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CREDIT AGRICOLE

CREDIT AGRICOLE DU MAROC (CAM)

PERPETUAL SUBORDINATED BONDS ISSUE WITH LOSS ABSORPTION AND
COUPON PAYMENT CANCELLATION MECHANISM FOR A TOTAL AMOUNT OF

MAD 200,000,000
Maximum amount of the tranche MAD 200,000,000 MAD 200,000,000
il\sllse:::?um number of securities to be 2,000 perpetual subordinated bonds 2,000 perpetual subordinated bonds
Nominal value MAD 100,000 MAD 100,000
Maturity Perpetual Perpetual

Beyond 5 years, the early redemption of all or part of the capital may only be made at the issuer’s

Early redemption A . . . . ] .
arly redemptio initiative, subject to a minimum notice period of five years and after approval by Bank Al-Maghrib

Revisable every 10 years, Annually revisable,
with reference to the 10-year rate calculated or with reference to the full 52-week rate

observed on the secondary Treasury bills yield (monetary policy rate) calculated with reference
curve as will be published by Bank Al Maghrib on to the secondary Treasury bills yield curve as will
December 4, 2020, plus a risk premium of be published by Bank Al-Maghrib on December

Nominal interest rate

280 basis points. 4, 2020, plus a risk premium of 280 basis points.
Tradability of securities Over-the-counter (off market) Over-the-counter (off market)
Risk premium 280 bps 280 bps
Repayment guarantee None None
Allocation method Prorated

SUBSCRIPTION PERIOD: FROM DECEMBER 7 TO 9, 2020, INCLUSIVE

THE SUBSCRIPTION TO THESE BONDS AND THEIR TRADING ON THE SECONDARY MARKET ARE STRICTLY RESERVED FOR QUALIFIED
INVESTORS UNDER IMOROCCAN LAW AS LISTED IN THIS PROSPECTUS
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APPROVAL OF THE MOROCCAN CAPITAL MARKET AUTHORITY (AMMC)
In accordance with the provisions of the AMMC circular, adopted pursuant to Article 5 of Dahir No. 1-12-55 of December 28, 2012
promulgating Act No. 44-12 on the public offering and information required of legal entities and organizations making public
offerings, this prospectus has been approved by the AMMC on November 26, 2020 under reference No. VI/EM/025/2020.
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DISCLAIMER

The Moroccan Capital Market Authority (AMMC = L’Autorité Marocaine du Marché des Capitaux) approved on
November 26, 2020 a prospectus related to the issue of perpetual subordinated bonds with a loss absorption
and coupon payment cancellation mechanism by Crédit Agricole du Maroc (CAM).

The AMMC-approved prospectus is available at any time or within 48 hours at:
e CAM Headquarters: Place des Alaouites — BP 49 — 10 000 Rabat (05.37.21.71.88)
* HOLDAGRO: 33 Avenue ATLAS AGDAL - Rabat (05.37.26.92.79)

e Headquarters of Capital Trust Finance and Capital Trust Securities: 50, Bd. Rachidi — Casablanca
(05.22.46.63.50)

e Headquarters of Valoris Corporate Finance and Valoris Securities: 355, Route d’El Jadida — Casablanca
(05.22.23.97.60).

The prospectus is also available to the public on AMMC website (www.ammc.ma).

This summary is translated by LISSANIAT under the joint responsibility of this translator and Crédit Agricole du
Maroc. In the event of any discrepancy between the contents of this summary and the prospectus approved
by the AMMC, only the approved prospectus shall prevail.
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I- PRESENTATION OF THE OPERATION

The issue of perpetual subordinated bonds covered by this prospectus is governed by Dahir No. 1-14-193 of
Rabii | 1436 promulgating Act No. 103-12 on credit institutions and similar bodies (Banking Act), Dahir No. 1-
12-55 of December 28, 2012 promulgating Act No. 44-12 on public offerings and information required of legal
entities and organizations making public offerings, Act No. 17-95 on limited companies, as amended and
supplemented, Circular 14/G/2013 of Bank Al-Maghrib on the calculation of regulatory capital of credit
institutions as amended and supplemented (in particular Article 20 on additional capital instruments) and the
AMMC Circular No.03/19 of 20 February 2019 related to financial operations and information.
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Prospectus Perpetual Subordinated Bonds Issue

1. Objectives of the Operation

The main objectives of thisperpetual subordinated bond issue are specified as follows:

The financing and support of the rural world in its entirety, and more specifically the agriculture and
agro-industry sector;

The strengthening of its current capital requirement, and therefore the strengthening of CAM's solvency
ratio.

In accordance with Bank Al-Maghrib’s Circular 14/G/2013 on the calculation of the regulatory capital
requirements of credit institutions as amended and supplemented, funds collected through this operation will
be classified as an additional Tier 1 capital.

2. Structure of the Offer

Crédit Agricole du Maroc Group is planning to issue 2,000 perpetual subordinated bonds with a nominal value of
MAD 100,000. The total amount of the operation amounts to MAD 200,000,000, broken down as follows:

A tranche “A” with a perpetual maturity, at a rate revisable every 10 years, unlisted on the Casablanca
Stock Exchange, with a ceiling of MAD 200,000,000 and a nominal value of MAD 100,000;

A tranche “B” with a perpetual maturity, at an annully revisable rate, unlisted on the Casablanca Stock
Exchange, with a ceiling of MAD 200,000,000 and a nominal value of MAD 100,000;

The total amount alloted on both tranches may under no circumstances exceed the amount of MAD 200,000,000.

This issue is reserved, both on the primary and secondary markets, for the following qualified investors under
Moroccan law, subject to the laws and regulations governing them:

Undertakings for Collective Investment in Transferable Securities (UCITS), whose investment strategy,
as set out in their prospectus, authorizes the subscription of perpetual subordinated bonds with loss
absorption and/or interest cancellation mechanisms;

Financial companies?;

Credit institutions;

Insurance and re-insurance companies;

La Caisse de Dépot et de Gestion; (state-owned financial institution which manages long-term savings in
Morocco);

Pension and retirement funds.

Any legal entity benefiting from the status of qualified investor within the meaning of Article 1.30 (e) of
AMMC Circular 03/19 of February 20, 2019 relating to financial operations and information.

Each qualified investor holding the perpetual subordinated bonds covered by this prospectus agrees to transfer
such bonds only to the qualified investors listed in this prospectus.

In addition, account holders must under no circumstances accept settlement instructions for the perpetual
subordinated bonds covered by this prospectus from investors other than the qualified investors listed in this
prospectus.

1 As defined by Article 20 of Act No. 130-12
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3.

Perpetual Subordinated Bonds Issue

Timetable of the Operation

The timetable for this operation is as follows:

Order Stages Dates
. Thursday November
1 Obtaining AMMC approval 26, 2020
2 Publication of the prospectus summary on the issuer's website (www.creditagricole.ma) Thursiaéy ;\l(;nzvgmber
Monday, N b
3 Publication by the issuer of the press release in a journal of legal announcements on ;g’ zgzvgm er
4 Observation of reference rates Friday, December 4,
Publication of the reference rate and the interest rate on the issuer's website 2020
5 Opening of the subscription period Monday, December 7,
Publication of the reference rate and the interest rate in a journal of legal announcements 2020
. - ) Wednesday,
6 Closing of the subscription period December 9, 2020
. " Wednesday,
7 Allocation of the securities December 9, 2020
. Monday, December
8 Payment / Delivery 14, 2020
Publication of the operation results in a journal of legal announcements and on the CAMs Wednesday,
9 .
website December 16, 2020
4. Description of the Securities to be issued

Disclaimer

Perpetual subordinated bond differs from the traditional bond given its contractually defined ranking of
claims set forth in the subordination clause on the one hand, and its indefinite term on the other. The effect
of the subordination clause is to make the repayment of the loan conditional, in the event of the issuer's
liquidation, on the repayment of all other debts, including subordinated bonds with a fixed maturity, which
have been issued and which might be later issued.

The principal and interest relating to these securities constitute a last-rank commitment and will rank higher
only in relation to Crédit Agricole du Maroc's equity securities.

Furthermore, the attention of potential investors is drawn to the fact that:

® This perpetual bond issue has no fixed maturity date but may be redeemed at the issuer's discretion
and with the agreement of Bank Al-Maghrib, which may have an impact on the expected maturity
and reinvestment conditions;

® |nvestment in perpetual subordinated bonds includes clauses for the depreciation of the nominal
value of the securities and cancellation of interest payments exposing investors to the risks
presented in Part Il - Section XIV (Perpetual Subordinated Bond Risk).
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DESCRIPTION OF TRANCHE A

RATE REVISABLE EVERY 10 YEARS, WITH A PERPETUAL MATURITY, AND UNLISTED ON THE CASABLANCA STOCK EXCHANGE

Nature of Securities

Perpetual subordinated bonds, unlisted on the Casablanca Stock
Exchange, dematerialized by registration in an account with financial
intermediaries authorized and approved for the operations of the
central custodian (Maroclear).

Legal Form

Bearer bond

Tranche Ceiling

MAD 200,000,000

Maximum Number of Securities
to be issued

2,000 perpetual subordinated bonds

Initial Nominal Value

MAD 100,000

Issue Price

100%, i.e. MAD 100,000

Loan Maturity

Perpetual, with the possibility of early redemption, beyond the
fifth (5th) year of the vesting date, which can only be made at the
issuer's initiative and with the agreement of Bank Al-Maghrib with at
least five years’ notice.

Subscription Period

From December 7 to 9, 2020, inclusive

Vesting Date

Monday, December 14, 2019

Maturity

Perpetual

Allocation Method

Prorated

Nominal Interest Rate

Rate subject to revision every 10 years

For the first 10 years, the nominal interest rate will be determined based
on the 10-year rate calculated or observed using the yield curve of the
secondary market reference rates for Treasury bills, as will be published
by Bank Al-Maghrib on December 4, 2020. This rate will be increased by
a risk premium of 280 basis points.

The reference rate and the nominal interest rate will be published on
CAM’s website (www.creditagricole.ma) on December 4, 2020 and in a
journal of legal announcements on December 7, 2020.

Beyond the first ten (10) years and for each 10-year period, the
reference rate is the 10-year rate observed or calculated from the
secondary curve of Treasury bills as will be published by Bank Al-
Maghrib, preceding the last coupon anniversary date of each 10-year
period of five (5) business days.

The reference rate thus obtained will be increased by the risk premium
set at the end of the subscription period (280 basis points) and will be
disclosed by CAM on its website (www.creditagricole.ma) Four (4)
working days before the anniversary date of each rate revision date.

In the event that the 10-year Treasury bill rate is not directly observable
on the curve, the reference rate will be determined by linear
interpolation using the two points surrounding the full 10-year maturity
(actuarial basis).

Risk Premium

280 basis points.

Interest

Interest will be paid annually on the anniversary dates of the vesting
date of the loan, i.e. December 14 of each year.

Payment will be made on the same day or on the first business day
following December 14 if it is not a business day.
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The interest on the perpetual subordinated bonds will cease to accrue
from the date on which the capital is repaid by Crédit Agricole du Maroc
Group.

Crédit Agricole du Maroc Group may decide, at its discretion and with
the prior agreement of Bank Al-Maghrib, to cancel (in whole or in part)
interest payments for an indefinite period and on a non-cumulative
basis in order to meet its obligations (in particular following a request
from Bank Al-Maghrib). Following this decision, any amount of canceled
interest is no longer payable by the issuer or considered as accumulated
or due to all holders of perpetual bonds issued by Crédit Agricole du
Maroc Group. Each cancellation decision will relate to the amount of
the coupon initially scheduled for payment on the next anniversary
date.

Crédit Agricole du Maroc Group is required to apply the provisions of
Bank Al-Maghrib's circular No. 14/G/2013 of August 13, 2013 on the
calculation of the regulatory capital of credit institutions, including
Article 10 of that circular defining basic capital instruments as shares
and any other component of share capital and the endowment meeting
a number of criteria (listed below), including primarily the provision that
distributions by way of dividends or otherwise are made only after all
legal and contractual obligations have been met and payments on
senior equity instruments have been made, including the perpetual
subordinated bonds covered by this prospectus.

