Minutes of the Ordinary General Assembly
Meeting

of the Shareholders of
The Commercial Bank (P.5.Q.C.)
(the “Bank” or the “Company)

15 March 2023

The meeting of the Ordinary General Assembly of
the shareholders (the “Shareholders”) of the Bank
was held on Wednesday, 15 March 2023, at
6:30pm (Doha time) at the Commercial Bank Plaza,
Ground Floor, Al Markhiyah Street, Al Dafna area,
Doha, Qatar.

In Attendance:

The Meeting was attended by the following
members of the Board of Directors (the “Board”):

Sheikh Abdulla bin Ali bin Jabor Al Thani
Chairman

Mr. Hussain Ibrahim Alfardan
Alfardan Investment Company)
Vice-Chairman

(representing

Mr. Omar Hussain Alfardan
Managing Director

Sheikh Faisal bin Fahad bin Jassim Al Thani
Board member

H.E. Mr, Abdul Rahman bin Hamad Al Attiyah
Board member

Mr. Mohammed Ismail Mandani Al Emadi
Board member
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H.E. Mr. Bader Omar Al Dafa
Board member

Apologies:

H.E. Mr. Khalaf Ahmed Al-Mannai (representing
Qatar Insurance Company)
Board member

H.E. Mr. Saleh Abdulla Al Mannai
Board member

The Meeting was also attended by the following

parties:

a) The Ministry of Commerce and Industry -
Companies Control Department, represented
by Mr. Nasser Al Hajri and Mr, Abdulla Al
Qayed;

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

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

Quorum:

The External Auditors announced  the
completion of the guorum as the total shares
represented in the meeting amounted to
(3,006,511,151) shares, corresponding to
(74.29%) of the total share capital of the
Bank, out of which (1,597,122,863) shares
were represented by Shareholders present in
person, and (1,409,388,288) were
represented by proxies. Accordingly, the
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External  Auditors confirmed  that  the
meeting is validly constituted.

Opening of the Meeting:

The Chairman, Sheikh Abdulla bin Ali bin
Jabor Al Thani, announced the opening of
the meeting and welcomed the Shareholders
and attendees. The Chairman noted that all
reports and policies mentioned in the agenda
were publicly disclosed on the Bank's
website for the benefit of the Shareholders
and other interested parties. The Chairman
asked the Shareholders to approve the
appointment of Mr. Fahad Badar as the
secretary of the Ordinary General Assembly
Meeting. The Shareholders approved the
appointment.

Mr. Fahad Badar began reading the items on
the agenda.

Presentation and Discussion of the ltems on
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the Agenda of the Ordinary General
Assembly:

ltem 1: To discuss and approve the report of
the Board concerning the Company's
activities and its financial position for the
financial year ended 31 December 2022, and
the future plans of the Company.

The General Assembly discussed and approved the
report of the Board concerning the Company’s
activities and its financial position for the financial
year ended 31 December 2022, and the future
plans of the Company.

Iltem 2: To discuss and approve the External
Auditors’ report in accordance with Article 24 of
the QFMA Governance Code for Companles and
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Legal Entities Listed on the Main Market issued
pursuant to the QFMA’s Board Decision number 5
of 2016, and the Report on the Company's
financial statements presented by the Board for
the financial year ended 31 December 2022.

The General Assembly discussed and approved the
External Auditors' report in accordance with Article
24 of the QFMA Gavernance Code for Companies and
Legal Entities Listed on the Main Market reporting on
the description of the processes and Internal controls
and suitability of the design, implementation and
operating effectiveness of the internal controls over
financial reporting issued pursuant to the QFMA’s
Board Decision number 5 of 2016, and the Report on
the Company's financial statements presented by the
Board for the financial year ended 31 December
2022,

ltem 3: To discuss and approve the Company’s
financial statements, balance sheet and the profit
and loss accounts for the year ended 31 December
2022,

The General Assembly discussed and approved the
Company's financial statements, balance sheet and
the profit and loss accounts for the year ended 31
December 2022,

ltem 4: To consider and approve the
dividend distribution policy presented by
the Board and the Board’s recommendation
to distribute a cash dividend of 25% of the
nominal value of the share to the
Shareholders of QAR 0.25 for each share
held.

