established in a participating
Member State or (b) where the financial instrument which is subject to the dealings is issued in a
participating Member State.
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However, the FTT proposal remains subject to negotiation betweepatticipating Member States. It
may therefore be altered prior to any implementation, the timing of which remains unclear. Additional EU
Member States may decide to participate.

Prospective holders of the Notes are advised to seek their own profeasiaine in relation to the FTT.
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SUBSCRIPTION AND SALE

Notes may be sold from time to time by the Issuers to any one or more of Al Khalij Commercial Bank (al
khaliji) P.Q.S.C., Australia and New Zealand Banking Group Limited, Barclays Bank PLC, BNP Paribas,
Citigroup Global Markets Limited,Credit Suisse Securities (Europe) Limite€Gommerzbank
Aktiengesellschaft, Deutsche Bank AG, London Branch, HSBC Bank plc, bRjal Securities plc,

Merrill Lynch International, Mizuho International plc, Morgan Stanley & Co. International plc, QNB
Capital LLC, Standard Chartered Baakd The Commercial Bank (P.S.Q.C.) (in its capacity as Dealer)
(the"Dealers’). The arrangements under which Notes may from time to time be agreed to be sold by the
Issuers to, and purchased by, Dealers are set out in an amended and restated dealer agreement dated on or
around14 July 2020 (th€'Dealer Agreement) and made between the Issuers, the Guarantor and the
Dealers. Any such agreement willter alia, make provision for the form and terms and conditions of the
relevant Notes, the price at which such Notes will be purchased by the Dealers anairttissamns or

other agreed deductibles (if any) payable or allowable by the Issuers in respect of such purchase. The
Dealer Agreement makes provision for the resignation or termination of appointment of existing Dealers
and for the appointment of additidra other Dealers either generally in respect of the Programme or in
relation to a particular Tranche of Notes.

United States of America

Regulation S Category 2; TEFRA D or TEFRA C as specified in the applicable Final Terms or neither if
TEFRA is specifi as not applicable in the applicable Final Terms.

The Notes and the Guarantee have not been and will not be registered under the Securities Act and may not
be offered or sold within the United States or to, or for the account or benefit of, U.S. peisepisire
certain transactions exempt from the registration requirements of the Securities Act.

The Notes are subject to U.S. tax law requirements and may not be offered, sold or delivered within the
United States or its possessions or to a United Stateerpeexcept in certain transactions permitted by

U.S. Treasury regulations. Terms used in this paragraph have the meanings given to them by the United
States Internal Revenue Code of 1986 and Treasury regulations thereunder.

Each Dealer has agreed, amdle further Dealer appointed under the Programme will be required to agree,
that, except as permitted by the Dealer Agreement, it will not offer, sell or deliver the Notes and the
Guarantee, (ags part of their distribution at any time or @therwise, atil 40 days after the completion

of the distributioror, in the case of an issue of Notes on a syndicated basis, the relevant lead manager, of
all Notes of the Tranche of which such Notes are a part, within the United States or to, or for the account
or benefit of, U.S. persons, and that it will have sent to each dealer to which it sells Notes and the Guarantee
during the distribution compliance period a confirmation or other notice setting forth the restrictions on
offers and sales of the Notes and thextantee within the United States or to, or for the account or benefit

of, U.S. persons.

In addition, until 40days after commencement of the offerofgany series of Notes and the Guarantee, an
offer or sale of Notes or the Guarantee within the UniteteStany a dealer (whether or not participating
in the offering) may violate the registration requirements of the Securities Act.

Terms used in this paragraph have the meanings given to them by Redslatidar the Securities Act.
United Kingdom

Each Deadr has represented and agreed, and each further Dealer appointed under the Programme will be
required to represent and agree, that:

€) in relation to any Notes which have a maturity of less than one year, (i) it is a person whose ordinary
activities involve 1 in acquiring, holding, managing or disposing of investments (as principal or
agent) for the purposes of its business and (ii) it has not offered or sold and will not offer or sell
the Notes other than to persons whose ordinary activities involve theqiriring, holding,
managing or disposing of investments (as principal or as agent) for the purposes of their businesses
or who it is reasonable to expect will acquire, hold, manage or dispose of investments (as principal
or agent) for the purposes of thdiusinesses where the issue of the Notes would otherwise
constitute a contravention of Section 19 of the FSMA by the Issuers;
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(b) it has only communicated or caused to be communicated and will only communicate or cause to
be communicated an invitation or intkment to engage in investment activity (within the meaning
of Section 21 of the FSMA) received by it in connection with the issue or sale of the Notes in
circumstances in which Section 21(1) of the FSMA does not apply to the Issuers or the Guarantor;
and

(c) it has complied and will comply with all applicable provisions of the FSMA with respect to
anything done by it in relation to the Notes in, from or otherwise involving the United Kingdom.