All the above-mentioned criteria are as follows:

¥ the instruments are issued directly by the institution after prior

approval by its administrative body;

The instruments are perpetual;

the principal amount of the instruments may not be reduced or

repaid, except in the event of liquidation of the institution or with

the prior consent of Bank Al-Maghrib;

¥ the instruments rank junior to all other claims in the event of
insolvency or liquidation of the institution;

¥ the instruments do not benefit from any of the related entities'
sureties or guarantees that have the effect of raising the ranking of
the receivables;

¥ theinstruments are not subject to any arrangement, contractual or
otherwise, raising the priority of claims under such instruments in
the event of insolvency or liquidation;

¥ the instruments make it possible to absorb the first part and
proportionally the largest part of the losses as soon as they occur;

¥ the instruments give its owner a claim on the residual assets of the
institution, which, in the event of liquidation and after payment of
all senior claims, is proportional to the amount of the instruments
issued. The amount of this claim is neither fixed nor subject to a
ceiling, except in the case of shares;

¥ the purchase of the instruments is not financed directly or indirectly
by the institution;

¥ distributions in the form of dividends or other distributions are
made only after all legal and contractual obligations have been met
and payments on senior equity instruments have been made. These
distributions can only come from distributable elements. The level

=
1%

=
I\
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of distributions is not related to the price at which the instruments
were acquired at issue, except in the case of shares;

the provisions to which basic equity instruments are subject do not
provide for (i) preferential rights for the payment of dividends, (ii) a
ceiling or other restrictions on the maximum amount of
distributions, except in the case of shares, (iii) an obligation for the
institution to make distributions to its holders;

¥ the non-payment of dividends does not constitute an event of
default for the institution; and

the cancellation of distributions does not impose any restrictions on
the institution.

=
I\

=
I\

In the event of cancellation of the payment of the interest amount, the
issuer must inform the holders of perpetual bonds and the AMMC of
this cancellation decision at least 60 calendar days before the payment
date.

Holders of perpetual bonds shall be informed by a notice published by
CAM in a journal of legal announcements and on its website
(www.creditagricole.ma) specifying the amount of interest canceled,
the reasons for this decision to cancel payment of the amount of
interest and the corrective measures that have been implemented.

The distribution of interest can only come from distributable items and
is not linked to the credit quality of the Crédit Agricole du Maroc Group.

Crédit Agricole du Maroc Group may decide, at its discretion and with
the prior agreement of Bank Al-Maghrib, to increase the amount of a
coupon payable, which will therefore become higher than the amount
of the determined coupon based on the formula below.

In the event of a decision to increase the interest amount, the issuer
must inform the holders of perpetual bonds and the AMMC of this
decision at least 60 calendar days before the payment date. Holders of
perpetual bonds shall be informed by a notice published by CAM in a
journal of legal announcements and on its website
(www.creditagricole.ma).

In the event that other instruments with a coupon cancellation
mechanism exist, the decision to cancel / assess the amount of the
coupon to be paid will be made in proportion to the amount of the
coupon between all these instruments.

Interest will be calculated according to the following formula: [Nominal
x Face rate].

Interest will be calculated on the last nominal amount as defined in the
"Loss Absorption" clause or on the outstanding principal as defined in
the "Capital Redemption" clause.

Capital Redemption

Capital redemption is subject to the agreement of Bank Al-Maghrib and
is made on a straight-line basis over a minimum period of five (5) years
(see the "Early redemption" clause).
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Early Redemption

Crédit Agricole du Maroc Group may not redeem the perpetual
subordinated bonds covered by this issue before a period of five (5)
years from the vesting date.

Beyond five (5) years, the early redemption of all or part of the capital
may only be carried out at the issuer's initiative, subject to at least
five (5) years’ notice and after approval by Bank Al-Maghrib.

Any early redemption (total or partial) will be made in proportion to all
tranches of the perpetual subordinated bonds covered by this issue on
a straight-line basis over a minimum term of five (5) years.

Holders of perpetual bonds will be informed of the early redemption, as
soon as the decision on early redemption has been made, with a
reminder at least sixty (60) calendar days before the start date of this
redemption.

These notices will be published by CAM in a journal of legal
announcements and on its website (www.creditagricole.ma) and
specify the amount and term and the start date of the redemption.

The issuer may not redeem all or part of the perpetual subordinated
bonds covered by this issue early as long as their nominal value is
impaired in accordance with the "Loss Absorption" clause.

In the event that the Common Equity Tierl (CET 1) ratio, as defined by
Bank Al Maghrib, falls below 6.0% of the weighted risks, on an individual
or consolidated basis, during the redemption period, the redemption
period will be based on the initial nominal value of the shares.

Any early redemption (total or partial), made before the anniversary
date, will be made on the amount of principal outstanding and accrued
interest to the redemption date.

The Crédit Agricole du Maroc Group may not redeem all or part of the
perpetual subordinated bonds covered by this issue early as long as
their nominal value is impaired in accordance with the "Loss
Absorption" clause.

The issuer is required to inform the AMMC and all holders of the
perpetual subordinated bonds subscribed to this issue of any
repurchase procedure, subject to prior approval by Bank Al-Maghrib, by
a notice published by CAM in a journal of legal announcements and on
its website (www.creditagricole.ma) specifying the number of bonds to
be repurchased, the deadline and the repurchase price.

The Crédit Agricole du Maroc Group will repurchase the shares pro rata
to the sale orders submitted (in the event that the number of shares
submitted is more than the number of shares to be repurchased). The
repurchased bonds will be canceled.

In the event of a merger, demerger or partial contribution of assets of
the Crédit Agricole du Maroc Group occurring during the term of the
loan and resulting in the universal transfer of the assets to a separate
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legal entity, the rights and obligations under the perpetual subordinated
bonds will automatically be transferred to the legal entity substituted in
the rights and obligations of the Crédit Agricole du Maroc Group.

The capital redemption is, in the event of the liquidation of the Crédit
Agricole du Maroc Group, subordinated to all other debts (see "Ranking
of the loan").

Loss Absorption

Securities are impaired? when the Common Equity Tierl (CET 1) ratio,
as defined by Bank Al Maghrib, falls below 6.0% of the weighted risks,
on an individual or consolidated basis.

Securities are impaired by the amount corresponding to the difference
between theoretical Tier 1 core capital (CET1) reaching 6.0% of the
weighted risks of CET1 ratio and actual CET1 core capital (after taking
into account the tax effect).

This depreciation is carried out within one calendar month from the
date on which it is established that the minimum ratio of 6.0% has not
been complied with, on an individual or consolidated basis, by reducing
the nominal value of the securities by the corresponding amount, up to
a minimum nominal value of MAD 50 (in accordance with Article 292 of
the Public Limited Companies Act 17-95, as amended and
supplemented).

Within thirty (30) days of the end of each half-yearly period (half-yearly
solvency ratio publication closing dates) or an extraordinary or
intermediate calculation date requested by the regulator, the issuer
must verify that the Common Equity Tier 1 ratio (CET 1), as defined by
Bank Al Maghrib, complies with the minimum level of 6.0% of the
weighted risks, on an individual and consolidated basis.

The Crédit Agricole du Maroc Group will publish its CET 1 ratio and its
projected 18-month forecast levels, after prior approval by its
Supervisory Board. This publication will take place before the end of
April for each annual accounts closing and before the end of October for
each half-year accounts closing and will be carried out through the
publications of Pillar Ill of the Crédit Agricole du Maroc Group (available
on its website). This will also be published by CAM in a journal of legal
announcements and on its website (www.creditagricole.ma), within
thirty (30) days of any significant event affecting regulatory ratios.
These publications will be sent to the representative of the
bondholders' group comprising the holders of the perpetual
subordinated bonds covered by this issue, at the same time as Bank Al-
Maghrib and the AMMC, and must contain details of the prudential
ratios (Core Capital Ratio or CET1 and Solvency Ratio), regulatory capital
composition and weighted risk allocation.

In the event of non-compliance with the minimum ratio of 6.0%, on an
individual or consolidated basis, the issuer must immediately inform
Bank Al-Maghrib and the AMMC and send the holders of perpetual
bonds, within five (5) business days from the date on which the non-

2p possible impairment of the nominal value of the shares would allow the Crédit Agricole du Maroc Group to recognize exceptional income
that would increase its net income and improve its shareholders' equity.
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compliance with the minimum ratio of 6.0% is established, on an
individual or consolidated basis, a notice published by CAM in a journal
of legal announcements and on its website (www.creditagricole.ma)
specifying the occurrence of events triggering the loss absorption
mechanism, the amount of depreciation of the nominal value of the
shares, the method of calculating this amount, the corrective measures
that have been implemented and the date on which this depreciation
will take effect.

After any depreciation of the nominal value of the shares, and if the
financial situation of the issuer that required the depreciation improves,
Crédit Agricole du Maroc Group may immediately trigger, with the prior
agreement of Bank Al-Magrhib, the mechanism for assessing all or part
of the nominal value that has been depreciated.

The issuer must inform the holders of perpetual subordinated bonds,
within one month, by notice published by CAM in a journal of legal
announcements and on its website (www.creditagricole.ma), of the
decision to assess the nominal value, the amount, the method of
calculation and the effective date of the assessment.

In the event that other instruments with a loss absorption mechanism
exist, the depreciation/appreciation of the nominal value will be carried
out on a pro rata basis between all instruments whose trigger point has
been exceeded, based on the last nominal value preceding the trigger
date of the loss absorption mechanism.

Interest will be calculated on the basis of the last nominal amount
preceding the coupon payment date (taking into account the
depreciation/appreciation of the nominal amount).

The issuer must immediately inform the AMMC of any
depreciation/appreciaiton of the nominal value of the securities.

Tradability of Securities

Traded over-the-counter.

The perpetual subordinated bonds covered by this issue, may only be
traded between the qualified investors listed in this prospectus.

Each qualified investor holding the perpetual subordinated bonds
covered by this prospectus agrees to transfer such bonds only to the
qualified investors listed in this prospectus.

In addition, account holders must under no circumstances accept
settlement instructions for the perpetual subordinated bonds covered
by this prospectus from qualified investors other than the qualified
investors listed in this prospectus.

Assimilation Clauses

There is no assimilation of the perpetual subordinated bonds covered
under this prospectus, to the securities of a previous issue.

In the event that Crédit Agricole du Maroc Group later issues new
securities enjoying the same rights in all respects as this issue, it may,
without requiring the consent of the holders, provided that the issue
contracts so provide, assimilate all the securities of the successive
issues, thereby unifying all their management and negotiation
operations.
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Loan Rank

The capital is covered by the subordination clause.

The application of this clause in no way affects the rules of law
concerning the accounting principles for loss allocation, the obligations
of shareholders and the rights of the subscriber to obtain, under the
terms and conditions set out in the contract, the payment of its
securities in capital and interest.

If the Crédit Agricole du Maroc Group goes into liquidation, the
perpetual subordinated securities of this issue will be redeemed only
after all classic, preferential or unsecured creditors have been paid.

These perpetual subordinated notes will be redeemed after all other
fixed-term subordinated loans that have been issued and that might
later be issued by the Crédit Agricole du Maroc Group both in Morocco
and internationally.

This redemption will be made on the basis of the lesser of the following

two amounts:

¥ theinitial nominal value reduced by the amount of any redemptions
made previously;

¥ the amount available after payment of all preferential or unsecured
creditors and holders of fixed-term subordinated bonds that have
been issued and that might later be issued by Crédit Agricole du
Maroc Group both in Morocco and internationally;

These perpetual subordinated securities will rank pari passu with
perpetual subordinated bonds of the same nature.

As a reminder, Crédit Agricole du Maroc proceeded to an issue of
perpetual subordinated bonds in October 2019 for a total amount of
MAD 850,000,000.

Repayment Guarantee

This issue is not subject to any specific guarantee.

Rating

This issue has not been the subject of a rating request.

Representation of the
Bondholders' Pool

The Management Board meeting held on November 25, 2020 and
pending the holding of the General Meeting of bondholders, appointed
Hdid Consultants represented by Mr. Mohamed Hdid as provisional
representative.

This decision will take effect as soon as the subscription period begins.

It should be specified that the provisional agent appointed is identical
for tranches A and B (perpetual subordinated bonds), which are
gathered together in a single group.

In addition, the Management Board agrees to convene the General
Meeting of bondholders to appoint the permanent representative of
the bondholders within one year of the commencement of the
subscription period.

In addition, it should be noted that the firm Hdid Consultants
represented by Mr. Mohamed Hdid is the permanent representative of
bondholders of the four previous CAM bond issues:
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Subordinated bond issue (mMAD 900) in 2015;
Subordinated bond issue (mMMAD 600) in 2016;
Subordinated bond issue (mMAD 1,000) in 2017;
Subordinated bond issue (mMAD 500) in 2018;
Subordinated bond issue (mMAD 450) in 2019;
Perpetual subordinated bond issue (mMAD 850) in 2019.
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In addition, the firm Hdid Consultants represented by Mr. Mohamed
Hdid accompanied Crédit Agricole du Maroc as tax advisor during its tax
audit for the period from 2005 to 2010.

