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Minutes of the Ordinary and Extraordinary
General Assembly Meetings of

The Commercial Bank (P.5.0.C.) (the
“Bank” or the “Company)

Held on 16 March 2022, at 6:30 pm at the
Four Seasons Hotel and virtually using the
Zoom application.

Attendance

The Meetings were attended by the
following Directors of the Board:

Sheilch Abdulla bin Ali bin Jabor Al Thani
Chairman

Mr. Hussain Ibrahim Al Fardan (Alfardan
Investment)
Vice-Chairman

Sheikh Faisal bin Fahad bin Jassim Al Thani
Director

H.E. Mr. Abdul Rahman Al Attiyah
Director

Mr, Mohammed lsmail Mandani Al Emadi
Director

H.E. Mr. Khalaf Ahmed Al-Mannai (QIC)
Director

H.E. Mr. Saleh Abdulla Al Mannai
Director

H.E. Mr. Bader Omar Al Dafa
Director
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Apologies

Mr. Omar Hussain Al Fardan
Managing Director

The Meetings was also attended by the
following:

a) The Ministry of Commerce and
Industry — Department of Control of
Companies, represented by Mr. Rashid
Al-Kaabi

b) Qatar Central Bank, represented by Mr.
Mohamad lssa Afifi and Mr. Hamad Al
Mannai

c) The External Auditors M/S Ernst and

Young, represented by Mr. Ahmed
Sayed Mohamed and Mr. Rahat
Hussain,

uory

The External Auditors announced the
completion of the guorum as the total

shares represented in the meetings
amounted to (3,302,963,628) shares,
representing (81.61%) of the Bank's

total number of shares, out of which
(1,794,349,819) shares were
represented in principal, and
(1,508,613,809) by proxies.

Opening

The Chairman, Sheikh Abdulla bin Ali
bin Jlabor 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
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Speaker of the Ordinary and
Extraordinary General Meetings. The
Shareholders approved the
appointment.

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

Annual General Assembl

ltem 1: To hear the Chairman’s

Statement and the report of the Board
on the activities of the Company and
its financial position

for the financial year ended 31
December 2021, and the future plans
of the Company.

The Chairman, Sheikh Abdulla bin Ali
bin Jabor 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. The
Chairman noted that all reports and
policies mentioned in the in the agenda
were publicly disclosed on the banl's
website. The Chairman then reguested
Mr. Fahad Badar to read the items on
the agenda. The Shareholder heard the
report of the Board of Directors on the
activities of the Company and its
financial position for the financial year
ended 31/12/2021, and the future
plans of the Company.

Item 2: To hear the External Auditors’
Report on the Company's financial
statements presented by the Board
for the financial year ended 31
December 2021.
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heard the External
Auditors’ report on the Company's
financial statements presented by the
Board of Directors for the financial year
ended 31/12/2021.

The Assembly

ltem 3: To discuss and approve the
Company's financial statements for
the year ended 31 December 2021,

The Company's financial statements for
the vyear ended 31/12/2021 were
discussed and approved by the
Shareholders.

Dividend
Board's
a cash

share's
of QAR

Item 4: To approve the
Distribution Policy and the
recommendation to distribute
dividend of 16% of the
nominal value to shareholders
0.16 for each share held.

The General Assembly
Dividend Distribution Policy and the
Board of Directors’ recommendation to
distribute a cash dividend of 16% of the
share’s nominal value to shareholders
of QAR 0.16 for each share held.

approved

Iltem 5: To absolve the Board from
liability for the financial year ended 31
December 2021,

The Directors of the Board were
absolved from liability for the financial
year ended 31/12/2021.

ltem 6: To fix the remuneration of the
Board for the vyear ended 31
December 2021 and to approve the
Remuneration Policies.
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The Board sought the approval of the
Shareholders to distribute QAR 185
million to the Board members against
their participation in the Board and
Board committees. (2.5m QAR for the
Chairman of the Board and 2m QAR for
every Board Member).

The General Assembly approved the
payment to the Board of Directors
against their participation in the Board
and Board committees for the vyear
ended 31/12/2021 and the policy
defining the basis of calculation of
remuneration granted to them as well
as the Employees Remuneration Policy.

the External
2022 and

ltem 7: To appoint
Auditors for the vyear
determine their remuneration.

