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Minutes of the Ordinary General Assembly
Meeting of
The Commercial Bank (P.5.Q.C.) (the
“Bank” or the “Company)

Held on 23 March 2020, at 6:30pm at the
Commercial Bank Plaza, Ground Floor, Al
Markhiyah Street, Al Dafna area, Doha,
Qatar

Attendance

The Meeting was attended by the following
Directors of the Board:

Sheikh Abdulla bin Ali bin Jabor Al Thani
Chairman

Mr. Omar Hussain Al Fardan
Managing Director

Sheikh Faisal bin Fahad bin Jassim Al Thani
Director

HE Mr, Abdul Rahman Al Attiyah
Director

Mr. Mohammed Ismail Mandani Al Emadi
Director

HE Mr. Khalaf Ahmed Al-Mannai (QIC)
Director

HE Mr. Saleh Abdulla Al Mannai
Director
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The Meeting was also attended by the
following:

a) The Ministry of Commerce and
Industry ~ Department of Control of
Companies, represented by Mr. Khaled
Al Sulaiti.

b) Qatar Central Bank, represented by Mr.
Mohamad Issa.

c) The External Auditors M/S Ernst and
Young, represented by Mr. Ahmed
Sayed Mohamed, Mr. Rahat Hussain
and Mr. Omar Khaled.

QI.IDH.IITI

The External Auditors announced the
completion of the quorum as the total
shares represented in the meeting
amounted to (2,928,191,127) shares,

representing (72.35%) of the Bank's total
number of shares, out of which
(1,713,380,809) shares were represented in
principal, and (1,214,810,318) by proxies.

Opening

The Chairman, HE Sheikh Abdulla bin Ali bin
Jabor Al Thani announced the opening of the
meeting and welcomed the Shareholders
and attendees, and asked the Shareholders’
approval on appointing Mr. Fahad Badar the
Official Speaker of the Ordinary General
Meeting. The Shareholders approved the
appointment.

Mr. Fahad Badar announced the opening of
the meeting with the Chairman’s message.

Annual General Assembly

Item 1: to hear the Chairman’s Statement
and the report of the Board on the activities
of the Company and its financial position

@il eliyl

COMMERCIAL
BANK

A lga)) glaiaYl s LS

A8 5a 5la) — Aslivally B ladll 515y -l
(aluadl alla Jaradl Alias oS 2N

e [ apudly Wina (g 38 pall b i paa -
T

33 G ) a3l i) s 5.8) 5a
vl g dana das 2aal faalally (palias axs
A pes g pan Caal

twilnaill

Ghaill JuiS) e clleall o8 e olel
Alieall agul! g gane iy dum g lada Dl il
Lo sl dlagus (2,928,191,127) glaia¥l &
e S 23l e (%72.35) A Jiay
Afiae Lagas (1,713,380,809) lgie cclill
iliea Legw (1,214,810,318)5 Alaly

ANl

plaiayl lisb)

e o dlae Al Balew plaiall muEl
s Yl paae Gty QU J e
Opadluall e plby o geaadly prealadl
DoAS bl g fadl el e 48] gl
Gilyy Gl Aplall Adall Lpaall pland

Ol Ba e ppeabisall

Oo AdS plaiall ey b a6h fad) el
oYY e

4,alal) Aalad) Asrasd)

BV Cadaa Gardy Balaas dalS plaw 1] 30
Ces Whlid oo A8 3dd) 5 )y ulaa Ay

O

The Commerclal Bank (P.5.Q.C.)
€ Mo, 150, PO Box 3233

Doha, State of Qatar

Tal: +974 4449 DOOO

Fax: 1974 4449 0070

SRRy 1) I [E TR
[t N S T = 8 [ B T
|‘|".|'| W 'u_g\ll

PAUE EEEY «or il

AYVE EEEY --\- ;,_)n"jln



chg.ga

for the financial year ended 31 December
2019, and the future plans of the Company.

The Chairman, HE Sheikh Abdulla bin Ali bin
labor Al Thani started his speech by
expressing his thanks to the Board of

Directors, Ministry of Commerce and
Industry and Qatar Central Bank
representatives and shareholders,

Considering the exceptional circumstances
related to Corona virus, the meeting will be
shortened. The Chairman noted that all
reports and policies mentioned in the in the
agenda were publicly disclosed on the
bank's website, The Chairman then
requested Mr. Fahad Badar to read the
items on the agenda.

