Minutes of the Ordinary and
Extraordinary General Meetings of

The Commercial Bank (P.S.Q.C\)
(the “Bank” or the “Company)

Held on 20 March 2019, at 6.30pm at the
Commercial Bank Plaza, 21st 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. Hussain Ibrahim Al Fardan
Vice Chairman

Sheikh Faisal bin Fahad bin Jassim Al
Thani
Director

HE Mr. Abdul Rahman Al Attiyah
Director

Sheikh Jabor bin Ali bin Jabor Al Thani
Director

Mr. Mohammed Ismail Mandani Al Emadi
Director

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

HE Mr. Saleh Abdulla Al Mannai
Director

The Meeting was also attended by the
following:
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a. The Ministry of Commerce and
Industry — Department of Control of
Companies, represented by Mr
Abdulla Al Sulaiti, Mr. Khaled Al
Sulaiti and Mr. Rashid Al Kaabi.

b. Qatar Central Bank, represented
by Mr. Hamad Mohamed al Mannai.

c. The External Auditors M/S Ernst
and Young, represented by WMr.
Ahmed Sayed Mohamed and Rahat
Hussain.

Quorum

The External Auditors announced the
completion of the quorum as the total shares
represented in the meeting amounted to
(404,725,375) shares, representing (83.93%)
of the Bank’s total number of shares, out of
which (168,983,208) shares were represented
in principal, and (170,705,188) by proxies.

Opening

The Chairman, HE Sheikh Abdulia 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 and
Extraordinary General Meetings. The
Shareholders approved the appointment.

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

The Chairman, HE Sheikh Abdulla bin Ali bin
Jabor Al Thani stated his speech by
expressing his thanks to the Board of
Directors, the Bank's Management and
employees and expressed his sincere
gratitude for the visionary leadership of His
Highness the Emir. He further conveyed his
appreciation for the guidance and support we
have received from HE the Prime Minister
and Minister of the Interior, HE the Minister
of Finance, HE the Minister of Commerce
and Industry and HE the Governor of QCB,
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The Chairman then requested Mr. Fahad
Badar to read his speech which included the
report on the activities of the Bank.

Annual General Assembly

ltern 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 2018, and the future plans of
the Company.

The Shareholders heard the Chairman’s
Statement and the report of the Board of
Directors on the activities of the Company
and its financial position for the financial year
ended 31/12/2018, and the future plans of
the Company.

ltem 2: to hear the External Auditors’
Report on the Company's financial
statements presented by the Board for
the financial year ended 31 December
2018.

The Assembly heard the External Auditors’
report on the Company's financial
statements presented by the Board of
Directors for the financial year ended
31/12/2018.

ltem 3: to discuss and approve the
Company’s financial statements for the
year ended 31 December 2018.

The Company's financial statements for the
year ended 31/12/2018 were discussed and
approved by the Shareholders.

ltem 4: to approve the Board's
recommendation fo distribute a cash
dividend of 15% of the share’s nominal
value to shareholders of QAR 1.5 for each
share held.

The Assembly approved the Board of
Directors' recommendation to distribute a
cash dividend of 15% of the share’s nominal
value to shareholders of QAR1.5 for each
share held.
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Item 5: to absolve the Board from liability
for the financial year ended 31 December
2018.

The Directors of the Board were absolved
from liability for the financial year ended
31/12/2018.

ltem 6: to fix the remuneration of the
Board for the year ended 31 December
2018 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 Directors of the Board for
the year ended 31/12/2018 and the policy
defining the basis of calculation of
remuneration granted to them as well as the
Employees Remuneration Policy.

The shareholder with NIN Number 257
(holding 238,135 shares) commented on the
Financial Statements and the amount of
dividend distribution and bonus distributed to
the Management of the company. Mr.
Hussain Alfardan answered all the queries.

The shareholder NIN Number 257 (holding
238,135 shares) voted against resolution
number 3, 4 and 6

item 7: to appoint the External Auditors
for the year 2019 and determine their
remuneration,

In compliance with QCB's instructions
related to appointing the auditors, The Board
of Directors recommends to reappoint Emnst
& Young for auditing the Bank's accounts for
year 2019 for an annual fee of QAR 760,000.

Minuies AGMEGHM 20 March 2219 4

OF eyl o glaet dal gl 15 2
2018/12/31 A Aagiall Agdlall A3y

Uadas elimef dad ol il Ao () ganlaall 3815
o L G A ge )
2018/12/31

5 IY) alae plas] ClilSa Maad 16 Sl
2018/12/31 & Axghiall Adlall Al
cliigall sy slais) g

e 2358 (e (tanlunal) 3 o (uladll il
cacy WSS ki dby osle 185
Juel b A il e 5001 Gulsa
Aaia ) 5,1aY) ulas ol 5 3 Y1 Gela
58 Y1 palae et g 088 by O3l 2.5)

(e IS g 5k Jly 03e 2.0

dae elimef clil€e o o ganbaal 38l
2018/12/31 & dueiiall Alall 4ol 3 )
i TPES u&ml Asaad g HJ:'\JE isny aldel (;3_5
Gle A gall camd LS agd i siaal) AL
el A pall Ol sall Sl AsaY
gl & sl

(ps 238,135 Jals) 257 50 palaall g
Loy AL Ll (e 5 e cillaadle
50aY Aa sieall A g ZUY) a5 Aed
pdluaall Laladl () a3l

) 257 g palasall ol i i o5
6543 a2, a5l o (pe 238,135

A5yl cliund a5 bl e (a0 17 A3
Al g3 oA Y asdy 2019 plad

P P o R e e o
Sl ) e ey o gl o g5 Oy
dp g il Slba 3AD (Ol Cum Al
DA Y (ulaa G daddl) 48,5,
Gl g g syl e pad dpa Al



We received a letter of no objection from
QCB on 8 January 2019,

The Shareholders approved the appointment
of Ernst & Young as the external auditors for
the year 2019 and approved their
remuneration.

ltem 8: to present the Company's Annual
Corporaie Governance Report for 2018

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 2018 was
presented and approved by the
Shareholders. -

item 9: to approve the Company's policy
relating to board membership as set out
in the Company's Corporate Governance
Charter.