Apart from the mandates mentioned above, the Crédit agricole du
Maroc holds no other mandate and does not maintain any business
relationship or shareholding with Hdid consultants.

Applicable Law Moroccan law.

Competent Jurisdiction Commercial Court of Rabat.
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DESCRIPTION OF TRANCHE B

ANNUALLY-REVISABLE RATE, WITH A PERPETUAL MATURITY, UNLISTED ON THE CASABLANCA STOCK EXCHANGE

Nature of Securities

Perpetual subordinated bonds, unlisted on the Casablanca Stock
Exchange, dematerialized by registration in an account with financial
intermediaries authorized and approved for the operations of the
central custodian (Maroclear).

Legal Form

Bearer bond

Tranche Ceiling

MAD 200,000,000

to be issued

Maximum Number of Securities

2,000 perpetual subordinated bonds

Initial Nominal Value

MAD 100,000

Issue Price

100%, i.e. MAD 100,000

Loan Maturity

Perpetual, with the possibility of early redemption, beyond the fifth (5%)
year of the vesting date, which can only be made at the issuer's initiative
and with the agreement of Bank Al-Maghrib with at least five years’
notice.

Subscription Period

From December 7 to 9, 2020 inclusive

Vesting Date

Monday, December 14, 2020

Maturity

Perpetual

Allocation Method

Prorated

Risk Premium

280 basis points

Nominal Interest Rate

Annually-revisable rate

For the first year, the reference rate is the full 52-week rate (monetary
policy rate) calculated or observed using the yield curve of the
secondary reference rates for Treasury bill, as will be published by Bank
Al-Maghrib on December 4, 2020.

The reference rate and the nominal interest rate will be published on
CAM’s website (www.creditagricole.ma) on December 4, 2020 and in a
journal of legal announcements on December 7, 2020.

This rate is increased by a risk premium of 280 basis points.

On each anniversary date, the reference rate is the full 52-week rate
(monetary rate) determined with reference to the secondary curve of
Treasury bills published by Bank Al-Maghrib, preceding the anniversary
date of the coupon by 5 working days.

The reference rate thus obtained will be increased by the set risk
premium (280 basis points) and will be disclosed by CAM on its website
(www.creditagricole.ma) four (4) working days before the anniversary
date of each rate revision date.

Reference Rate Calculation
Method

The reference rate will be determined by the linear interpolation
method using the two points defining the full 52-week maturity
(monetary base).

This linear interpolation will take place after the conversion of the rate
immediately above the 52-week maturity (actuarial basis) into the
equivalent monetary rate.

The calculation formula is:
(((Actuarial rate + 1)~ (k / exact number of days*))-1) x 360/k;
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where
k: maturity of the actuarial rate to be converted
*Exact number of days: 365 or 366 days.

Interest Rate Determination Date

Interest will be revised annually on the anniversary dates of the vesting
date of the loan, i.e. December 14 of each year.

The new rate will be announced by CAM to bondholders on its website
(www.creditagricole.ma) four (4) business days before the anniversary
date.

Interest

Interest will be paid annually on the anniversary dates of the vesting
date of the loan, i.e. December 14, of each year.

Payment will be made on the same day or on the first business day
following Decemebr 14, if it is not a business day.

The interest on the perpetual subordinated bonds will cease to accrue
from the date on which the capital is repaid by Crédit Agricole du Maroc
Group.

Crédit Agricole du Maroc Group may decide, at its discretion and with
the prior agreement of Bank Al-Maghrib, to cancel (in whole or in part)
interest payments for an indefinite period and on a non-cumulative
basis in order to meet its obligations (in particular following a request
from Bank Al-Maghrib). Following this decision, any amount of canceled
interest is no longer payable by the issuer or considered as accumulated
or due to all holders of perpetual bonds issued by Crédit Agricole du
Maroc Group. Each cancellation decision will relate to the amount of
the coupon initially scheduled for payment on the next anniversary
date.

Crédit Agricole du Maroc Group is required to apply the provisions of
Bank Al-Maghrib's circular No. 14/G/2013 of August 13, 2013 on the
calculation of the regulatory capital of credit institutions, including
Article 10 of that circular defining basic capital instruments as shares
and any other component of share capital and the endowment meeting
a number of criteria (listed below), including primarily the provision that
distributions by way of dividends or otherwise are made only after all
legal and contractual obligations have been met and payments on
senior equity instruments have been made, including the perpetual
subordinated bonds covered by this prospectus.

All the above-mentioned criteria are as follows:

¥ the instruments are issued directly by the institution after prior
approval by its administrative body;

¥ The instruments are perpetual;

¥ the principal amount of the instruments may not be reduced or
repaid, except in the event of liquidation of the institution or with
the prior consent of Bank Al-Maghrib;

¥ the instruments rank junior to all other claims in the event of
insolvency or liquidation of the institution;

¥ the instruments do not benefit from any of the related entities'
sureties or guarantees that have the effect of raising the ranking of
the receivables;
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¥ theinstruments are not subject to any arrangement, contractual or
otherwise, raising the priority of claims under such instruments in
the event of insolvency or liquidation;

¥ the instruments make it possible to absorb the first part and
proportionally the largest part of the losses as soon as they occur;

¥ the instruments give its owner a claim on the residual assets of the
institution, which, in the event of liquidation and after payment of
all senior claims, is proportional to the amount of the instruments
issued. The amount of this claim is neither fixed nor subject to a
ceiling, except in the case of shares;

¥ the purchase of the instruments is not financed directly or indirectly

by the institution;

distributions in the form of dividends or other distributions are

made only after all legal and contractual obligations have been met

and payments on senior equity instruments have been made. These

distributions can only come from distributable elements. The level

of distributions is not related to the price at which the instruments

were acquired at issue, except in the case of shares;

the provisions to which basic equity instruments are subject do not

provide for (i) preferential rights for the payment of dividends, (ii) a

ceiling or other restrictions on the maximum amount of

distributions, except in the case of shares, (iii) an obligation for the

institution to make distributions to its holders;

the non-payment of dividends does not constitute an event of

default for the institution; and

the cancellation of distributions does not impose any restrictions on

the institution.

=
I\

=
I\

=
I\

=
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In the event of cancellation of the payment of the interest amount, the
issuer must inform the holders of perpetual bonds and the AMMC of
this cancellation decision at least 60 calendar days before the payment
date.

Holders of perpetual bonds shall be informed by a notice published by
CAM in a journal of legal announcements and on its website
(www.creditagricole.ma) specifying the amount of interest canceled,
the reasons for this decision to cancel payment of the amount of
interest and the corrective measures that have been implemented.

The distribution of interest can only come from distributable items and
is not linked to the credit quality of the Crédit Agricole du Maroc Group.

Crédit Agricole du Maroc Group may decide, at its discretion and with
the prior agreement of Bank Al-Maghrib, to increase the amount of a
coupon payable, which will therefore become higher than the amount
of the determined coupon based on the formula below.

In the event of a decision to increase the interest amount, the issuer
must inform the holders of perpetual bonds and the AMMC of this
decision at least 60 calendar days before the payment date. Holders of
perpetual bonds shall be informed by a notice published by CAM in a
journal of legal announcements and on its website
(www.creditagricole.ma).
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In the event that other instruments with a coupon cancellation
mechanism exist, the decision to cancel / assess the amount of the
coupon to be paid will be made in proportion to the amount of the
coupon between all these instruments.

Interest will be calculated according to the following formula: [Nominal
x Face rate x exact number of days/360].

Interest will be calculated on the last nominal amount as defined in the
"Loss Absorption" clause or on the outstanding principal as defined in
the "Capital redemption" clause.

Capital Redemption

Capital redemption is subject to the agreement of Bank Al-Maghrib and
is made on a straight-line basis over at least five (5) years (see the "Early
Redemption" clause).

Early Redemption

Crédit Agricole du Maroc Group may not redeem the perpetual
subordinated bonds covered by this issue before a period of five (5)
years from the vesting date.

Beyond five (5) years, the early redemption of all or part of the capital
may only be carried out at the issuer's initiative, subject to at least
five (5) years’ notice and after approval by Bank Al-Maghrib.

Any early redemption (total or partial) will be made in proportion to all
tranches of the perpetual subordinated bonds covered by this issue on
a straight-line basis over a minimum term of five (5) years.

Holders of perpetual bonds will be informed of the early redemption, as
soon as the decision on early redemption has been made, with a
reminder at least sixty (60) calendar days before the start date of this
redemption.

These notices will be published by CAM in a journal of legal
announcements and on its website (www.creditagricole.ma) and
specify the amount and term and the start date of the redemption.

The issuer may not redeem all or part of the perpetual subordinated
bonds covered by this issue early as long as their nominal value is
impaired in accordance with the "Loss Absorption" clause.

In the event that the Common Equity Tierl (CET 1) ratio, as defined by
Bank Al Maghrib, falls below 6.0% of the weighted risks, on an individual
or consolidated basis, during the redemption period, the redemption
period will be based on the initial nominal value of the shares.

Any early redemption (total or partial), made before the anniversary
date, will be made on the amount of principal outstanding and accrued
interest to the redemption date.

The Crédit Agricole du Maroc Group may not redeem all or part of the
perpetual subordinated bonds covered by this issue early as long as
their nominal value is impaired in accordance with the "Loss
Absorption" clause.
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The issuer is required to inform the AMMC and all holders of the
perpetual subordinated bonds subscribed to this issue of any
repurchase procedure, subject to prior approval by Bank Al-Maghrib, by
a notice published by CAM in a journal of legal announcements and on
its website (www.creditagricole.ma) specifying the number of bonds to
be repurchased, the deadline and the repurchase price.

The Crédit Agricole du Maroc Group will repurchase the shares pro rata
to the sale orders submitted (in the event that the number of shares
submitted is more than the number of shares to be repurchased).

The repurchased bonds will be canceled.

In the event of a merger, demerger or partial contribution of assets of
the Crédit Agricole du Maroc Group occurring during the term of the
loan and resulting in the universal transfer of the assets to a separate
legal entity, the rights and obligations under the perpetual subordinated
bonds will automatically be transferred to the legal entity substituted in
the rights and obligations of the Crédit Agricole du Maroc Group.

The capital redemption is, in the event of the liquidation of the Crédit
Agricole du Maroc Group, subordinated to all other debts (see "Ranking
of the loan").

Securities are impaired® when the Common Equity Tierl (CET 1) ratio,
as defined by Bank Al Maghrib, falls below 6.0% of the weighted risks,
on an individual or consolidated basis.

Securities are impaired by the amount corresponding to the difference
between theoretical Tier 1 core capital (CET1) reaching 6.0% of the
weighted risks of CET1 ratio and actual CET1 core capital (after taking
into account the tax effect)®.

This depreciation is carried out within one calendar month from the
date on which it is established that the minimum ratio of 6.0% has not
been complied with, on an individual or consolidated basis, by reducing
the nominal value of the securities by the corresponding amount, up to
a minimum nominal value of MAD 50 (in accordance with Article 292 of
the Public Limited Companies Act 17-95, as amended and
supplemented).

Loss Absorption

Within thirty (30) days of the end of each half-yearly period (half-yearly
solvency ratio publication closing dates) or an extraordinary or
intermediate calculation date requested by the regulator, the issuer
must verify that the Common Equity Tier 1 ratio (CET 1), as defined by
Bank Al Maghrib, complies with the minimum level of 6.0% of the
weighted risks, on an individual and consolidated basis.

The Crédit Agricole du Maroc Group will publish its CET 1 ratio and its
projected 18-month forecast levels, after prior approval by its

3 A possible impairment of the nominal value of the shares would allow the Crédit Agricole du Maroc Group to recognize exceptional income
that would increase its net income and improve its shareholders' equity.