Prohibition of Sales to EEA and United Kingdom Retail Investors

Unless the Final Terms (or Drawdown Prospectus, as the case may be) in respect of any Notes specifies the
"Prohibition of Sales to EEA and United Kingdom Retail InveStassNot Applicable, each Dealer has
represented and agreed, and each further Deglgointed under the Programme will be required to
represent and agree, that it has not offered, sold or otherwise made available and will not offer, sell or
otherwise make available any Notes which are the subject of the offering contemplated by this Base
Prospectus as completed by the Final Terms (or are the subject of the offering contemplated by a Drawdown
Prospectus) in relation thereto to any retail investor in the EEA or in the United Kingdom. For the purposes
of this provision the expressidretail investor" means a person who is one (or more) of the following:

0] a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended,
"MIFID 11 "); or

(i) a customer within the meanirigirective (EU) 2016/97 ‘(Insurance Distribution Directive"),
where that customer would not qualify as a professional client as defined in point (10) of Article
4(1) of MiFID 1.

Public Offer Selling Restriction Under the Prospectus Regulation

If the Final Terms in respect of any Notes specifies'Brehibition of Sales to EEA and United Kingdom

Retail Investorsas"Not Applicablé, in relation to each Member State of the EEA and the United Kingdom
(each d@Relevant Staté), each Dealer has represented and agreed, and each further Dealer appointed under
the Programme will be required to represent and agree, that it has not made and will not make an offer of
Notes which are the subject of the offercuptemplated by thiBaseProspectus as completed by the Final
Terms in relation thereto (or are the subject of the offering contemplated by a Drawdown Prospectus, as
the case may be) to the public in that Relevant State except that it may make ahsoftér dotes to the

public in that Relevant State:

(@) Qualified investorsat any time to any legal entity which is a qualified investor as defined in the
Prospectus Regulation;

(b) Fewer than 150 offereesit any time to fewer than 150, natural or legal perdottzer than
qualified investors as defined in the Prospectus Regulation), subject to obtaining the prior consent
of the relevant Dealer or Dealers nominated by the Issuer for any such offer; or

(© Other exempt offersat any time in any other circumstance8irig within Article 1(4) of the
Prospectus Regulation.

provided that no such offer of Notes referred to in (b) to (d) above shall require the Issuer or any Dealer
to publish a prospectus pursuant to Article 3 of the Prospectus Regulation or supplement a prospectus
pursuant to Article 23 of the Prospectus Regulation.

For the purposes of this provision, the expressiohadfer of Notes to the publi¢ in relation to any Notes
in any Relevant State means the communication in any form and by any means of sufficient information
on the terms fothe offer and the Notes to be offered so as to enable an investor to decide to purchase or
subscribe for the Notes and the expressienospectus Regulatioh means Regulation (EU) 2017/1129.

Qatar (including the Qatar Financial Centre)
This Base Prospectus is not intended to constitute an offer, sale or delivery of bonds or other debt financing

instruments under the laws of the Qatar (including the Qatar Financial Centre). The Notes have not been
and will not be regigtred with the QSE, the QFCRA, the Qatar Financial Markets Authority, the QCB or
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with any other authority pursuant to any laws, regulations and rules in Qatar. The Notes and interests
therein do not constitute debt financing in Qatar under the Commenmiap&hies Law No. (11) of 2015

or any other laws of QataEach Dealer has represented and agreed, and each further Dealer appointed
under the Programme will be required to represent and agree, that it has not offered, sold or delivered and
will not offer, sell or deliver, directly or indirectly, any Notes in Qatar, except: (a) in compliance with all
applicable laws and regulations of Qatar (including the Qatar Financial Centre); and (b) through persons or
corporate entities authorised and licensed to pgmirivestment advice and/or engage in brokerage activity
and/or trade in respect of foreign debt financing instruments in Qatar.