Iftem 2: to hear the External Auditors’
Report on the Company's financial
statements presented by the Board for the
financial year ended 31 December 2019,

The Assembly heard the External Auditors’
report on the Company's financial
statements presented by the Board of
Directors for the financial year ended
31/12/2019.

ltem 3: to discuss and approve the
Company’s financial statements for the
year ended 31 December 2019,

The Company’s financial statements for the
year ended 31/12/2019 were discussed and
approved by the Shareholders. The
Chairman stated that any guestions can be
directed to the bank’s management who will
respond accordingly.

ltem &4 to approve the Dividend
Distribution Policy and the Board's
recommendation to distribute a cash
dividend of 20% of the share’s nominal
value to shareholders of QAR 0.2 for each
share held.

The Commercial Bank {P,5.0.C.)
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The General Assembly approved Dividend
Distribution Policy and the Board of
Directors’ recommendation to distribute a
cash dividend of 20% of the share's nominal
value to shareholders of QAR 0.2 for each
share held.

Item 5: to absolve the Board from liability
for the financial year ended 31 December
2019,

The Directors of the Board were absolved
from liability for the financial year ended
31/12/2019,

Item 6: to fix the remuneration of the Board
for the year ended 31 December 2019 and
to approve the Remuneration Policies.

The Board sought the approval of the
Shareholders to distribute QAR18.5 million
being a remuneration against their
participation In the Board of Directors
meetings and their participation in the
Board's committees’ meetings. (2.5m QAR
for the Chairman of the Board and 2m QAR
for every Board Member).

The General Assembly approved the
remuneration of the Board of Directors for
the year ended 31/12/2019 and the policy
defining the basis of calculation of
remuneration granted to them as well as the
Employees Remuneration Policy.

Item 7: to appoint the External Auditors for
the year 2020 and determine their
remuneration.

In compliance with QCB's instructions
related to appointing the auditors, The

Board of Directors recommends to
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reappoint Ernst & Young for auditing the
Bank's accounts for year 2020 for an annual
fee of QAR 760,000. We received a letter of
no abjection from QCB on 27 January 2020.

The Shareholders approved the
appointment of Ernst & Young as the
external auditors for the year 2020 and
approved their remuneration.

Item 8: to present the Company’s Annual
Corporate Governance Report for 2019

The Shareholders were informed that the
Corporate Governance Report was prepared
in accordance with QCB's Corporate
Governance instructions (article 68/2015
dated 26 July 2015) and the Corporate
Governance Code issued by QFMA. The
Report has been published on the Bank's
website and may be viewed by any
interested party.

The Corporate Governance Report 2019 was
approved by the Shareholders.

Iltem 9: to approve the Company’s policy
relating to board membership.

The Shareholders approved the Company’s
policy relating to board membership.

ltem 10: to elect the Board members for the
period of three following years (2020-
2022).

The Shareholders elected the following
board members by acclamation for the
following three years:

- Sheikh Abdulla Bin Ali Bi Jabor Al
Thani
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- Alfardan Investment Company
represented by Mr. Hussain Ibrahim
Alfardan

- H.E. Mr. Abdulrahman Bin Hamad Al
Attivah

- Mr. Omar Hussain Alfardan

- Qatar Insurance Company
represented by H.E. Mr. Khalaf
Ahmed Al Mannai

- H.E. Mr. Saleh Abdulla Al Mannai

- Sheikh Faisal Bin Fahad Bin Jassim Al
Thani = Independent

Mr. Mohd Ismail Mandani Al Emadi
= Independent

H.E Mr. Bader Omar Ismael Al Dafa
—Independent

ltem 11: Following the approval of a CP /
CD Programme in the 4 April 2017 General
Assembly, the Company established a Euro
CP/ CD Programme on 11 May 2017 with a
limit of USD 350 million all of which has
been utilised. In addition, the Company
established a US CP Programme in 2017
backed by a letter of credit issued by Wells
Fargo for USD 450 million which was
renewed in 2018 and then terminated in
2019. Further to the approval obtained on
20 March 2019 to increase the limit on the
Euro CP/ CD Programme, as no action was
taken to implement this increase, the
Company seeks to obtain approval for
increasing the limit of the existing global
programmes for the issuance of certificates
of deposit and / or European commercial
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paper in different currencies directly by the
Company from USD 350 million up to a
maximum aggregate amount outstanding
at any one time under the programme of
USD 1 billion or its equivalent in Qatari
Riyals with a maximum maturity of upto 5
(five) vears less one day for any of the
abovementioned issuances either through
the financial markets or by way of private
placements subject always to obtaining all
regulatory approvals and complying with
any applicable restrictions under the
Commercial Companies Law for any direct
issuances by the Company itself, and to
authorise the Board to decide on the size
and terms and conditions of such
programmes and any issuances thereunder
(within the prescribed limit) and to
negotiate and execute the programme
documents and any other agreement or
arrangements relating to the programme
and any issuances thereunder on behalf of
the Company in this regard and authorising
the Board to delegate such authority to
officers within the Company.