4 The historical movement in the core capital ratio (CET 1) and the solvency ratio is presented in Section IX.5 Analysis of the main balance
sheet items (for ratios on a consolidated basis) and in Section VII1.2.2. Risk control - Solvency ratios and Part VII. Risk factors — Section IV.
Regulatory risks (for ratios on a separate-company basis).
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Supervisory Board. This publication will take place before the end of
April for each annual accounts closing and before the end of October for
each half-year accounts closing and will be carried out through the
publications of Pillar Il of the Crédit Agricole du Maroc Group (available
on its website). This will also be published by CAM in a journal of legal
announcements and on its website (www.creditagricole.ma), within
thirty (30) days of any significant event affecting regulatory ratios.
These publications will be sent to the representative of the
bondholders' group comprising the holders of the perpetual
subordinated bonds covered by this issue, at the same time as Bank Al-
Maghrib and the AMMC, and must contain details of the prudential
ratios (Core Capital Ratio or CET1 and Solvency Ratio), regulatory capital
composition and weighted risk allocation.

In the event of non-compliance with the minimum ratio of 6.0%, on an
individual or consolidated basis, the issuer must immediately inform
Bank Al-Maghrib and the AMMC and send the holders of perpetual
bonds, within five (5) business days from the date on which the non-
compliance with the minimum ratio of 6.0% is established, on an
individual or consolidated basis, a notice published by CAM in a journal
of legal announcements and on its website (www.creditagricole.ma)
specifying the occurrence of events triggering the loss absorption
mechanism, the amount of depreciation of the nominal value of the
shares, the method of calculating this amount, the corrective measures
that have been implemented and the date on which this depreciation
will take effect.

After any depreciation of the nominal value of the shares, and if the
financial situation of the issuer that required the depreciation improves,
Groupe Crédit Agricole du Maroc may immediately trigger, with the
prior agreement of Bank Al-Magrhib, the mechanism for assessing all or
part of the nominal value that has been depreciated.

The issuer must inform the holders of perpetual subordinated bonds,
within one month, by notice published by CAM in a journal of legal
announcements and on its website (www.creditagricole.ma), of the
decision to assess the nominal value, the amount, the method of
calculation and the effective date of the assessment.

In the event that other instruments with a loss absorption mechanism
exist, the depreciation/appreciation of the nominal value will be carried
out on a pro rata basis between all instruments whose trigger point has
been exceeded, based on the last nominal value preceding the trigger
date of the loss absorption mechanism.

Interest will be calculated on the basis of the last nominal amount
preceding the coupon payment date (taking into account the
depreciation/appreciation of the nominal amount).

The issuer must immediately inform the AMMC of any
depreciation/appreciaiton of the nominal value of the securities.

Tradability of Securities

Traded over-the-counter.

The perpetual subordinated bonds covered by this issue, may only be
traded between the qualified investors listed in this prospectus.
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Each qualified investor holding the perpetual subordinated bonds
covered by this prospectus agrees to transfer such bonds only to the
qualified investors listed in this prospectus.

In addition, account holders must under no circumstances accept
settlement instructions for the perpetual subordinated bonds covered
by this prospectus from qualified investors other than the qualified
investors listed in this prospectus.

Assimilation Clauses

There is no assimilation of the perpetual subordinated bonds covered
under this prospectus, to the securities of a previous issue.

In the event that Crédit Agricole du Maroc Group later issues new
securities enjoying the same rights in all respects as this issue, it may,
without requiring the consent of the holders, provided that the issue
contracts so provide, assimilate all the securities of the successive
issues, thereby unifying all their management and negotiation
operations.

Loan Rank

The capital is covered by the subordination clause.

The application of this clause in no way affects the rules of law
concerning the accounting principles for loss allocation, the obligations
of shareholders and the rights of the subscriber to obtain, under the
terms and conditions set out in the contract, the payment of its
securities in capital and interest.

If the Crédit Agricole du Maroc Group goes into liquidation, the
perpetual subordinated securities of this issue will be redeemed only
after all classic, preferential or unsecured creditors have been paid.

These perpetual subordinated notes will be redeemed after all other
fixed-term subordinated loans that have been issued and that might
later be issued by the Crédit Agricole du Maroc Group both in Morocco
and internationally.

This redemption will be made based on the lesser of the following two
amounts:

¥ the initial nominal value reduced by the amount of any repayments
made previously;

¥ the amount available after payment of all preferential or unsecured
creditors and holders of fixed-term subordinated bonds that have
been issued and that might later be issued by Crédit Agricole du
Maroc Group both in Morocco and internationally.

These perpetual subordinated securities will rank pari passu with
perpetual subordinated bonds of the same nature.

As a reminder, Crédit Agricole du Maroc proceeded to an issue of
perpetual subordinated bonds in October 2019 for a total amount of
MAD 850,000,000.

Repayment Guarantee

This issue is not subject to any specific guarantee.

Rating

This issue has not been the subject of a rating request.

Representation of the
Bondholders' Pool

The Management Board meeting held on November 25 , 2020 and
pending the holding of the General Meeting of bondholders, appointed
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Hdid Consultants represented by Mr. Mohamed Hdid as provisional
representative.

This decision will take effect as soon as the subscription period begins.

It should be specified that the provisional agent appointed is identical
for tranches A and B (perpetual subordinated bonds), which are
gathered together in a single group.

In addition, the Management Board agrees to convene the General
Meeting of bondholders to appoint the permanent representative of
the bondholders within one year of the commencement of the
subscription period.

In addition, it should be noted that the firm Hdid Consultants
represented by Mr. Mohamed Hdid is the permanent representative of
bondholders of the four previous CAM bond issues:

=
I\

Subordinated bond issue (mMAD 900) in 2015;
Subordinated bond issue (mMAD 600) in 2016;
Subordinated bond issue (mMAD 1,000) in 2017;
Subordinated bond issue (mMAD 500) in 2018;
Subordinated bond issue (mMAD 450) in 2019;
Perpetual subordinated bond issue (mMAD 850) in 2019.
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In addition, the firm Hdid Consultants represented by Mr. Mohamed
Hdid accompanied Crédit Agricole du Maroc as tax advisor during its tax
audit for the period from 2005 to 2010.

Apart from the mandates mentioned above, the Crédit agricole du
Maroc holds no other mandate and does not maintain any business
relationship or shareholding with Hdid consultants.

Applicable Law

Moroccan law.

Competent Jurisdiction

Commercial Court of Rabat.
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II- INFORMATION ON THE ISSUER

1. General Information

Corporate Name Crédit Agricole du Maroc.
Registered Office Place des Alaouites —BP 49 — 10 000 RABAT.
Phone: 0537 20 82 19 to 26
Phone / Fax
Fax: 0537 70 78 32
Website www.creditagricole.ma
Legal Form Public Limited Company with a Management Board and a Supervisory Board
Date of Incorporation 12/04/1961

Date of transformation into a
Public Limited Company (SA =
Société Anonyme)

December 18, 2003 following the publication of Dahir No. 1-03-221 of Ramadan 16,
1424 promulgating Crédit Agricole Reform Act 15-99

Term of the Company 99 years.
Commercial Register R.C. Rabat 58873.
Company’s Financial Year From January 1 to December 31

Pursuant to Article 3 of the Articles of Incorporation the missions of CAM are as
follows:

1) Key mission:
The key mission of Crédit Agricole du Maroc's is to finance agriculture and activities
related to the economic and social development of the rural sector to:
e  Facilitate farmers' access to modern and profitable forms of operation;
e  Leverage national savings for rural development;
e Develop the banking services of farmers and rural people by offering
appropriate financial services;
e  Support the creation of agricultural businesses by improving their access
to credit;
e  Promote advice and expertise for farmers to increase their production;
e  Enhance agricultural production through agro-industrial integration and
marketing;

e  Support the social economy of production and services related to the rural
Corporate Purpose economy.

It may also be entrusted by the public authorities with any mandate in the national
or regional interest relating to agriculture and rural development.

2) Public service mission:
Crédit Agricole du Maroc carries out public service missions on behalf of the State
and in accordance with government decisions, through the implementation of the
agreements referred to in Article 4 of Act 15-99.
To this end, the company may enter into agreements with the State to perform
operations initiated by the State in terms of financing the rural economy, specific
support or agricultural activities.
These agreements will define the sectors, beneficiaries, conditions, terms and
conditions as well as resources and may include the following transactions:
e  Subsidies for financing small and medium-sized agricultural holdings;
these subsidies may be extended to large farms in cases fixed by
regulation;
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e  Subsidies necessary for the rescheduling of credits granted to farmers
when exceptional circumstances justify it;
e Any operation, aid, premium or interest rate subsidy decided by the State.

3) Universal banking operations:

The bank may carry out as any bank would, all operations that may be carried out
by banks in accordance with the provisions of Dahir on Act No. 1-93-147 of 15
Moharrem 1414 (July 6, 1993) relating to the exercise of the activity of credit
institutions and their control and these Articles of Incorporation.

4) Other operations:

The bank may, in general, carry out all banking, financial, commercial, industrial,
securities and real estate transactions that may be directly or indirectly related to
its corporate purpose and likely to facilitate its development.

Legislative Texts applicable to the
Company

By its legal form, CAM is a public limited company with a Management Board and a
Supervisory Board governed by the provisions of Public Limited Companies Act
17/95, as amended and supplemented by Act 20/05 of May 23, 2008 and Public
Limited Companies Act 78/12 of January 21, 2016.
By its activity, CAM is governed by:

e  Crédit Agricole Reform Act 15-99;

e  Dahir No. 1-14-193 of December 24, 2014 promulgating Credit

Institutions and Related Bodies Act 103-12;

Through its bond issues, CAM is governed by:

e  The Dahir on Act 1-93-212 of September 21, 1993 as amended and
supplemented by Acts Nos. 23-01, 36-05 and 44-06;

e Act No. 44-12 on public offering and information required of legal
entities and bodies making public offerings;

e  The General AMMC Regulations approved by Order No. 2169-16 of the
Minister of the Economy and Finance;

e Dahir as Act No. 1-96-246 of January 9, 1997 promulgating Act No. 35-
96 relating to the creation of a central depositary and the institution of
a general regime for the book entry of certain securities (amended by
Act No. 43-02)

e  The General Regulations of the Central Depositary approved by Order of
the Minister of Economy and Finance No. 932-98 of April 16, 1998 and
amended by Order of the Minister of Economy, Finance, Privatization
and Tourism No. 1961-01 of October 30, 2001, and amended by Order
No. 1961/01 published in Official Gazette No. 4286 of December 24,
2001 and Order No. 77/05 published in Official Gazette No. 5300 of
March 17, 2005;

e  The Dahir as Casablanca Stock Exchange Act No. 1-93-211 of September
21, 1993 as amended and supplemented by Acts No. 34-96, 29-00, 52-
01, 45-06 and 43-09 and by Order No. 1268-08 of July 7, 2008;

e  General Regulations of the Stock Exchange approved by Order No. 1268-
08 of the Minister of Economy and Finance of July 7, 2008, amended and
supplemented by Orders No. 1156-10 of the Minister of Economy and
Finance of April 7, 2010, No. 30-14 of January 6, 2014 and No. 1955-16
of July 4, 2016;

e  AMMC Circular.

Through its program to issue deposit certificates:

e Act No. 35-94 relating to certain negotiable debt securities as amended
and supplemented by Act No. 33-06;

e Order of the Minister of Finance and Foreign Investment No. 2560-95 of
October 9, 1995 on certain negotiable securities, as amended by Orders
692-00, 1311-01 and 2232-02.

Share Capital at 30/09/2020

MAD 4,227,676,500 comprised of 42,276,765 shares of a nominal value of MAD 100.
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The company's legal documents, in particular the Articles of Incorporation, the
Legal Documents minutes of general meetings and the auditors' reports, may be consulted at Crédit
Agricole du Maroc's registered office.

Crédit Agricole du Maroc is subject, as a credit institution, to corporate income tax
(37%) and VAT (10%).
Competent Court for Disputes Commercial Court of Rabat.