Japan

The Notes have not been and will not be registered under the Financial Instruments and Exchange Act of
Japan (Act No. 26f 1948, as amended, thelEA "). Accordingly, each Dealer has represented and agreed,
and each further Dealer appointed under the Programme will be required to represent and agree, that it will
not, directly or indirectly, offer or sell anydtes in Japan or to, or for the benefit of, any resident of Japan
(which term as used herein means any person resident in Japan including any corporation or other entity
organised under the laws of Japan), or to others foffeging or resale, directlyrdndirectly, in Japan or

to, or for the benefit of, a resident of Japan, except pursuant to an exemption from the registration
requirements of, and otherwise in compliance with, the FIEA and any other relevant laws and regulations
of Japan.

Kingdom of Saudi Arabia

No action has been or will be taken in the Kingdom of Saudi Arabia that would permit a public offering of
the Notes. Any investor in the Kingdom of Saudi Arabia or who is a Saudi per§8aydi Investor")

who acquiresiny Notes pursuant to an offering should note that the offer of Notes is a private placement
under Article 9 or Article 10 of th&Rules on the Offer of Securities and Continuing Obligatiassssued

by the Board of the Capital Market Authority tHEMA") resolution number-323-2017 dated 27
December 2017 as amended by the Board of the CMA resolution nuribdr2D19 dated 30 September
2019 (the"KSA Regulations'), made through an authorised person licensed to @arryarranging
activities by the CMA and following a notification to the CMA under Article 11 of the KSA Regulations.

The Notes may thus not be advertised, offered or sold to any person in the Kingdom of Saudi Arabia other
than to sophisticated investorsder Article 9 of the KSA Regulations or by way of a limited offer under
Article 10 of the KSA Regulations. Each Dealer has represented and agreed, and each further Dealer
appointed under the Programme will be required to represent and agree, thaeaof/ dfftes to a Saudi
Investor will be made in compliance with the Article 9 or Article 10 of the KSA Regulations.

Each offer of Notes shall not therefore constitutgablic offer', an"exempt offet or a"parallel market

offer" pursuant to the KSA Retations, but is subject to the restrictions on secondary market activity under
Article 15 of the KSA Regulations. Any Saudi Investor who has acquired Notes pursuant to a private
placement under Article 9 or Article 10 of the KSA Regulations may not offeelbthose Notes to any

person unless the offer or sale is made through an authorised person appropriately licensed by the CMA
and: (a) the Notes are offered or sold to a Sophisticated Investor (as defined in Article 9 of the KSA
Regulations); (b) the fre to be paid for the Notes in any one transaction is equal to or exceeds Saudi Riyals
1 million or an equivalent amount; or (c) the offer of sale is otherwise in compliance with Article 15 of the
KSA Regulations.

Singapore

Each Dealer has acknowledgeddaach further Dealer appointed under the Programme will be required

to acknowledge, that this Base Prospectus has not been registered as a prospectus with the Monetary
Authority of Singapore. Accordingly, each Dealer has represented and agreed, afartbactDealer
appointed under the Programme will be required to represent and agree, that it has not offered or sold any
Notes or caused such Notes to be made the subject of an invitation for subscription or purchase and will
not offer or sell such Notew cause such Notes to be made the subject of an invitation for subscription or
purchase, and has not circulated or distributed, nor will it circulate or distribute this Base Prospectus or any
other document or material in connection with the offer or, sal@vitation for subscription or purchase,

of such Notes, whether directly or indirectly, to any person in Singapore other than: (i) to an institutional
investor (as defined in Section 4A of the SFA) pursuant to Section 274 of the SFA,; (ii) to atrpérgan

(as defined in Section 275(2) of the SFA) pursuant to Section 275(1) of the SFA, or any person pursuant to
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Section 275(1A) of the SFA, and in accordance with the conditions specified in Section 275 of the SFA, or
(iif) otherwise pursuant to, and accordance with the conditions of, any other applicable provisions of the
SFA.

Where the Notes are subscribed or purchased under Section 275 of the SFA by a relevant person which is:

€) a corporation (which is not an accredited investor (as defined iro8ebdi of the SFA)) the sole
business of which is to hold investments and the entire share capital of which is owned by one or
more individuals, each of whom is an accredited investor; or

(b) a trust (where the trustee is not an accredited investor) whospusplese is to hold investments
and each beneficiary of the trust is an individual who is an accredited investor,

securities or securitigdsased derivatives contracts (each term as defined in Section 2(1) of the SFA) of that
corporation or the beneficiarlesghts and interest (howsoever described) in that trust shall not be
transferred within six months after that corporation or that trust has acquired the Notes pursuant to an offer
made under Section 275 of the SFA except:

(1) to an institutional investoor to a relevant person, or to any person arising from an offer referred
to in Section 275(1A) or Section 276(4)(i)(B) of the SFA,;

2) where no consideration is or will be given for the transfer;
3) where the transfer is by operation of law;
(4) as spedied in Section 276(7) of the SFA,; or

(5) as specified in Regulation 37A of the Securities and Futures (Offers of Investments) (Securities
and Securitiedased Derivatives Contracts) Regulations 2018.