As no action was taken to implement the
increase approved on 20 March 2019, The
General Assembly approved increasing the
limit of the existing global programmes for
the issuance of certificates of deposit and /
or European commercial paper in different
currencies directly by the Company from
USD 350 million up to a maximum aggregate
amount outstanding at any one time under
the programme of USD 1 billion or its
equivalent in Qatari Riyals with a maximum
maturity of up to 5 (five) years less one day
for any of the abovementioned issuances
either through the financial markets or by
way of private placements subject always to
obtaining all regulatory approvals and
complying with any applicable restrictions
under the Commercial Companies Law for
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any direct issuances by the Company itself,
and to authorise the Board to decide on the
size and terms and conditions of such
programmes and any issuances thereunder
(within the prescribed limit) and to
negotiate and execute the programme
documents and any other agreement or
arrangements relating to the programme
and any issuances thereunder on behalf of
the Company in this regard and authorising
the Board to delegate such authority to
officers within the Company.

ltem 12: In the event that market
conditions are favourable as determined by
the Board, to approve the establishment
and launch of a new Globhal Medium Term
Notes (GMTN) programme in compliance
with Section 144a of the US Securities Act
1933 to allow for issuances in the US
markets by the Company directly or
through an SPV for up to USD 2 billion or its
equivalent in Qatari Riyals with a maximum
maturity of 30 years provided that they are
issued in the global markets or In the form
of private placements subject always to
obtaining all regulatory approvals and
complying with any applicable restrictions
under the Commercial Companies Law for
any direct issuances by the Company itself
and to authorise the Board to decide on the
size and terms and conditions of such
programme and any issuances thereunder
(within the prescribed limit) and to
negotiate and execute the programme
documents and any other agreement or
arrangements relating to the programme
and any issuances thereunder on behalf of
the Company in this regard and authorising
the Board to delegate such authority to
officers within the Company. This
proposed GMTN programme was also
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approved in the 4 April 2017, 21 March
2018 and 20 March 2019 general
assemblies, but was not required for
funding in the past years.

The General Assembly approved the
establishment and launch of a new Global
Medium Term Notes (GMTN) programme in
compliance with Section 144a of the US
Securities Act 1933 to allow for issuances in
the US markets by the Company directly or
through an SPV for up to USD 2 billion or its
equivalent in Qatari Riyals with a maximum
maturity of 30 years provided that they are
issued in the global markets or in the form of
private placements subject always to
obtaining all regulatory approvals and
complying with any applicable restrictions
under the Commercial Companies Law for
any direct issuances by the Company itself
and to authorise the Board to decide on the
size and terms and conditions of such
programme and any issuances thereunder
(within the prescribed limit) and to
negotiate and execute the programme
documents and any other agreement or
arrangements relating to the programme
and any issuances thereunder on behalf of
the Company in this regard and authorising
the Board to delegate such authority to
officers within the Company. This proposed
GMTN programme was also approved in the
4 April 2017, 21 March 2018 and 20 March
2019 general assemblies, but was not
required for funding in the past years.

Item 13: Further to the USD 5,000,000,000
Euro Medium Term Note Programme
established in 2011 (the Programme)
approved by the Company’s shareholders
in the general assemblies of 21 February
2011, 23 March 2016 4 April 2017, 21 March
2018 and 20 March 2019, to affirm the
approval for the issuance of debt notes for
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up to USD 2 billion under the Programme
with a maximum maturity of 30 years.
These notes may be issued in various
currencies (including but not limited to US
Dollars, Japanese Yen, Australian Dollars,
Swiss Francs, Thai Baht, Chinese Renminbi,
Canadian Dollars and Taiwanese Dollar)
and may be listed on global markets. These
notes may be issued through global
markets or in the form of private
placements subject always to obtaining all
regulatory approvals and complying with
any applicable restrictions under the
Commercial Companies Law for any direct
issuance by the Company itself and to
authorise the Board to decide on the size
and terms and conditions of any such
issuances (within the prescribed limit) and
to negotiate and execute the programme
documents and any other agreement or
arrangements relating to the programme
and any issuances thereunder on behalf of
the Company in this regard and authorising
the Board to delegate such authority to
officers within the Company. Under the
Programme, one public issuance was made
in 2019 for CHF 150 million together with
three private placements pursuant to the
approval obtained on 20 March 20189,