Fiscal Regime

2. Shareholding Structure

Since 2003 to date, the shareholding structure of the CAM has changed as follows:

Table 1: Development of the shareholding structure

Shareholders

No. of shares % of % of voting  No. of shares % of % of voting  No. of shares % of % of voting

held capital rights held capital rights held capital rights
Moroccan State 12,000,000 100% 100% 22,000,000 78% 78% 22,000,000 78% 78%
MAMDA 0 0.00% 0.00% 987,180 3.50% 3.50% 987,180 3.50% 3.50%
MCMA 0 0.00% 0.00% 987,179 3.50% 3.50% 987,179 3.50% 3.50%
BNDE 0 0.00% 0.00% 4,230,769 15% 15% 0 0.00% 0.00%
CDG 0 0.00% 0.00% 0 0.00% 0.00% 2,820,513 10% 10%
Atlanta 0 0.00% 0.00% 0 0.00% 0.00% 705,128 2.50% 2.50%
Sanad 0 0.00% 0.00% 0 0.00% 0.00% 705,128 2.50% 2.50%
Total 12,000,000 100% 100% 28,205,128 100% 100% 28,205,128 100% 100%

2012/2013/2014

2010/2011

2008/2009

Shareholders

No. of shares % of % of voting  No. of shares % of % of voting  No. of shares % of % of voting

held capital rights held capital rights held capital rights
Moroccan State 22,000,000 78% 78% 26,011,878 75% 75% 28,716,408 75% 75%
MAMDA 987,180 3.50% 3.50% 1,700,318 5% 5% 1,869,350 5% 5%
MCMA 987,179 3.50% 3.50% 1,700,317 5% 5% 1,869,350 5% 5%
CDG 2,820,513 10% 10% 3,460,297 10% 10% 3,818,250 10% 10%
Atlanta 705,128 2.50% 2.50% 865,074 2.50% 2.50% 954,562 2.50% 2.50%
Sanad 705,128 2.50% 2.50% 865,074 2.50% 2.50% 954,562 2.50% 2.50%
Total 28,205,128 100% 100% 34,602,958 100% 100% 38,182,483 100% 100%

2015 to September 2020

Shareholders

No. of shares % of % of voting
held capital rights

Moroccan State 31,780,465  75.18% 75.18%

MAMDA 3,134,311 7.41% 7.41%

MCMA 3,134,311 7.41% 7.41%

CDG 4,227,678 10% 10%

Total 42,276,765 100% 100%
Source: CAM
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Pursuant to Article 2 of Crédit Agricole du Maroc Reform Act No. 15-99, at least 51% of CAM's capital is held by
the State. No other natural or legal person may hold, directly or indirectly, a share in excess of 10% of CAM's
capital.

Also, it should be noted that ATLANTA-SANAD is no longer part of CAM's shareholding since January 1, 2015.
Their shares were sold and acquired by MAMDA-MCMA, which now holds a total of 14.8% of the Capital, thus
consolidating their strategic partnership with CAM.

In addition, at its meeting of April 2, 2019, the Strategic Supervisory Board noted the need for the bank to
strengthen its equity capital through the operation covered by this prospectus, as well as a capital increase.

At its meeting of July 18, 2019, the Strategic Supervisory Board validated the need for this capital increase, which
will concern an amount from MAD 700 million to MAD 1 billion. It was also decided to convene an extraordinary
general meeting to authorize this capital increase and to decide on its various terms and conditions (amount,
maintenance of current shareholders or opening of the capital to a new shareholder, etc.).

3. Composition of the Management Board

The members of the Management Board collectively manage the Company.

Table 2: Composition of the Management Board (September 2020)

Last name and First name Quality Appointment date> End date of term of office

Tarig SUILMASSI Chairperson of the June 1, 2004
Management Board
General Assembly
Jamal Eddine EL JAMALI Member — Managing director May 30, 2016 approving
Fouad CHIKRI Member — Managing director July 18, 2019 the accounts for fy ending 2021
Abdelmounaim DINIA Member — Managing director July 18, 2019
Meriem IDRISSI KAITOUNI | Member — Secretary General July 18, 2019

4. Legal Organizational Chart at June 30, 2020°

5 The appointment date refers to the date of first appointment to the position held.
6 The organization chart above shows only those subsidiaries in which CAM owns more than 50%.
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CREDIT AGRICOLE DU MAROC

BANKS AND FINANCIAL
SECTOR OTHER SECTORS

TAMWIL EL FELLAH
(100%)

CAM GESTION
(100%)

CAM LEASING
(100%)

TARGA
(100%)

HOLDAGRO
(99.66%)

MSIN
(80.00%)

Source: CAM

MAIN CHANGES OVER THE LAST THREE YEARS:

2017/2018 Changes

¥ The assignment of CAM's shares in AGRO-CONCEPT;
¥ The liquidation of the ALTERMED MAGHREB fund

2019/June 2020 Changes 2019/June 2020
¥ CAM contributes up to 40% in the capital of AMIFA.

5. Executive Summary of the Activity

Development of CAM's deposits and loans

a. Changes in Credits

Table 3: Trends in the structure of the credits granted by CAM (social accounts)

GCAM DOC
(100%)

Perpetual Subordinated Bonds Issue

In mMMAD 2017 2018 A% 2019 A% June-20 A%
Receivables from credit institutions and similar entities (1) 972 952  -2.12% 2,706 >100% 769 -71.59%
As a % of total balance sheet 1.02% 0.91% 2.40% 0.67%
Receivables from credit institutions and similar entities at sight (1) 954 945  -0.88% 1,811 91.57% 652 -64.01%
Receivables from credit institutions and similar entities at maturity 19 7 -64.94% 895  >100% 117 -86.95%
Outstanding customer loans (2) 68,827 74,873 8.78% 80,226 7.15% 80,358 0.16%
As a % of total balance sheet 72.21% 71.32% 71.09% 70.35%
Cash and consumer loans 27,353 34,105 24.68% 35,890 523% 36,294 1.13%
Equipment loans 18,543 19,561 5.49% 20,497 4,79% 20,070 -2.08%
Real estate loans 15,584 15,731 0.94% 17,552  11,58% 17,152  -2.28%
Other credits 7,346 5,476  -25.46% 6,286  14,80% 6,842 8.84%
Total net receivables (1) + (2) 69,799 75,825 8.63% 82,932 9.37% 81,127 -2.18%
Source: CAM
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At the end of the 2018 financial year, receivables from credit institutions and similar institutions decreased by
2.12% to MAD 952 million, following a 0.88% decrease in outstanding receivables from credit institutions and
similar institutions at sight. This change is mainly due to a decrease in overnight cash loans to credit institutions
and similar institutions (-MAD 237 million).

In addition, customer loans increased by 8.78% to MAD 74.9 billion, mainly due to a 24.68% increase in cash and
consumer loans, including:

¥  Anincrease of MAD 2.2 billion in current accounts receivable;
¥  Anincrease of MAD 4.3 billion in cash loans;
¥  Anincrease of MAD 250 million in consumer loans.

At the end of 2019 financial year, receivables from credit institutions and similar entities reached MAD 2,7 billion,
mainly due to a 91.57% growth in receivables from credit institutions and similar entities at sight. During the
same year, the outstanding customer loans grew by 7.15% to reach MAD 80 billion. This change is due to a general
increase in all categories of receivables:

¥  Anincrease of MAD 1.82 billion in real estate loans;
¥  Anincrease of MAD 1.78 billion in cash loans;
¥ Anincrease of MAD 0.94 billion in equipment loans.

At the end of June 2020, receivables from credit institutions decreased by 71.59% to reach MAD 769 million.
Furthermore, the outstanding customer loans rose to MAD 80.4 billion, i.e. an increase of 0.16%.

Trends in the structure of costumer loans (corporate base)

H Cash and consumer loans Equipment loans Real estate loans Other credits

8% 9%

22% 21%

26% 25%
2017 2018 2019 June-20

Source: CAM

Over the period analyzed, the structure of CAM's customer loans remains relatively stable, with a decline in other
loans in favour of cash and consumer loans.

b. Changes in Deposits

Table 4: Trends in the structure of the credits granted by CAM (individual accounts)

In mMMAD 2017 2018 A% 2019 A% June-20 A%
Amounts owed to credit institutions and similar institutions (1) 7,301 11,845 62.25% 12,322 4.03% 14,629 18.73%
As a % of total balance sheet 7.66% 11.28% 13,53% 12,81%

Due to ECs and similar entities at sight 653 1,774  >100% 421 -76.29% 183 -56.41%
Due to ECs and similar entities at maturity 6,648 10,071 51.49% 11,901 18.17% 14,446 21.38%
Customer deposits (2) 68,127 74,360 9.15% 78,718 5.86% 76,821 -2.41%
As a % of total balance sheet 71.48% 70.83% 86,47% 67,25%

Current accounts payable 35,637 37,578 5.45% 40,494 7.76% 36,982 -8.67%
Savings accounts 11,669 12,318 5.56% 13,174 6.95% 12,899 -2.09%
Term deposits 18,897 21,881 15.79% 22,909 4.70% 25,097 9.55%
Other accounts payable 1,924 2,583 34.28% 2,141 -17.09% 1,843 -13.95%
Total resources (1) + (2) 75,428 86,205 14.29% 91,040 5.61% 91,450 0.45%
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Source: CAM

At the end of December 2018, debts to credit institutions and similar institutions increased by 62.25% to
MAD 11.845 billion. Customer deposits also increased (+9.15%) with an outstanding amount of MAD 74.4 billion.

At the end of December 2019, debts to credit institutions and similar institutions rose by 4.03% to MAD 12.32
billion. Customer deposits also increased by 5.86% to reach an outstanding amount of MAD 78.7 billion.

At the end of the first half of 2020, the dues to ECs and similar entities at sight rose by 18.73% to reach MAD

14.63 billion. On the customer deposits side, a 2.41% decrease was marked to reach an outstanding amount of
MAD 76.8 billion.

Trends in the structure of costumer deposits (corporate base)

M Current account payable Savings accounts Term deposits Other accounts payable

3% 2%
29% 33%
17% 17%
48%
e yd
2017 2018 2019 June-20

Source: CAM

At the end of December 2018, the structure of costumer deposits remains stable despite a slight decrease in the
share of current accounts payable in favour of term deposits. At the end of 2019, this structure remains stable.

At the end of June 2020, a slight change is registered in the structure of CAM's customer deposits, with a decrease
in the share of current accounts in favour of term deposits.
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il- FINANCIAL DATA

1. Balance Sheet

ANNUAL

Table 5: CAM’s Balance Sheet - Individual accounts

ASSETS (In KDH) 2017 2018 0% 2019 0%
Cash in hand, Central banks, Treasury, Postal Checks Service 2,708,028 4,059,101 1,941,642
Weight in % of the total 2.84% 3.87% 1,72%
Receivables from credit institutions and similar entities 972,476 951,903 2,705,742
Weight in % of the total 1.02% 0.91% 2,40%
. At sight 953,720 945,327 1,810,922
. At maturity 18,756 6,576 894,820
Receivables from customers 68,826,909 74,873,000 80,226,417
Weight in % of the total 72.21% 71.32% 71,09%
. Cash and consumer loans 27,353,475 34,105,064 35,890,456
. Equipment loans 18,543,329 19,561,340 20,497,403
. Real estate loans 15,583,867 15,730,759 17,552,093
. Other credits 7,346,239 5,475,836 6,286,465
Receivables acquired by factoring 879,141 880,278
Weight in % of the total 0.84% 0,78%
Trading and investment securities 13,200,728 12,727,785 12,782,268
Weight in % of the total 13.85% 12.12% 11,33%
. Treasury bonds and similar securities 2,653,599 7,186,374 8,614,828
. Other debt securities 681,535 476,653 364,474
. Title deeds 9,865,594 5,064,758 3,802,965
Other assets 2,979,467 3,788,544 3,502,688
Weight in % of the total 3.13% 3.61% 3,10%
Investment securities 2,944,598
Weight in % of the total 2,61%
. Treasury bonds and similar securities 2,944,598

. Other debt securities

Equity securities and similar uses 589,499 735,075 749,881
Weight in % of the total 0.62% 0.70% 0,66%
Subordinated receivables 1,400 1,120 840
Weight in % of the total 0.001% 0.001% 0,001%
Fixed assets held under finance leases and rental contracts 150,000
Weight in % of the total 0.1%
Intangible assets 393,265 400,467 410,383
Weight in % of the total 0.41% 0.38% 0.36%
Tangible assets 5,639,660 6,564,709 6,555,987
Weight in % of the total 5.92% 6.25% 5.81%
TOTAL ASSETS 95,311,433 104,980,845 112,850,725
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LIABILITIES (In kMAD) 2017 2018 A% 2019 A%
Central banks, Treasury, Postal Checks services
Weight in % of the total

Amounts owed to credit institutions and similar institutions 7,300,929 11,845,398 12,321,869
Weight in % of the total 7.66% 11.28% 10,92%
. At sight 652,678 1,773,972 420,541
. At maturity 6,648,251 10,071,426 11,901,328
Customer deposits 68,127,199 74,360,052 78,717,939
Weight in % of the total 71.48% 70.83% 69.75%
. Current accounts payable 35,637,468 37,578,210 40,494,154
. Savings accounts 11,669,048 12,317,700 13,173,773
. Term deposits 18,897,034 21,881,140 22,908,543
. Other accounts payable 1,923,648 2,583,001 2,141,470
Debt securities issued 7,371,979 5,969,586 7,492,364
Weight in % of the total 7.73% 5.69% 6.64%
. Negotiable debt securities 7,371,979 5,969,586 7,492,364
. Bond loans