United Arab Emirates (excluding the Dubai International Financial Centre)

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme will be
required to represent and agree, that the Notes to be issued under the Programme have not been and will
not be offered, sold or publiclpromoted or advertised by it in the United Arab Emirates other than in
compliance with any laws applicable in the United Arab Emirates governing the issue, offering or sale of
securities.

Dubai International Financial Centre

Each Dealer haepresented and agreed, and each further Dealer appointed under the Programme will be
required to represent and agree, that it has not offered and will not offer the Notes to be issued under the
Programme to any person in the Dubai International Fina@eiatre unless such offer is:

(@) an"Exempt Offer" in accordance with the Markets Rules (MKT Module) of the Dubai Financial
Services Authority (theDFSA") rulebook; and

(b) made only to persons who meet the Professional Cligetiarset out in Rule 2.3.3 of the DFSA
Conduct of Business Module of the DFSA rulebook.

Kingdom of Bahrain

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme will be
required to represent and agree, that ith@soffered or sold, and will not offer or sell, any Notes, except
on a private placement basis to persons in the Kingdom of Bahrain wtacaredited investofts

For this purpose, ataccredited investot' means:

(@) an individualholding financial assets (either singly or jointly with a spouse) of U.S.$1,000,000 or
more, excluding that persarprincipal place of residence;

(b) a company, partnership, trust or other commercial undertaking which has financial assets available
for invegment of not less than U.S.$1,000,000; or
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(c) a government, supranational organisation, central bank or other national monetary authority or a
state organisation whose main activity is to invest in financial instruments (such as a state pension
fund).

Bermuda

Securities may be offered or sold in Bermuda only in compliance with the provisions of the Investment
Business Act 2003, the Exchange Control Act 1972 and related regulations of Bermuda which regulate the
sale of securities in Bermuda. In addition, spegiermission is required from the Bermuda Monetary
Authority (the "BMA"), pursuant to the provisions of the Exchange Control Act 1972 and related
regulations, for all issuances and transfers of securities of Bermuda companies, othecdisas imhere

the BMA has granted a general permission. The BMA, in its policy dated 1 June 2005, provides that, in
respect of a Bermuda company, which does not have any equity securities (an equity security is defined as
a share issued by a Bermuda compahich entitles the holder to vote for or appoint one or more directors

or a security which by its terms is convertible into a share which entitles the holder to vote for or appoint
one or more directors) listed on an appointed stock exchange (which GB@QcEilLimited does not),
general permission is given for the issue and subsequent transfer of any securities, other than equity
securities, from and/or to a neasident of Bermuda.

The BMA and the Registrar of Companies accept no responsibility for thadial soundness of any
proposal or for the correctness of any of the statements made or opinions expressed in this Base Prospectus
or in any base prospectus supplement.

Each Dealer has represented and agreed, and each further Dealer appointed unogratinen will be
required to represent and agree, that it has not invited and will not invite members of the public in Bermuda
to subscribe for or purchase the Notes, that it has not and will not offer the Notes for subscription, sale or
transfer in Bermud or to, or for the account of, persons resident in Bermuda and that it has complied, and
will comply, with all applicable provisions of, the Companies Act 1981 of Bermuda, the Investment
Business Act 2003 of Bermuda and any other relevant legislatioarofugla with respect to anything done

by it in relation to the Notes in, from or otherwise involving Bermuda.

Although incorporated and registered in Bermuda, CBQ Finance Limited has been classified as non
resident in Bermuda for Bermuda exchange controbgses by the BMA. Accordingly, CBQ Finance
Limited may convert currency (other than Bermudian currency) held for its account to any other currency
and transfer such currency from Bermuda without legal restriction.

Additionally, nonBermudian persons mayot carry on or engage in any trade or business in Bermuda
unless such persons are authorized to do so under applicable Bermuda legislation. Engaging in the activity
of offering or marketing the interests being offered in Bermuda to persons in Bermudie mi@gmed to

be carrying on business in Bermuda.