The Shareholders approved the Company's
policy relating to board membership as set
out in the Company's Corporate Governance
Charter.

ltem 10: to approve the Company’s policy
relating to contracts with related parties
as set out in the Company’s Corporate
Governance Charter.

The Shareholders approved the Company's
policy relating to contracts with related
parties as set out in the Company's
Corporate Governance Charter.
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ltem 11: following the approval of a CP /
CD Programme in the 4 April 2017 General
Assembly, the Company established a
Eurc 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
continues to be fully utilised. The
Company seeks to obtain approval for
increasing the limit of the existing global
programmes for the issuance of
certificates of deposit, US and / or
European commercial paper in different
currencies directly by the Company from
USD 800 million up fo a maximum
aggregate amount outstanding at any one
time under all such programmes of USD §
biltion 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 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 fo 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.

The Shareholders approved the Company's
increase of the limit of the existing global
programmes far the issuance of certificates
of deposit, US and/or European commercial
paper in different currencies directly by the
Company from USD 800 million up to a
maximum aggregate amount outstanding at
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any one time under all such programmes of
USD 5 billion or its equivalent in Qatari riyal
with @ maximum maturity of up to 5 (five)
years less one day for any of the
abovementionad 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
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.

item 12: In the event that market
conditions are favourable as determined
by the Board, fo approve 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 fo authorise the Board to decide on
the size and terms and conditions of such
programme and  any issuances
thereunder (within the prescribad 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
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the Company. This proposed GMTN
programme was also approved in the 4
April 2017 and 21 March 2018 general
assemblies, but was not required for
funding in the past years.

The Shareholders approved the launch of a
Global Medium Term Notes (GMTN)
programme in compliance with 144a of the
US Securities Act 1933, in the event market
conditions are favourable as determined by
the Board, to allow for issuance into the US
markets by the Company directly or through
an SPV for up to USD 2 billion or its
equivalent in Qatari Riyal with a maximum
maturity of 30 years provided that they are
issued regularly in the global markets or in
the form of a private placements subject
always to obtaining all regulatory approvals
and complying with any applicable
restricions  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
limity 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 and 21 March
2018 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 and 21 March 2018, 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 Yen,
Australian Dollars, Swiss Francs, Thai
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Baht, Chinese Renminbi 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 fto
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, USD 500 million,
CHF 335 million and CHF 100 million were
issued in 2018 pursuant to the approval
obtained on 21 March 2018.

Further to the USDS5,000,000,000 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 and 4 April 2017 and 21 March 2018,
the Shareholders approved 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 Yen, Australian Dollars,
Swiss Francs, Thai Baht, Chinese Renminbi
and Taiwanese Dollar) and may be listed in
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
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cther agreement or arrangements relating to
the programme and any issuances
thereunder on behalf of the Company in this
regard and authorising the Board lo delegate
such authority to officers within the
Company.

Itemn 14: to authorise the Board fto
establish any other debt programmes in
any currencies which may be suitable
depending on market conditions up fo 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 itselfand
to authorise the Board to decide on the
size and terms and conditions of such
programmes and any issuances
thereunder (within the prescribed limif)
and to negotiate and execute the
programme documents and any other
agreement or arrangements relating fo
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.

The Shareholders 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 &
new SPV established for this purpose)
subject always to obtaining all regulatory
approvals and complying with any applicable
restricions  under the  Commercial
Companies Law for any direct issuance by
the Company itself and to authorise the
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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 US 1 billion, 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 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 US 1 billion, the
General Assembly approved the issuance of
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notes under such programme for up to USD
1 billion under the AUD Programme with &
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 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.
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Extraordinary General Assembly

ltem 1: to approve the amendment of the
Articles of Association of the Company
by amending Article (5) relating to the
Company’s share capital to read as
follows following the requirement by the
Qatar Financial Markets Authority issued
to all listed companies on 16 December
2018 to comply with its instructions to
reduce the nominal value of the shares of
the Company from QAR 10/- per share to
a nominal value of QAR 1/- per share by
way of a share split subject to and
conditional upon the Qatar Financial
Markets Authority announcing the
effective date of when the required share
split will be effective for the Company:

The capital of the Company is QAR
4,047,253,750 (Four billion forty seven million,
two hundred and fifty three thousand and seven
hundred and fifty Qatari Riyals) divided into
4,047,253,750 ordinary shares, the nominal
value of each is QAR 1/- and is paid in full.

The Shareholders approved the proposed
amendments in ltem 1.

Itemn 2: 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 and upon
the Qatar Financial Markets Authority
instruction becoming effective.
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The Shareholders unanimously approved
liem 2.

Closing remarks

Since there was no further gueries from the
Shareholders, the Ordinary and
Extraordinary 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 7:40 pm.
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