. Other debt securities issued

Other liabilities 2,282,245 1,763,674 1,401,621
Weight in % of the total 2.39% 1.68% 1.24%
Provisions for contingencies and charges 906,349 1,004,507 1,168,022
Weight in % of the total 0.95% 0.96% 1,04%

Provisions paid out
Weight in % of the total

Subsidies, allocated public funds and special guarantee funds 7,157 7,157 7,157
Weight in % of the total 0.01% 0.01% 0.01%
Subordinated debts 2,679,520 3,022,450 4,331,295
Weight in % of the total 2.81% 2.88% 3,84%

Revaluation adjustments
Weight in % of the total

Share premium account 2,057,364 2,408,380 2,780,345
Weight in % of the total 2.16% 2.29% 2.46%
Capital 4,227,677 4,227,677 4,227,677
Weight in % of the total 4.44% 4.03% 4.03%

Shareholders. Unpaid capital (-)
Weight in % of the total
Retained earnings (+/-)

Weight in % of the total

Net income pending allocation
Weight in % of the total (+/-)

Net income for the financial year (+/-) 351,016 371,965 402,437
Weight in % of the total (+/-) 0.37% 0.35% 0.36%
TOTAL LIABILITIES 95,311,433 104,980,845 112,850,725
30| Page

Crédit Agricole du Maroc




Prospectus Perpetual Subordinated Bonds Issue

Table 6: Consolidated balance sheet of the CAM Group

Assets (In kMAD) 2017 01/01/18 2018 A% 2019 A%

/C\?::: l:: tde, Central banks, Treasury, Postal Checks 2,711,673 2,711,673 4,099,975  51.20% 2,003,078  -51.14%

Financial assets at fair value through profit or loss 265,857 11,332,816 6,697,669 -40.90% 9,467,199 41.35%
Financial assets held for trading 1,669,576 6,511,592 >100% 9,318,699 43.11%
Other financial assets at fair value through profit or loss 9,663,239 186,077 -98.07% 148,500 -20.19%

Hedging derivatives

Financial assets at fair value through shareholder equity 13,210,306 2,142,512 6,414,233 >100% 3,700,283 -42.31%

Debt instruments at fair value through recyclable
shareholder equity
KP instruments at fair value through non-recyclable

1,937,088 6,118,409 >100% 3,405,454  -44.34%

. 205,423 295,824 44.01% 294,829 -0.34%

shareholder equity

Available-for-sale financial assets

Securities at amortized cost 2,985,478

Loans and receivables on the ECs at amortized cost 869,796 869,796 792,893 -8.84% 2,425,043 >100%

Customer loans and receivables at amortized cost 70,739,345 69,915,126 77,506,164 10.86% 83,946,909 8.31%

Asset revaluation adjustment on portfolios hedged against

interest rate risk

Insurance business investments

Tax assets due 186,263 186,263 80,255 -56.91% 41,251  -48.60%

Deferred tax assets 262,054 567,325 205,989 -63.69% 217,503 5.59%

Accruals and other assets 1,410,274 1,410,274 2,800,238 98.56% 1,671,619 -40.30%

Non-current assets held for sale

Investments in companies accounted for by the equity

method

Investment properties 1,440,191 1,440,191 1,542,510 7.10% 1,827,004 18.44%

Tangible assets 5,942,253 5,942,253 6,725,390 13.18% 7,295,166 8.47%

Intangible assets 105,895 105,895 118,218 11.64% 125,382 6.06%

Goodwill on acquisition 306,908 306,908 306,908 - 306,908 -

TOTAL IFRS ASSETS 97,450,815 96,931,031 107,290,442 10.69% 116,012,823 8.13%

Liabilities (In kMAD) 2017 01/01/18 2018 A% 2019 A%

Central banks, Treasury, Postal Checks services

Financial liabilities at fair value through profit or loss 5,476 5,476 21,206 287.25% 23,263 9.70%
Financial liabilities held for trading 5,476 21,206 287.25% 23,263 9.70%
Financial liabilities at fair value through profit or loss under

option

Hedging derivatives

Amounts owed to credit institutions and similar institutions 8,019,146 8,019,146 12,358,708 54.12% 12,808,935 3.64%

Amounts owed to customers 68,159,012 68,159,012 75,048,898 10.11% 79,109,012 5.41%

Debt securities issued 7,371,979 7,371,979 5,969,586 -19.02% 7,492,364  25.51%

Liabilities revaluation adjustment on portfolios hedged

against interest rate risk

Current tax liabilities 117,077 117,077 37,127 -68.29% 86,303 >100%

Deferred tax liabilities 937,344 937,344 791,131 -15.60% 1,016,486 28.49%

Accruals and other liabilities 2,184,295 2,184,295 1,982,998 -9.22% 2,349,022 18.46%

Non-current liabilities held for sale

Insurance contract technical provisions

Provisions for contingencies and charges 319,618 319,618 333,316 4.29% 338,732 1.62%

Subsidies, allocated public funds and special guarantee funds 12,528 12,528 12,179 -2.79% 12,174 -0.04%

Subordinated debts 2,730,235 2,730,235 3,073,513 12.57% 4,382,358 42.58%

Capital and related reserves 6,267,286 6,267,286 5,653,042 -9.80% 5,653,042 -

Consolidated reserves 767,039 839,548 1,382,306 64.65% 2,102,152 52.08%
- Group share 567,404 622,235 1,155,146 85.64% 1,794,331  55.33%
- Minority share 199,635 217,314 227,160 4.53% 307,821  35.51%

Unrealized or deferred gains or losses, Group share -32,516 -32,516 5,271 116.21% 19,482 >100%

FSalns and losses reFognlzed directly 32516 5271 116.21% 19,482 5100%

in shareholder equity - Group share

Net income for the financial year 592,293 621,161 4.87% 619,498 -0.27%
- Group share 574,615 626,104 8.96% 635,678 1.53%
- Minority share 17,678 -4,943 -127.96% -16,180 <100%

TOTAL IFRS LIABILITIES 97,450,815 96,931,031 107,290,442 10.69% 116,012,823 8.13%
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SEMI-ANNUAL ACCOUNTS

Table 7: CAM’s Balance Sheet - Individual accounts

ASSETS (In kMAD) 2019 June-20 0%
Cash in hand, Central banks, Treasury, Postal Checks Service 1,941,642 4,514,797
Weight in % of the total (+/-) 1,72% 3,95%
Receivables from credit institutions and similar entities 2,705,742 768,586
Weight in % of the total (+/-) 2,40% 0,67%
. At sight 1,810,922 651,832
. At maturity 894,820 116,755
Receivables from customers 80,226,417 80,358,313
Weight in % of the total (+/-) 71,09% 70,35%
. Cash and consumer loans 35,890,456 36,294,350
. Equipment loans 20,497,403 20,070,223
. Real estate loans 17,552,093 17,151,650
. Other credits 6,286,465 6,842,091
Receivables acquired by factoring 880,278 874,106
Weight in % of the total (+/-) 0,78% 0,77%
Trading and investment securities 12,782,268 12,442,407
Weight in % of the total (+/-) 11,33% 10,89%
. Treasury bonds and similar securities 8,614,828 9,211,068
. Other debt securities 364,474 217,849
. Title deeds 3,802,965 3,013,490
Other assets 3,502,688 3,853,599
Weight in % of the total (+/-) 3,10% 3,37%
Investment securities 2,944,598 3,287,155
Weight in % of the total (+/-) 2,61% 2,88%
. Treasury bonds and similar securities 2,944,598 3,287,155
. Other debt securities
Equity securities and similar uses 749,881 776,990
Weight in % of the total (+/-) 0,66% 0,68%
Subordinated receivables 840 840
Weight in % of the total (+/-) 0,001% 0,001%
Fixed assets held under finance leases and rental contracts 150,000 270,000
Weight in % of the total (+/-)
Intangible assets 410,383 428,413
Weight in % of the total (+/-) 0.36% 0.38%
Tangible assets 6,555,987 6,657,207
Weight in % of the total (+/-) 5.81% 5.83%
TOTAL ASSETS 112,850,725 114,232,413
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LIABILITIES (In kMAD) 2019 June-20 A%
Central banks, Treasury, Postal Checks services
Weight in % of the total (+/-)

Amounts owed to credit institutions and similar institutions 12,321,869 14,629,483
Weight in % of the total (+/-) 10,92% 12,81%
. At sight 420,541 183,331
. At maturity 11,901,328 14,446,152
Customer deposits 78,717,939 76,820,501
Weight in % of the total (+/-) 69.75% 67,25%
. Current accounts payable 40,494,154 36,981,660
. Savings accounts 13,173,773 12,898,827
. Term deposits 22,908,543 25,097,386
. Other accounts payable 2,141,470 1,842,629
Debt securities issued 7,492,364 7,654,582
Weight in % of the total (+/-) 6.64% 6,70%
. Negotiable debt securities 7,492,364 7,654,582
. Bond loans

. Other debt securities issued

Other liabilities 1,401,621 1,522,516
Weight in % of the total (+/-) 1.24% 1,33%
Provisions for contingencies and charges 1,168,022 1,607,693
Weight in % of the total (+/-) 1,04% 1,41%

Provisions paid out
Weight in % of the total (+/-)

Subsidies, allocated public funds and special guarantee funds 7,157 7,157
Weight in % of the total (+/-) 0.01% 0,01%
Subordinated debts 4,331,295 4,429,635
Weight in % of the total (+/-) 3,84% 3,88%

Revaluation adjustments
Weight in % of the total (+/-)

Share premium account 2,780,345 2,800,467
Weight in % of the total (+/-) 2.46% 2,45%
Capital 4,227,677 4,227,677
Weight in % of the total (+/-) 4.03% 3,70%

Shareholders. Unpaid capital (-)

Weight in % of the total (+/-)

Retained earnings (+/-) 382,315
Weight in % of the total (+/-) 0,33%
Net income pending allocation

Weight in % of the total (+/-)

Net income for the financial year (+/-) 402,437 150,387
Weight in % of the total (+/-) 0.36% 0,13%
TOTAL LIABILITIES 112,850,725 114,232,413
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Table 8: Consolidated balance sheet of the CAM Group

Perpetual Subordinated Bonds Issue

Assets (In kMAD) 2019 June-20 A%
Cash in hand, Central banks, Treasury, Postal Checks Service 2,003,078 4,587,973 >100%
Financial assets valued at fair value 9,467,199 9,220,034 -2.61%

Financial assets held for trading 9,318,699 8,548,339 -8.27%
Other financial assets at fair value through profit or loss 148,500 671,695 >100%

Hedging derivatives
Financial assets at fair value through shareholder equity 3,700,283 3,692,221 -0.22%

Share}][;elsz ;Zj;?;;ents recognized at fair value through recyclable 3,405,454 3,359,319 1.35%

non_,::;,z;jggzz; f::;z e/:set:::):yents recognized at fair value through 294,829 332,002 12.91%
Securities at amortized cost 2,985,478 3,328,285 11.48%
Loans and receivables from credit institutions and similar entities 2,425,043 247,563 -89.79%
Customer loans and receivables 83,946,909 83,871,040 0.09%
Investments held until maturity
Tax assets due 41,521 42,182 2.26%
Deferred tax assets 217,503 359,692 65.37%
Accruals and other assets 1,671,619 1,622,444 -2.94%
Non-current assets held for sale
Investments in companies accounted for by the equity method 1,206
Investment properties 1,827,004 1,894,858 3.71%
Tangible assets 7,295,166 7,572,552 3.80%
Intangible assets 125,382 143,272 14.27%
Goodwill on acquisition 306,908 306,908 -

TOTAL IFRS ASSETS 116,012,823 116,890,230 0.76%

Liabilities (In kMAD) 2019 June-20 A%
Central banks, Treasury, Postal Checks services
Financial liabilities at fair value through profit or loss 23,263 19,723 -15.22%

Financial liabilities held for trading 23,263 19,723 -15.22%
Financial liabilities at fair value through profit or loss under option