Hong Kong

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme will be
required to represent and agree, that:

(@) it has not offered or sold and will not offer or selHong Kong by means of any document, any
Notes except folNoteswhich are"structured productsas defined in the Securities and Futures
Ordinance (Cap. 571) of Hong Kong (th&FQ"), other than: (i) td'professional investotsas
defined in he SFO and any rules made under the SFO; or (b) in other circumstances which do not
result in the document being "prospectus as defined in the Companies (Winding Up and
Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong"'@t&/UMP)QO™") or which do
not constitute an offer to the public within the meaning of the C(WUMP)O; and

(b) it has not issued or had its possession for the purposes of issue, and will not issue or have in its
possession for the purposes of issue, in each case whether in Hong Kong or elsewhere, any
advertisement, invitation or document relating to the Notes, which is directed atcontbets of
which are likely to be accessed or read by, the public of Hong Kong (except if permitted to do so
under the securities laws of Hong Kong) other than with respect to Notes which are or are intended
to be disposed of only to persons outside Héogg or only to'professional investotsas defined
in the SFO and any rules made under the SFO.

- 135-



General

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme will be
required to represent and agree, that it has tech@and will comply with all applicable laws and
regulations in each country or jurisdiction in which it purchases, offers, sells or delivers Notes or possesses,
distributes or publishes the Base Prospectus, any Drawdown Prospectus or any Final Teymslated

offering materials, or any other offering material relating to the Ndtesse selling restrictions may be
modified by the agreement of the Issuers, the Guarantor and the Dealers following a change in a relevant
law, regulation or directive. Neepresentation is made that any action has been taken in any jurisdiction
that would permit a public offering of any of the Notes, or possession or distributionBdt8Rrospectus

or any other offering material or any Final Terms, in any country rigdiction where action for that
purpose is requiredf a jurisdiction requires that any offering be made by a licensed broker or dealer and

a Dealer or any affiliate of that Dealer is a licensed broker in that jurisdiction, the offering shall be deemed
to be made by that Dealer or such affiliate on behalf of the Issuers and Guarantor in such jurisdiction. Other
persons into whose hands tBaseProspectus or any Final Terms comes are required by the |stgers
Guarantorand the Dealers to comply willlapplicable laws and regulations in each country or jurisdiction

in or from which they purchase, offer, sell or deliver Notes or possess, distribute or publiBashis
Prospectus or any Final Terms or any related offering material, in all cases atwhe&xpense.
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GENERAL INFORMATION
Dealers Transacting with the Bank

Certain of the Dealers and their affiliates have engaged, and may in the future engage, in investment
banking and/or commercial transactions with, and may perform services Bakend/or the
Bank'saffiliates in the ordinary course of business. Theyeheeceived, or may in the future
receive, customary fees and commissions for these transadtiothe ordinary course of their
business activities, the Dealers and their affiliates may make or hold a broad array of investments
and actively trade debt dnequity securities (or related derivative securities) and financial
instruments (including bank loans) for their own account and for the accounts of their customers.
Such investments and securities activities may involve securities and/or instrumireBahk

or the Banls affiliates. Certain of the Dealers or their affiliates that have a lending relationship
with the Bank routinely hedge their credit exposure to the Bank consistent with their customary
risk management policies. Typically, such Desiknd their affiliates would hedge such exposure

by entering into transactions which consist of either the purchase of credit default swaps or the
creation of short positions in securities, including potentially the Notes. Any such short positions
could adversely affect future trading prices of Notes. The Dealers and their affiliates may also
make investment recommendations and/or publish or express independent research views in
respect of such securities or financial instruments and may hold, or reconongients that they
acquire, long and/or short positions in such securities and instruments.

Authorisation

The update of, and the issue of further Notes under, the Programme was authorised by a board
resolution dated July 2020n relation to CBQ Finace Limited and a board resolution dag

March 2020 in relation to the Bank. CBQ Finance Limited and the Bank have obtained or will
obtain from time to time all necessary consents, approvals and authorisations in connection with
the issue and performamof the Notes and the giving of the guarantee relating to them (where the
Relevant Issuer is CBQ Finance Limited).

Legal and Arbitration Proceedings

There are no governmental, legal or arbitration proceedings, (including any such proceedings
which are peding or threatened, of which CBQ Finance Limited or the Bank are aware), which
may have, or have had during the 12 months prior to the date of this Base Prospectus, a significant
effect on the financial position or profitability of CBQ Finance Limited loe Bank and its
consolidated subsidiaries taken as a whole.