In compliance with QCB's instructions
related to appointing the auditors, The
Board of Directors recommends to
reappoint Ernst & Young for
the Bank's accounts for year 2022 for
an annual fee of QAR 760,000, We
received a letter of no objection from
QCR on 12 December 2021,

auditing

The Shareholders approved the
appointment of Ernst & Young as the
external auditors for the year 2022 and
approved their remuneration.

Item 8: To present
Annual
for 2021.

the Company’s
Corporate Governance Report
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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
2021 was
Shareholders.

Governance  Report
approved by the

ltem 9: In the event that market
conditions are favourable as
determined by the Board, to approve
the establishment and launch of a
new Global Medium Term Notes
(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
USD 2 billion or its equivalent in
Qatari Riyals with a maximum
maturity of 30 vyears 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
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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, 20 March 2019, 23 March
2020 and 10 March 2021 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 Rule
144A of the US Securities Act of 1933
to allow for issuances in the US
markets hy 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  vyears
provided that they are issued in the
global markets or in the farm 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
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 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
authorised the Board to delegate such
authority to  officers within  the
Company. This  proposed GMTN
programme was also approved in the
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4 April 2017, 21 March 2018, 20
March 2019, 23 March 2020 and 10
March 2021 pgeneral assemblies, but
was not required for funding in the
past years.

ltem  10: Further to the
5,000,000,000 Euro Medium
Note Programme established

(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, 20 March 2019, 23 March
2020 and 10 March 2021, to affirm the
approval for the issuance of debt
notes for 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

uso
Term
in 2011

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
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authorising the Board to delegate such
authority to officers within  the
Company. Under the Programme, two
public issuances were made in 2021
for USD 700 million and CHF 150
million, five private placements were
made in 2021 pursuant to the
approval obtained on 10 March 2021.

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, 20 March
2019, 23 March 2020 and 10 March
2021, the General Assembly approved
the issuance of debt notes for up to
USD 2 billion wunder 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 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
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or arrangements relating to the
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.

ltem 11: 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 Iissuances 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.
Following the approval taken for this
in the general assembly of 10 March
2021, no other debt programmes were
established.

The General Assemhbly approved To
authorise the Board to establish any
other debt programmes in  any
currencies  which may he suitable
depending on market conditions up to
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an aggregate limit of USD 1 billion
(with  issuances being made either
directly by the Company ar 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 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. Following
the approval taken for this in the
general assembly of 10 March 2021, no
other debt programmes were
established,

Item 12: Further to the AUD debt
issuance programme (the AUD
Programme) established in 2018 for
uUsD 1 billion following the approval
by the Company’s shareholders in the
general assemblies of 21 March 2018,
20 March 2019, 23 March 2020 and 10
March 2021, to authorise the issuance
of notes under such programme for up
to USD 1 bhillion under the AUD
Programme with a maximum maturity
of 30 years. These notes may be
issued in various currencies (including,
but not limited te US Dollars and
Australian Dollars) and may be listed
on globhal markets. These notes are to
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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 vyet
been made under the AUD
Programme.

Further to
programme

the AUD debt issuance
(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, 20
March 2019, 23 March 2020 and 10
March 2021, the General Assembly
authorised 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
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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 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 authorised the Board
to delegate such authority to officers
within the Company. At the date
hereof, no issuances have vet been
made under the AUD Programme

Item 13: To approve the further direct
issue 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 USD one hillion
(QAR3.6  billion) and in compliance
with the instructions of the Qatar
Central Bank and the terms of the
Commercial Companies Law, to be
issued by the Company directly and to
authorise the Board of Directors of the
Company ta 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 General Assembly approved the
further direct issue by the Company of
listed or unlisted instruments that shall

13

\j}‘—fliJ| i
COMMERCIAL
BAMI

Lty Jpmmnll dlday 5 8 duald i) 85
gl i A U i pal) A3 e
da gyl g Sl ol 5y A )
S 3l B s gy el
O silia jlaial (gl et Lad Ay il
ilan (g g DS g clguid 45,00 S8
it Y ESOSS  L W PN WA £ 3 R
g yamsuall 330 all 3) LgalSaly by il
Aalall o el g ady Sadls (g
L iy ol s et Al g el il
L gon s Sl sl 5l el 5—Lay
Oy amall 1 838 A e AL
Gl el ed il oY) i—laa