Hedging derivatives - Liabilities
Amounts owed to credit institutions and similar institutions 12,808,935 15,122,028 18.06%
Amounts owed to customers 79,109,012 77,251,779 -2.35%
Debts represented by a security 7,492,364 7,654,582 2.17%
Debt securities issued 7,492,364 7,654,582 2.17%
Tax assets due 86,303 93,850 8.74%
Deferred tax liabilities 1,016,486 1,026,743 1.01%
Accruals and other liabilities 2,349,022 2,380,278 1.33%
Non-current liabilities held for sale
Insurance contract technical provisions
Provisions 338,732 271,691 -19.79%
Subsidies, allocated public funds and special guarantee funds 12,174 7,174 -41.07%
Subordinated debts 4,382,358 4,480,682 2.24%
Shareholder equity 8,394,174 8,581,700 2.23%
Share premium account
Capital 4,227,677 4,227,677 -
Consolidated reserves 1,794,331 2,049,012 11.27%
Unrealized or deferred gains or losses 19,482 19,558 0.39%
Net income for the financial year (+/-) 619,498 187,814 -69.68%
Retained earnings
Minority interests - reserves 307,821 289,960 -5.80%
Minority interests - income 16,180 31,377 -93.93%

Total IFRS Liabilities 116,012,823 116,890,230 0.76%
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2. Income Statement

ANNUAL

Table 9: Income Statement - Individual Accounts

In KMAD 2017 2018 A% 2019 A%
Interest and related income on transactions with credit institutions 6,527 10,759 64.84% 30,824 >100%
Interest and related income on transactions with customers 4,160,294 4,769,114 14.63% 4,493,832 -5.77%
Interest and related income on debt securities 49,478 59,676 20.61% 110,287 84.81%
Income on property titles 31,308 34,772 11.06% 35,883 3.20%
Commissions on services provided 403,184 435,816 8.09% 493,856 13.32%
Other banking income 972,806 520,313 -46.51% 824,638 58.49%
BANK-RELATED OPERATING INCOME 5,623,598 5,830,450 3.68% 5,989,320 2.72%
Interest and related income on transactions with credit institutions 274,434 336,805 22.73% 399,716 18.68%
Interest and related income on transactions with customers 952,510 901,843 -5.32% 1,122,239 24.44%
Interest and related income on debt securities issued 234,814 217,923 -7.19% 197,121  -9.55%
Other banking expenses 615,993 755,275 22.61% 500,370 -33.75%
BANK-RELATED OPERATING EXPENSES 2,077,751 2,211,845 6.45% 2,219,446  0.34%
NET BANKING INCOME 3,545,846 3,618,605 2.05% 3,769,874  4.18%
Non-banking operating income 124,795 197,708 58.43% 275,578 39.39%
Non-banking operating expenses 71,160 91,872 29.11% 117,193 27.56%
Personnel expenses 1,045,513 1,070,597 2.40% 1,121,174 4.72%
Taxes and duties 29,000 34,203 17.94% 35,377 3.43%
External expenses 449,475 512,301 13.98% 555,849 8.50%
Other general operating expenses 57,811 56,968 -1.46% 47,681 -16.30%
Depreciation, amortization and impairment of intangible and tangible assets 190,402 200,900 5.51% 199,480 -0.71%
GENERAL OPERATING EXPENSES 1,772,202 1,874,968 5.80% 1,959,560 4.51%

Accrued provisions for receivables

; . 956,291 793,026 -17.07% 921,409 16.19%
and signature commitments

Losses on irrecoverable debts 867,776 944,404 8.83% 634,020 -32.87%
Other accrued provisions 948,092 346,404 -63.46% 343,380 -0.87%
ACCRUED PROVISIONS AND LOSSES ON IRRECOVERABLE DEBTS 2,772,159 2,083,834 -24.83% 1,898,808 -3.88%
Accrued provisions for receivables and outstanding signature commitments 820,971 478,895 -41.67% 401,659 -16.13%
Recoveries on amortized receivables 87,857 228,481  >100% 34,981 -84.69%
Other provision write-backs 623,219 133,814 -78.53% 66,194 -50.53%
PROVISION WRITE-BACKS AND RECOVERIES ON AMORTIZED RECEIVABLES 1,532,047 841,190 -45.09% 502,834 -40.22%
CURRENT INCOME 587,167 606,829 3.35% 572,725 -5.62%
Non-current income 36,036 1,088 -96.98% 1,257 15.53%
Non-current expenses 166,105 205,652 23.81% 107,748 -47.61%
PRE-TAX INCOME 457,098 402,265 -12.00% 466,234 15.90%
Corporate income tax 106,081 30,300 -71.44% 63,798 >100%
NET INCOME 351,016 371,965 5.97% 402,437 8.19%
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Table 10: Consolidated Income Statement of the Crédit Agricole du Maroc Group

In kMAD 2017 2018 A% 2019 A%
Interest and related income 4,403,899 5,022,271 14.04% 4,831,529  -3.80%
Interest and related expenses 1,493,973 1,480,073 -0.93% 1,759,777  18.90%
INTEREST MARGIN 2,909,926 3,542,198 21.73% 3,071,752 -13.28%
Commissions received 459,778 474,473 3.20% 529,691 11.64%
Commissions paid 9,356 8,749 -6.49% 19,616 >100%
COMMISSION MARGIN 450,422 465,724  3.40% 510,075 9.52%
Net gains or losses from net position hedges
Net gains or losses on financial instruments at fair value through profit and loss 51,855 8,441 -83.72% 567,910 >100%
Net gains or losses on trading assets/liabilities 27,228 509,703 >100%
Net gains or losses on other assets/liabilities at fair value through profit and loss -18,787 58,207 >100%
Net gains or losses on financial instruments at fair value through profit and loss - 65,935 36,813 >100%
Net gains or losses on debt instruments recognized in recyclable shareholder equity 2,847 36,870 >100%
Shlzignhl,;r;zgit;c;r;i(:;s(z?\:izf;iljsr equity instruments recognized in non-recyclable -68782 257 299.97%
Net gains or losses on available-for-sale financial instruments 394,482
Net gains or losses from the Derecognition of financial assets at amortized cost
Net gains or losses from the reclassification of financial assets at amortized cost to
financial assets at fair value through profit and loss
Net gains or losses from the reclassification of financial assets at fair value through
shareholder equity on financial assets at fair value through profit and loss
Net income from insurance activities
Income from other activities 280,134 224,040 -20.02% 104,986 -53.14%
Expenses from other activities 158,025 203,784 28.96% 218,287 7.12%
NET BANKING INCOME 3,928,794 3,970,684  1.07% 4,073,249 2.58%
General operating expenses 1,709,978 1,917,785 12.15% 1,950,814 1.72%
Depreciation, amortization and impairment of intangible and tangible assets 337,522 247,125 -26.78% 407,995 65.10%
GROSS OPERATING INCOME 1,881,294 1,805,774 -4.01% 1,714,440 -5.06%
Risk cost 1,002,042 743,189 -25.83% 930,774  25.24%
OPERATING INCOME 879,252 1,062,585 20.85% 783,666 -26.25%
Share of net income of companies accounted for by the equity method
Net gains or losses on other assets 62,300 224,207 >100% 68,895 -69.27%
Changes in goodwill values
PRE-TAX INCOME 816,952 838,378 2.62% 852,561 1.69%
Corporate income tax 224,659 217,217 -3.31% 233,063 7.30%
NET INCOME 592,293 621,161 4.87% 619,498 -0.27%
Non-Group income 17,678 -4,943 <-100% -16,180 <100%
NET INCOME, GROUP SHARE 574,615 626,104 8.96% 635,678 1.53%
Earnings per share (in dirham) 14 15 7.14% 15 0.27%
Diluted earnings per share (in dirham) 14 15 7.14% 15 0.27%
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In kKMAD June-19 June-20 A%
Interest and related income on transactions with credit institutions 15,061 14,779 -1.87%
Interest and related income on transactions with customers 2,119,066 2,238,596 5.64%
Interest and related income on debt securities 26,135 90,929 >100%
Income on property titles 37,643 13,100 -65.20%
Commissions on services provided 242,599 244,205 0.66%
Other banking income 441,169 465,905 5.61%
BANK-RELATED OPERATING INCOME 2,881,673 3,067,515 6.45%
Interest and related income on transactions with credit institutions 188,162 241,781 28.50%
Interest and related income on transactions with customers 563,948 544,931 -3.37%
Interest and related income on debt securities issued 89,539 103,275 15.34%
Other banking expenses 261,745 190,751 27.12%
BANK-RELATED OPERATING EXPENSES 1,103,394 1,080,737 -2.05%
NET BANKING INCOME 1,778,279 1,986,778 11.72%
Non-banking operating income 174,814 104,640 -40.14%
Non-banking operating expenses 21,278 37,932 78.27%
Personnel expenses 529,437 532,472 0.57%
Taxes and duties 16,328 18,037 10.47%
External expenses 254,951 292,374 14.68%
Other general operating expenses 22,040 24,521 11.26%
Depreciation, amortization and impairment of intangible and tangible assets 102,141 96,412 -5.61%
GENERAL OPERATING EXPENSES 924,897 963,816 4.21%
Accru.ed provisions fgr receivables 369,747 442,563 19.69%
and signature commitments
Losses on irrecoverable debts 419,944 76,590 -81.76%
Other accrued provisions 118,719 482,930 >100%
ACCRUED PROVISIONS AND LOSSES ON IRRECOVERABLE DEBTS 908,409 1,002,083 10.31%
Accrued provisions for receivables and outstanding signature commitments 232,679 249,128 7.07%
Recoveries on amortized receivables 29,201 18,482 -36.71%
Other provision write-backs 523 1,190 >100%
PROVISION WRITE-BACKS AND RECOVERIES ON AMORTIZED RECEIVABLES 262,403 268,800 2.44%
CURRENT INCOME 360,911 356,387 -1.25%
Non-current income 1,093 61 -94.41%
Non-current expenses 95,233 131,611 38.20%
PRE-TAX INCOME 266,771 224,838 -15.72%
Corporate income tax 24,544 74,450 >100%
NET INCOME 242,227 150,387 -37.91%
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Table 12: Consolidated Income Statement of the Crédit Agricole du Maroc Group

In kMAD June-19 June-20 A%
+ Interest and related income 2,248,842 2,436,003
- Interest and related expenses - 860,855 -932,878
Interest margin 1,387,987 1,503,125
+ Commissions (Income) 260,822 258,553
- Commissions (Expenses) -13,776 -7,275
Commission Margin 247,046 251,278
:\(l’:; gains or losses on financial instruments at fair value through profit and 307,688 385,471
Net gains or losses on trading assets/liabilities 250,850 372,435
ll\cl)(zz gains or losses on other assets/liabilities at fair value through profit and 56,838 13,036
ll\cl)iz gains or losses on financial instruments at fair value through profit and 35,574 18,327
Net gains or Ioss?s on debt instruments recognized in recyclable 17,990 21,828
shareholder equity

Remuneration of sharehold‘er eq.u.lty instruments recognized in non- 17,584 43,501
recyclable shareholder equity (dividends)

Net gains or losses from the Derecognition of financial assets at amortized

cost

Net gains or losses from the reclassification of financial assets at amortized

cost to financial assets at fair value through profit and loss

Net gains or losses from the reclassification of financial assets at fair value

through shareholder equity on financial assets at fair value through profit

and loss

Net income from insurance activities

Earnings from market activities

+ Income from other activities 9,282 6,226
Expenses from other activities -99,838 -109,528
Net banking income 1,887,739 2,054,899
- General operating expenses - 872,540 -939,406
- Depreciation, amortization and impairment of intangible and tangible -190,508 -187,933
assets

Gross operating income 824,691 927,560
- Risk cost - 374,102 -770,841
Operating income 450,589 156,719
+/ - Share of net income of companies accounted for by the equity method -1,175
+/ - Net gains or losses on other assets 80,101 -31,014
+ /- Changes in goodwill values

Pre-tax income 530,690 124,531
- Corporate income tax 125,767 63,284
+ /- Income net of taxes from discontinued activities or activities held for

sale

Net income 404,923 187,815
Minority interests - 4,007 -31,376
Net income - Group share 408,930 219,191
Earnings per share (in dirham) 10 5
Diluted earnings per share (in dirham) 10 5
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PART IV. RISK FACTORS

1. Risks related to the Issuer

I- CREDIT RISK

Credit risk is the risk that a counterparty may not be able to meet its commitments to the Bank. This risk relates
in particular to credits granted on and off the balance sheet.

A. Credit Risk Management Function

The CAM Group attaches particular importance to the implementation of a robust organization and the practice
of an effective and efficient mode of governance in order to contribute to the achievement of the strategic
objectives set and the development of the Bank's business lines while ensuring its sustainability.