Significant/Material Change

Save as disclosed IfRisk Factors Risks Relating to the Macro Economic EnvironmeRtsks
relating to the emergence of the 2019 novel coronavirus CENDsnce 3 December 2019

there has been no material adverse change in the prospects of the Bank ant Mo 2020,

there has been no significant change in the finapeidbrmance ofinancialposition of the Bank

and its consolidated subsidiaries taken aghale. Since 31 December 2019, there has been no
material adverse change in the prospects of CBQ Finance Limited nor any significant change in
the financialperformance or financigdosition of CBQ Finance Limited.

Independent Auditors

From the period begning on 1 January 2018, the Bank has appoiftest & Youngi (Qatar
Branch) independent auditors, to audit the Bankonsolidated financial statements. The 2019
Financial Statements and the 2018 Financial Statements of the Bank, incorporatecchgeefer

this Base Prospectus, have been auditderbgt & Youngdi (Qatar Branch)independent auditors,

as stated in their repaiincorporated by reference herein. The Interim Financial Statements of the
Bank, incorporated by reference in this Base Prospectus, have been revidwvadti® Youngi

(Qatar Branch)independent auditors, as stated in their review report incorporptesfdsence
herein. The financial statements of CBQ Finance Limited for thesyeaied 31 December 2019

and 31 December 201Bcorporated by reference in this Base Prospectus, have been audited by
Ernst & Youngi (Qatar Branch)independent auditors, atated in their repastincorporated by

-137-



10.

11.

reference herein. The registered officeEofist & Youngi (Qatar Branch)s Level 24 Al Gassar
Tower West Bay, P.O. Box 164 Doha QatBrnst & Youngi (Qatar Branch)are public
accountants registered to practiseaaslitors with the Ministry of Economy and Commerce in
Qatar.

Sources and bases of information

CBQ Finance Limited and the Bank confirm that the information sourced from the Government
websites, the QCB, the QSE, the Economist Intelligence Unit, the UAE@dBhe CBO has been
accurately reproduced and, so far as CBQ Finance Limited and the Bank are aware and have been
able to ascertain from that published information, no facts have been omitted which would render
the reproduced information inaccurate orleasling.

Documents on Display

For the period of 12 months following the date of this Base Prospectus, copies of the following
documents will, when published, be available for viewing on the website of the Bank
(http://www cbg.03

(a) the Memorandum of Association of CBQ Finance Limited and Articles of Association of
the Bank;
(b) the Annual Financial Statements and the Interim Financial Statements of the Bank;

(c) the financial statements of CBQ Finance Limited for the years ende@@&niber 2019
and 31 December 2018;

(d) the Agency Agreement;

(e) the Deed of Guarantee;

® the Deed of Covenant; and

(9) the Programme Manual (which contains the forms of the Notes in global and definitive
form).

Clearing of the Notes

The Notes have been accepted foad@ce through Euroclear and Clearstream, Luxembourg. The
appropriate common code and the International Securities Identification Number in relation to the
Notes of each Tranche will be specified in the applicable Final Terms.

Websites

The Banks websiteis http://www.cbg.ga Other than in relation to the documents which are
deemed to be incorporated by reference (4atormation Incorporated by Refererige the
information on the websites to which this Base Prospecfessrdo not form part of this Base
Prospectus. Any website referred to in this document has not been scrutinised or approved by the
CBI.

Arthur Cox

Arthur Cox Listing Services Limited is acting solely in its capacity as listing agent for the Issuer
in relation to the Notes and is not itself seeking admission of the Notes to the Official List of
Euronext Dublin or to trading on the regulated market of Euronext Dublin for the purposes of the
Prospectus Regulation.

Legal Entity Identifier codes

The Legal mtity Identifier ('LEI") code of the Bank is 2138004FUUD4I7X8H721 and the LEI
code of the Issuer is 213800FNEMX56U90HK56.
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Telephone: +1 441 208000
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Head Office
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Telephone: +974 4449 0000

REGISTERED OFFICE OF THE GUARANTOR

The Commercial Bank (P.S.Q.C.)
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Doha
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ARRANGER
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United Kingdom
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London E14 5HQ
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Merrill Lynch International
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Standard Chartered Bank
1 Basinghall Avenue
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25 Bank Street
Canary Wharf

London E14 5JP
United Kingdom

Mizuho International plc
Mizuho House
30 Old Bailey
London EC4M 7AU
United Kingdom

QNB Capital LLC
Level 3
QNB Msheireb Downtown
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