Further to the USD 5,000,000,000 Euro
Medium Term Note Programme established
in 2011 (the Programme) approved by the
Company’s shareholders in the general
assemblies of 21 February 2011, 23 March
2016, 4 April 2017, 21 March 2018 and 20
March 2019, the General Assembly
approved the issuance of debt notes for up
to USD 2 hillion under the Programme with
a maximum maturity of 30 years. These
notes may be issued in various currencies
(including but not limited to US Dallars,
Japanese Yen, Australian Dollars, Swiss
Francs, Thai Baht, Chinese Renminbi,

The Cammercinl Bank (P.5.Q.C.)

CR Mo 150, PO Box

3232

Doha, State of Qatar

Tel:

+974 4445 0000

Fax: +974 4445 0070
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Canadian Dollars and Taiwanese Dollar) and
may be listed on global markets. These notes
may be issued through global markets or in
the form of private placements subject
always to obtaining all regulatory approvals
and complying with any applicable
restrictions under the Commercial
Companies Law for any direct issuance by
the Company itself and authorised the
Board to decide on the size and terms and
conditions of any such issuances (within the
prescribed limit) and to negotiate and
execute the programme documents and any
other agreement or arrangements relating
to the programme and any issuances
thereunder on behalf of the Company in this
regard and authorising the Board to
delegate such authority to officers within
the Company. Under the Programme, one
public issuance was made in 2019 for CHF
150 million together with three private
placements pursuant to the approval
obtained on 20 March 2019.

Item 14: To authorise the Board to establish
any other debt programmes in any
currencies which may be suitable
depending on market conditions up to an
aggregate limit of USD 1 billion (with
issuances being made either directly by the
Company or through an existing SPV or a
new SPV established for this purpose)
subject always to obtaining all regulatory
approvals and complying with any
applicable  restrictions  under  the
Commercial Companies Law for any direct
issuance by the Company itself and to
authorise the Board to decide on the size
and terms and conditions of such
programmes and any issuances thereunder
(within the prescribed limit) and te
negotiate and execute the programme
documents and any other agreement or
arrangements relating to the programme

The Commercial Bank (P.5.Q,C.)
TR Na 150, PO Box 3232

Doha, Slate of Oalar

Tol: +974 4443 Q000

Faxo 1974 4449 0070
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and any issuances thereunder on behalf of
the Company in this regard and authorising
the Board to delegate such authority to
officers within the Company. Following the
approval taken for this in the general
assembly of 20 March 2019, no other debt
programmes were established.

The General Assembly approved to
authorise the Board to establish any other
debt programmes in any currencies which
may be suitable depending on market
conditions up to an aggregate limit of USD 1
billion {with issuances being made either
directly by the Company or through an
existing SPV or a new SPV established for
this purpose) subject always to obtaining all
regulatory approvals and complying with
any applicable restrictions under the
Commercial Companies Law for any direct
issuance by the Company itself and
authorised the Board to decide on the size
and terms and conditions of such
programmes and any issuances thereunder
(within the prescribed limit) and to
negotiate and execute the programme
documents and any other agreement or
arrangements relating to the programme
and any issuances thereunder on behalf of
the Company in this regard and authorising
the Board to delegate such authority to
officers within the Company.

ltem 15: Further to the AUD debt issuance
programme (the AUD Programme)
established in 2018 for USD 1 billion
following the approval by the Company’s
shareholders in the general assemblies of
21 March 2018 and 20 March 2019, to
authorise the issuance of notes under such
programme for up to USD 1 billion under
the AUD Programme with a maximum
maturity of 30 years. These notes may be
issued in various currencies (including, but
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not limited to US Dollars and Australian
Dollars) and may be listed on global
markets. These notes are to be issued
through a regular issuance through global
markets or in the form of private
placements subject always to obtaining all
regulatory approvals and complying with
any applicable restrictions under the
Commercial Companies Law for any direct
issuance by the Company itself and to
authorise the Board to decide on the size
and terms and conditions of such issuances
(within the prescribed limit) and to
negotiate and execute the programme
documents and any other agreement or
arrangements relating to the programme
and any issuances thereunder on behalf of
the Company in this regard and authorising
the Board to delegate such authority to
officers within the Company. At the date
hereof, no issuances have yet been made
under the AUD Programme.