The General Assembly approved the dividend
distribution policy which was published on the
Bank's website. The General Assembly also
approved the Board of Director’s
recommendation to distribute a cash dividend
of 25% of the nominal value of the share to the
Shareholders of QAR 0.25 for each share held.
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ltem 5: To consider absolving the Board
from liability for the financial year ended 31

December 2022 and determine their
remuneration for the vyear ended 31
December 2022,

The General Assembly agreed to absolve the
members of the Board from liability for the
financial year ended 31 December 2022. The
General Assembly also approved the payment of a
total sum of QAR 18.5 million to the Chairman and
the members of the Board in return for their
participation in the Board and the Board
committees for the year ended 31 December 2022.

ltem 6: To discuss and
remuneration policy.

approve the

The General Assembly approved the policy
defining the basis of the calculation of the
remuneration granted to the Board of
Directors as well as the employee
remuneration policy. The two policies were
published on the Bank’s website.

ltem 7: To appoint the External Auditors for
the vyear 2023 and determine their
remuneration,

The General
appointment  of

Assembly  approved  the
KPMG as the External
Auditors for the year 2023 and approved

their remuneration of QAR 750,000.

liem 8: To discuss and
Company’s annual corporate
report for 2022.

approve the
governance

The corporate governance report for 2022
was presented, discussed and approved by
the General Assembly, and was published on
the Bank’s website.
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Item 9: To consider and approve the Company’s
ESG framework.

The General Assembly discussed and approved the
Company’s ESG framework. The ESG framework
was published on the Company’s website.

item 10: To consider and approve the
election of the Board members for the next
three years (2023-2024-2025) in accordance
with the QCB Circular number 25 of 2022 (as
amended by QCB Circular number 2 of
2023).

Mr. Fahad Badar stated that The Bank commenced
the nomination process for the Board elections on
8 January 2023, with a view to nominate 12 Board
members, 2 of which are non-independent
members and 3 independent members, in
accordance with the QCB Circular number 25 of
2022. Subsequently, the QCB issued Circular
number 2 of 2023 changing the required number
of Board members to 11, 8 of which are non-
independent members and 3 independent
members. The upcoming Board elections will
comply with the QCB Circular number 2 of 2023.
The Bank will convene an extraordinary general
assembly meeting to get approval to amend the
articles of association of the Bank for compliance
with the QCB Circular number 2 of 2023.

Based upon the Qatar Central Bank’s approval of
the final list of candidates, which was published on
the Bank's website and on the website of the Qatar
Stock Exchange, the number of candidates for the
independent seat is equal to the number of vacant
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seats, Accordingly, the General Assembly approved
the election of the following Board members for
the following three years (2023-2024-2025) in
accordance with the QCB Circular number 25 of
2022 (as amended by the QCB Circular number 2 of
2023) noting that eight non-independent Board
members were elected by the General Assembly,
and three independent Board members were
elected by acclamation:

Non-Independent Members

1. Sheikh Abdulla Bin Ali Bin Jabor Al Thani

2. Alfardan Investment represented by Mr.
Hussain Ibrahim Alfardan

3. Al Gassar Capital represented by Mr. Omer
Hussain Alfardan

4. HE Mr. Abdulrahman Bin Hamad Al Attiyah

5. Vista Trading represented by Sheikh Jabor Bin
Abdulla Bin Ali Al Thani

6. Mr. lbrahim Al Osman Fakhro

7. Qatar Insurance Company represented by Mr.
Salem Khalaf Al Mannai

8. Mr. Mohd Ismail Mandani Al Emadi

Independent Members:

1. HE Mr. Bader Omar Al Dafa
2. Mr. Mohammed Yaser Al Mosallam
3. Mr. Tarig Ahmad Al Malki Al Jehani

Item 11: In the event that market conditions are
favourable as determined by the Board, to
approve the adoption of a new Global Medium
Term Notes programme (the “GMTN
Programme”) in compliance with Rule 144A of the
US Securities Act of 1933 to allow for issuances in
the US markets by the Company directly or
through an SPV for up to USD2,000,000,000 or its
equivalent in Qatari Riyals with a maximum
maturity of 30 years provided that they are issued
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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 number 11 of 2015 (as amended)
(the “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 GMTN Programme documents and
any other agreement or arrangements relating to
the GMTN 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 general assembly meetings held on 4 April
2017, 21 March 2018, 20 March 2019, 23 March
2020, 10 March 2021 and 16 March 2022,
respectively, but was not required for funding in
the past years.

The  General Assembly approved the
adoption of a new Global Medium Term
Notes programme (the “GMTN Programme”)
in compliance with Rule 144A of the US
Securities Act of 1933 to allow for issuances
in the US markets by the Company directly or
through an SPV for uwp to USD2,000,000,000
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
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and complying  with any  applicable
restrictions under the Companies Law for
any direct issuances by the Company itself,
and the General Assembly authorised 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
GMTN Programme documents and any other
agreement or arrangements relating to the
GMTN  Programme and any  issuances
thereunder on behalf of the Company in this
regard and authorised the Board to delegate
such authority to officers within the
Company. This proposed GMTN programme
was also approved in the general assembly
meetings held on 4 April 2017, 21 March
2018, 20 March 2019, 22 March 2020, 10
March 2021  and 16  March 2022,
respectively, but was not required for
funding in the past years.

ltem 12: Further to the USD5,000,000,000
Euro Medium Term Note Programme
established in 2011 (the “EMTN
Programme”) approved by the Shareholders
in the general assembly meetings held on 21
February 2011, 23 March 2016, 4 April 2017,
21 March 2018, 20 March 2019, 23 March
2020, 10 March 2021 and 16 March 2022,
respectively, to affirm the approval for the
issuance of debt notes under the EMTN
Programme with a maximum maturity of 30
years. These notes may be issued in various
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currencies (including but not limited to US
Dollars, Japanese Yen, Australian Dollars,
Swiss Francs, Thai Baht, Chinese Renminbi,
Canadian Dollars, Qatari Riyals 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 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 EMTN
Programme documents and any other
agreement or arrangements relating to the
EMTN  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. The Company intends to
make regular drawdowns under the EMTN
Programme throughout the year. Under the
EMTN Programme, two public issuances
were made in 2021; the first one was for
UsD700,000,000 and the second one was

for CHF150,000,000, and five private
placements were made in 2021 pursuant to
the approval of the pgeneral assembly

meeting held on 10 March 2021. As at 10
January 2023, no issuances were made
under the EMTN Programme in 2022
pursuant to the approval of the general
assembly meeting held on 16 March 2022.

Further to the USDS5,000,000,000 Eurc Medium
Term Note Programme established in 2011 (the
“EMTN Programme”) approved by the
Shareholders in the general assembly meetings
held on 21 February 2011, 23 March 2016, 4 April
2017, 21 March 2018, 20 March 2019, 23 March
2020, 10 March 2021 and 16 March 2022,
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respectively, the General Assembly approved the
issuance of debt notes under the EMTN
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, Qatari Riyals 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
Companies Law for any direct issuance hy 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 EMTN
Programme documents and any other agreement
or arrangements relating to the EMTN
Programme and any issuances thereunder on
behalf of the Company in this regard and
authorised the Board to delegate such authority
to officers within the Company. The Company
intends to make regular drawdowns under the
EMTN Programme throughout the year. Under
the EMTN Programme, two public issuances
were made in 2021; the first one was for
UsD700,000,000 and the second one was for
CHF150,000,000, and five private placements
were made in 2021 pursuant to the approval of
the general assembly meeting held on 10 March
2021, As at 10 January 2023, no Issuances were
made under the EMTN Programme in 2022
pursuant to the approval of the general assembly
meeting held on 16 March 2022,