AS 8 ik pal

JSdiy AS ) LB o 30 gall 113 )
—i :\4‘;“ Sl e dlia
Az ol Aoy S A0 pa (-85 A e
iy ey bl Lad g Jloall al 5 (a
Jby) Jils 3,6) —S ol Y50 s
Ly (s 3Ssal) e Ui pma (o8 B aloiall
A ST oy Jlal) cils ) ) gilB alsal
U gl g ydibia JS i W jlaia) AS
il e G 7 stny A8 ) B 1) adaa
3 pali ot e Aallall gl Alaal)
A_ilgl) A__ag8ll — A__%8) gall g -
Jall gl (mn LAY Y1 Aay A
L—agalSal g L—agiles g o0l—e} 5 5980 al)
Gl 88} gal) A__BIS la—aiul g cAulaidl)
QU&J‘J@)J\)AH_,—EEJMCHLAJ:JU\

(5 AY) Aa gal)

MEJ__:JM f‘\—.-ﬁuJ:‘ l_]_ﬁ.nﬁ'l—m.dl\ ljdij
a2 Jil " WP ALY K S S R T P
Adlsf gl Aay y S A da e 5 SAs e

S)

S



be eligible as Additional Tier 1 Capital
in accordance with Basel 3, 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, to be issued by the
Company directly and authorised the
Board of Directors of the Company 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.

Extraordinary General Assembly

ltem 1: To approve the recommendation of
the Board of Directors in its decision dated
27/07/2021 to increase the non-Qatari
ownership threshold in the capital of the
Company up to 100% and to amend the last
paragraph of Article (9) of the Articles of
Association of the Company accordingly.

With reference to:

- Article No. (7) of the Law No. (1) of 2019;
and

- The Ministry Commerce and
Industry’s letter dated 08/03/2022
confirming the approval of the Council of
Ministers in its meeting dated
23/02/2022 on the increase of the non-
Qatari ownership threshold in the capital
of Commercial Bank to 100% and Qatar
Central Bank letter dated 15/3/2022;

of
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The Extraordinary General Assembly
approved the recommendation of the Board
of Directors in its decision dated 27/07/2021
to increase the non-Qatari ownership
threshold in the capital of the Company up
to 100% and to amend the last paragraph of
Article (9) of the Articles of Association of
the Company to read: “Non-Qatari investors
may own up to 100% of the Bank's Capital
subject to compliance with Qatar Central
Bank's related instructions”.

The Extraordinary General Assembly
authorized the Board to amend Article No,
(9) of the Company's Articles of Association.

ltem 2; To approve the extension of the
term of the Company for a further 50 years
commencing from 2 April 2024.

The Extraordinary General Assembly
appraved the extension of the term of the
Company for a further 50 years commencing
from 2 April 2024.

Item 3: To approve the amendment of
the Articles of Association of the
Company to comply with the
amendments to the  Commercial
Companies Law No. (11) of 2015
issued pursuant to Law No. (8) of 2021
in addition to a number of linguistic
amendments to the provisions of
certain  Articles the English and
Arabic languages.

in

The Extraordinary General Assembly
approved the amendment of the
Articles of Association of the Company
to comply with the amendments to the
Commercial Companies Law No. (11) of
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2015 issued pursuant to Law No. (8) of

2021 in addition to a number of
linguistic amendments to the
provisions of certain Articles in the

English and Arabic languages according
to the attached draft published on the
website,

ltem 4: To authorise the Chairman of
the Board, the Vice Chairman, and/or
any board member mandated by the
Chairman, the Company’'s Group Chief
Executive Officer (and/or whomever
they may delegate to) individually to
complete the required formalities in

relation to the aforementioned
amendments to the articles of
association, including  signing  the
amended and restated articles of
association, subject to obtaining all
the necessary regulatory approvals.

The Extraordinary General
Assemblyauthorised the Chairman of
the Board, the Vice Chairman, and/or

any hoard member mandated by the
Chairman, the Company's Group Chief

Executive Officer (and/or whomever
they may delegate to) individually to
complete the required formalities in
relation to the aforementioned
amendments to  the articles of
association, including signing the
amended and restated articles of

association, subject to obtaining all the
necessary regulatory approvals.

The Chairman expressed his sincere
appreciation far 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
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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.

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.

audience
officially

The Chairman thanked the
for their attendance and
closed the meeting at 6:55 pm.
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