Further to the AUD debt issuance
programme (the AUD  Programme)
established in 2018 for USD 1 billien
following the approval by the Company’s
shareholders in the General Assemblies of
21 March 2018 and 20 March 2019, the
General Assembly approved the issuance of
notes under such programme for up to USD
1 billion under the AUD Programme with a
maximum maturity of 30 years. These notes
may be issued in various currencies
(including, but not limited to US Dollars and
Australian Dollars) and may be listed on
global markets. These notes are to be issued
through a regular issuance through global
markets or in the form of private placements
subject always to obtaining all regulatory
approvals and complying with any
applicable restrictions under  the
Commercial Companies Law for any direct
issuance by the Company itself and to

The Cammiercial Bank (P.';'r.l'.J.E.)
CR Mo 150, PO Box 3232

Daha, Stale af Catar

Tel: 1974 44449 0000

Fax:+974 4449 0070
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authorise the Board to decide on the size
and terms and conditions of such issuances
(within the prescribed limit) and to
negotiate and execute the programme
documents and any other agreement or
arrangements relating to the programme
and any issuances thereunder on behalf of
the Company in this regard and authorising
the Board to delegate such authority to
officers within the Company. At the date
hereof, no issuances have yet been made
under the AUD Programme.

Item 16: To approve the direct Issue by the
Bank of listed or unlisted instruments that
shall be eligible as Additional Tier 1 Capital
in accordance with Basel, up to a maximum
amount of USD one billion (QAR3.6 billion)
and in compliance with the instructions of
the Qatar Central Bank and the terms of the
Commercial Companies Law, as follows :-

a) To be issued by the Bank directly; or

b) To be issued either, by a wholly owned
subsidiary of the Bank (an “Existing SPV”")
or by establishing a new special purpose
vehicle (“SPV*) and in the |ast two options,
guaranteed by the Bank.

¢) To authorise the Board of Directors of the
Bank to either privately place or list any
such local or global issuances and approve
the final amount, the currency and the
detailed terms of such Additional Tier 1
Capital issuance and obtain the required
approvals from the Qatar Central Bank and
other Governmental authorities.

The Commercial Bank (P.5.0.C.)
CR N, 150, PO Box 3232

Daha, State of Qatar

Tal: +974 4449 Q000

Fax:+974 4448 0070
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The General Assembly approved direct issue
by the Bank of listed or unlisted instruments
that shall be eligible as Additional Tier 1
Capital in accordance with Basel, up to a
maximum amount of USD one billion
(QAR3.6 billion) and in compliance with the
instructions of the Qatar Central Bank and
the terms of the Commercial Companies
Law, as follows :-

a) To be issued by the Bank directly; or

b) To be issued either, by a wholly owned
subsidiary of the Bank (an “Existing SPV”) or
by establishing a new special purpose
vehicle (“SPV") and in the last two options,
guaranteed by the Bank.

c) To authorise the Board of Directors of the
Bank to either privately place or list any such
local or global issuances and approve the
final amount, the currency and the detailed
terms of such Additional Tier 1 Capital
issuance and obtain the required approvals
from the Qatar Central Bank and other
Governmental authorities.

The Chairman expressed his sincere
appreciation for the visionary leadership of
His Highness The Amir Sheikh Tamim Bin
Hamad Al Thani, and for the guidance and
support received from His Excellency the
Prime Minister and Minister of the Interior,
His Excellency the Minister of Finance, His
Excellency the Minister of Commerce and
Industry, and His Excellency the Governor of
Qatar Central Bank. He also thanked Sheikh
Jabor for his efforts and deication to the
bank since 2002 and wished him continuous
success and welcomed H.E. Mr. Bader Omar
Al-Dafa expressing his confidence in his skills
and experience.

The Commercial Bank (P.5.0.C.)
CR Ne. 150, PO Box 3232

Doha, State of Qatar

Tel, +874 4443 0G00

Fax: 1974 4449 0070
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Closing remarks

Since there were no further queries from the
Shareholders, the Ordinary General
Meetings has reached the end after
discussing and voting on all items listed on
the agenda.

The Chairman thanked the audience for
their attendance and officially closed the
meeting at 6:45 pm.

The Commercial Bank (P.5.0.C)

CR Mo, 150, PO Box 3232
Duoha, State of Qatar

Tel: +874 4449 0000
Fasx: 4974 44458 0070
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