Item 13: To authorise the Board to establish any
other debt programmes or complete a standalone
issuance in any currency which may be suitable
depending on market conditions up to an
aggregate limit of USD1,000,000,000 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
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obtaining all regulatory approvals and complying
with any applicable restrictions under the
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) or such standalone
issuances and to negotiate and execute the
transaction documents and any other agreement
or arrangements relating to the programme and
any issuances thereunder or any standalone
issuances on behalf of the Company in this regard
and authorising the Board to delegate such
authority to officers within the Company.
Following the approval of the general assembly
for the establishment of debt programmes in the
general assembly meetings held on 10 March
2021 and 16 March 2022, respectively, no other
debt programmes were established.

The General Assembly authorised the Board to
establish any other debt programmes or complete
a standalone issuance in any currency which may
be suitable depending on market conditions up to
an aggregate limit of USD1,000,000,000 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
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) or such standalone issuances
and to negotiate and execute the transaction
documents and any other agreement or
arrangements relating to the programme and any
issuances thereunder or any standalone issuances
on behalf of the Company in this regard and
authorised the Board to delegate such authority to
officers within the Company. Following the
approval of the general assembly for the
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establishment of debt programmes in the general
assembly meetings held on 10 March 2021 and 16
March 2022, respectively, no other debt
programmes were established,

ltem 14: Further to the AUD debt issuance
programme (the “AUD Programme”) established
in 2018 for USD1,000,000,000 following the
approval of the Shareholders in the general
assembly meetings held on 21 March 2018, 20
March 2019, 23 March 2020,10 March 2021 and
16 March 2022, respectively, to authorise the
issuance of notes for up to USD1,000,000,000
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 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 AUD Programme documents and any other
agreement or arrangements relating to the AUD
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
UsD1,000,000,000 following the approval of the
Shareholders in the general assembly meetings
held on 21 March 2018, 20 March 2019, 23 March
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2020,10 March 2021 and 16 March 2022,
respectively, the General Assembly authorised the
issuance of notes for up to USD1,000,000,000
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 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
issuances (within the prescribed limit) and to
negotiate and execute the AUD Programme
documents and any other agreement or
arrangements relating to the AUD Programme and
any issuances thereunder on behalf of the
Company in this regard, and authorised 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 15: To approve the further direct issuance by
the Company of listed or unlisted instruments
that shall be eligible as Additional Tier 1 Capital in
accordance with Basel 3, up to a maximum
amount of USD1,000,000,000 (QAR3.6 billion)
and in compliance with the instructions of the
Qatar Central Bank (the “QCB”) and the terms of
the Companies Law, to be issued by the Company
directly and to authorise the Board 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 QCB and other
governmental authorities.
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The General Assembly approved the further direct
issuance by the Company of listed or unlisted
instruments that shall be eligible as Additional Tier
1 Capital in accordance with Basel 3, up to a
maximum amount of USD1,000,000,000 (QAR3.6
billion) and in compliance with the instructions of
the Qatar Central Bank (the "QCB") and the terms
of the Companies Law, to be issued by the
Company directly, and authorised the Board 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 to obtain the required
approvals from the QCB and other governmental
authorities.

The Chairman thanked the outgoing Board
members for their contribution and
welcomed the new Board members to the
Bank.

Closing remarks:

Since there were no further queries from the
Shareholders, the Ordinary General
Assembly Meeting has reached the end after
all of the items listed on the agenda have
been discussed and resolved upon.

The Chairman thanked the audience for their
attendance and officially closed the meeting
at 7:10 pm (Doha time).

minutes

In  witness these

executed by:

thereof, were
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