Credit risk management is centralized in the Credit Risk Management Department. Its mission is to identify,
monitor, prevent and control credit risk while ensuring compliance with regulatory provisions and directives on
credit risk management.

Reporting directly to the Chairman of the Executive Board, the positioning of the Credit Risk Management
Department enables it to quickly identify weaknesses and to receive the necessary attention from the
administrative bodies and the Executive Board.

The Credit Risk Management Department comprises several organizational components (SME and Professional
Commitments Division, Financial Engineering and Asset Management Commitments Division, Commitments
Implementation Division, Credit Risk Management Division and the VSE Credit Research Center) which interact
to provide a cross-functional and objective view of credit risk, monitor portfolio quality, and ensure compliance
with and implementation of the bank's general policy on commitments and credit risk management.

Responsibility for credit risk management and monitoring is the business of all the players involved in the credit
process. It is shared between :

¥  The Bank's governance bodies;

¥  The Commercial Bank in charge of the elaboration, the implementation of the commercial policy, the
strategic steering and the global monitoring of the Commitments portfolio;

¥ The Credit Risk Management Department is in charge of monitoring and overall steering of the
implementation of the Bank's general policy on commitments and credit risk control;

¥  The Remedial Management Department is responsible for the amicable and legal recovery of overdue
receivables and receivables written off for accounting purposes.

Credit risk governance and organization are based on the following principles:

¥ Compliance with the rules of good credit risk governance relating to internal control and credit risk
management systems;

¥ Implementation of a governance system that promotes integrity and the rapid reporting of problems
and shortcomings to the governing body;

¥ Definition of the terms of reference and operating procedures for all committees: charters for strategic
committees and memos for operational committees;

¥  Strategic decisions on credit risk are taken in full knowledge of the facts by the Bank's highest authorities;
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Collegiality of decision making is reflected in the establishment of committees at all levels of the business
line;

Definition of an organizational operating framework that clarifies the powers, responsibilities and
competencies of the various entities involved in risk management;

Deployment of an appropriate organization adapted to the size and nature, volume of operations and
Clear separation of responsibilities: responsibility for controlling, measuring and supervising credit risk
is shared between the operating entities, the credit risk department, internal control and governance
bodies;

Deployment of an organizational structure that promotes effective decision-making, transparency and
accountability of the Bank's staff;

Integration of the credit risk function into strategic planning;

Maintaining the independence and effectiveness of the risk review and monitoring process;

Strong involvement of all of the Bank's employees in the risk management process, from the Supervisory
Board to the operational teams, and the promotion of a risk culture.

B. General Credit Risk Policy

The purpose of the General Credit Risk Policy is to provide a secure framework for the controlled development

of the Bank's activities in accordance with its strategic orientations. It takes several forms: business sector,

industry, market segment and regions.

This policy is reviewed periodically. It is approved by the Major Risks Committee of the Supervisory Board.

The implementation of this policy is based on an extensive body of internal regulations in line with best practices,

adapted to the nature of the business and consistent with the Bank's objectives and strategy. This covers the

entire credit risk management process, through procedures, charters, product sheets, indicative financing

standards, a compendium of committees and competencies, setting out the scope and conditions for carrying

out risk control and monitoring activities.

C. Credit Risk Management System

a.

Credit Granting System

Guiding Principles

The credit granting system is based on the following fundamental principles:

Securing upstream credit activities through a rigorous selection of customers and projects to be
financed;

A priori evaluation of the client through in-depth knowledge of its activity and its situation at the time
of granting;

Deployment of a balanced and controlled delegation system that appoints the levels of credit granting
powers;

Collegiality of decisions through the accountability of committees of different levels of competence;
Establishment of a file for all credit operations and its review at least once a year for companies and at
each significant event occurring on the client's situation;

Updating of skills according to the level of risk of each type of customer and the nature of the product
requested;

Structuring of credit operations: a proven economic purpose, a maturity in accordance with the purpose
of the credit and a guarantee or security to strengthen the Bank's position;

Separation of tasks between the commercial entities and those responsible for assessing credit risk;
Overall profitability of operations;

Use of evaluation and decision-making tools: internal rating and scoring;

Use of a computerized credit workflow system to manage the appraisal, execution and follow-up of
credit applications;
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¥ Deployment of prior checks before the release of credit.

iil. Granting Process

The credit granting process is framed by a set of procedures detailing how credit applications are analyzed and
processed.

The credit application, including all required documents, is submitted at the point of sale (POS). The POS conducts
an interview with the customer to determine his needs. Once the file is deemed admissible, the POS analyzes it
and formulates a reasoned opinion on the requested application, then submits it to the higher levels, according
to the decision-making circuit. A presentation note is drawn up, then sent to the competent body for decision,
according to the delegation scheme put in place. Once the decision to grant credit is established, it is transmitted
to the points of sale.

The decisions of the credit committees are closely monitored and implemented within the deadlines.
b. Credit Risk Assessment System
To facilitate the assessment and quantification of credit risk, risk measurement systems have been put in place:

i Internal Rating

The rating system constitutes the core of the credit risk management system and is based on the following
guiding principles :
¥ Quality and consistency of the rating, enabling reliable monitoring, measurement and management;
¥ Assignment of a single internal rating for each client;
¥ Review of the client's internal rating at least once a year;
¥ Use of the rating as a decision support tool;
¥ Periodic review of the performance and robustness of rating models in predicting failure.

The internal rating system is composed of models appropriate to each asset category, i.e. the customer segment
of legal entities (GE, SME and VSE) operating in the agricultural and non-agricultural sectors and the customer
segment of non-agricultural individuals. For counterparties operating in the real estate development sector, they
are assessed through the rating of their projects.

Rating consists of assigning a rating to each counterparty on the basis of qualitative and quantitative criteria
according to an internal scale consisting of 8 homogeneous risk classes that reflect the probability of
counterparty default: 7 classes for the sound portfolio and 1 class for the defaulting portfolio.

The expert rating grids developed have been designed on the basis of historical data, benchmarks and above all
on the basis of the business knowledge accumulated by CAM.

Rating is also an important axis in the evaluation of the quality of the Bank's exposures, through the analysis of
the rated portfolio and the evolution of its distribution. In addition, special monitoring is carried out for
counterparties with deteriorating risk quality.

The counterparty rating process is triggered by different types of events:
¥ Instruction of a new credit application;
¥ Renewal of the operating line;
¥  Receipt of new financial statements;
¥  Occurrence of an event likely to modify the intrinsic risk of the counterparty;
¥  Entry / Exit of the sensitive receivables category (WL) ;
¥ Entry / Exit of the category of overdue receivables (CES);
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¥ Monitoring the progress of projects in the case of real estate development.
ii. Granting Scoring

For retail customers, consumer loans managed by the partner are scored through a dedicated scoring system.
The same applies to housing loans, which have a particularly dedicated scoring system.

For agricultural loans, a scoring system for assessing the credit risk of small and medium-sized farms and
commercial farms has been set up.

c. Credit Risk Steering System

The system put in place is essentially based on the following fundamental principles:

¥ |dentification of risks of potential changes in market and economic conditions that could have a negative
impact on the Bank's fundamentals;

¥  Preparation of economic and sector studies to guide strategic choices and identify emerging risks that
could become significant;

¥ Detection, as early as possible, of counterparties with commitments that show early signs of potential
deterioration in order to ensure close monitoring;

¥  Continuous monitoring of credit production as part of the implementation and monitoring of compliance
with the general credit risk policy;

¥  Greater responsiveness to early warning signs of default;

¥  Permanent search for indicators or warning signals of potential risk deterioration;

¥ Regular evaluation and monitoring of the quality of commitments by management area;

¥ Use of ratings throughout the credit cycle;

¥ Control and monitoring of risks through a system of internal limits and their application in order to
better manage the evolution of the portfolio;

¥ Management and monitoring of concentration risk in its various forms;

¥  Fine control of pricing and its regular adaptation according to the evolution of risks;

¥ Assessment of the Bank's ability to withstand unexpected extreme events through a stress test system;

¥ Reporting of any aberrations observed to the management and administrative bodies.

d. Receivables Monitoring System

The receivables monitoring system is based on the following general principles:

¥  The receivables monitoring system is based on the following general principles:

¥  Prevention and reactivity in the implementation of regularization solutions aimed at avoiding any
deterioration of receivables;

¥ Continuous monitoring of the regularity and quality of all counterparties with a commitment to closely
monitor the terms and conditions of the loans granted;

&  Primary responsibility of the point of sale for its portfolio of commitments in terms of collection;

¥ Synergy and solidarity between all the actors of the Network and Headquarters in charge of monitoring;

¥  Regular holding of Debt Follow-up Committees.

e. Sensitive Receivables Management System

Sensitive receivables correspond to commitments held with counterparties whose ability to honor their
commitments, whether immediate and/or future, gives cause for concern, but which do not meet one of the
criteria for classification as past due.

The management of sensitive receivables involves identifying and detecting as early as possible advanced signals
of potential deterioration of the bank's counterparties carrying commitments in order to monitor them closely.
The Sensitive Receivables Management Committee, which decides which receivables are to be included in or
removed from the list of sensitive receivables, the level of provisioning for each receivable and the action plans
to be undertaken, meets quarterly.
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In terms of coverage, a specific provision is set aside for sensitive receivables, particularly equal to at least 10%
of their amount. However, the committee may require a higher level of provisioning. The removal of the
receivable from the list of sensitive receivables is decided by the relevant Committee.

f. Outstanding Receivables Management and Recovery System

The downgrading of receivables is a measure enabling the Bank to protect itself against the risk of non-repayment
of receivables. This downgrading concerns outstanding debts that present a risk of total or partial non-recovery,
given the deterioration of the counterparty's immediate and/or future repayment capacity.

Depending on their degree of risk of loss, ESCs are divided into three categories: Pre-doubtful debts, doubtful
debts and compromised debts.

The Downgrading and Write-off Committee, which decides on the downgrading, the level of provisioning of
receivables and their accounting write-off, is held quarterly.

Concerning the coverage of overdue receivables by provisions, it complies with the regulations issued by Bank
Al-Maghrib in this regard.

The debt collection system is of crucial importance in improving the quality of the commitment portfolio. It is
based on the following principles:

¥  Prioritization of out-of-court settlement solutions to legal proceedings ;

¥ Adoption of a proactive approach aimed at avoiding any deterioration of outstanding debts;

¥ Prioritization of the recovery of recently downgraded debts;

¥ Collegiality of the decision regarding the reorganization of outstanding debts through dedicated

collection committees;
¥ Compliance with the formalities and deadlines set by law in this area;
¥  Segmentation of the portfolio of outstanding debts for better targeting of the actions to be taken.

II- CONCENTRATION RISK

Diversification of the loan portfolio plays an essential role in the risk control process and remains an ongoing
concern of the bank's risk policy, which has put in place a series of measures to avoid any concentration risk that
could impact the quality of its portfolio.

Credit concentration risk is the risk inherent in an exposure that could result in significant losses that could
threaten the financial soundness of an institution or its ability to continue its essential activities.

Credit concentration risk may arise from exposure to:
¥ Individual counterparties ;
¥ Interest groups;
¥  Counterparties belonging to the same industry or geographic region;
¥  Counterparties whose financial results depend on the same activity or commodity.

Concentration risk is managed through a system of limits that ensures that all requirements and principles are
respected at all times and that business development is controlled, insofar as these limits are ultimately designed
to contain a bearable amount of accepted losses.
The defined limit system is regularly monitored. The objective is to:

¥  Control exposure to credit concentration risk in relation to pre-established thresholds;

¥  Be able to detect any overruns as quickly as possible;
Inform the governing body of concentrations exceeding certain predetermined thresholds;
Be able to quickly implement corrective measures to mitigate exposure to credit risks on the identified
categories.
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When the analysis of the nature of the risks reveals excessive concentrations of risk, particularly with regard to
shareholders' equity, earning power and/or the quality of the risk measurement and monitoring system, the
Bank may be led to reduce its exposures at a pace appropriate to the situation, so as to make them compatible
with its financial strength and internal organization.

The limit system adopted by the Bank is set and reviewed as necessary and reassessed at regular intervals. The
defined limits are monitored by the strategic governance bodies, in particular the Major Risks Committee and
the Audit Committee, the Management Board and the regulator.

I1I- MARKET RISK

Market risk is the risk of loss that can result from changes in the prices of financial instruments, such as exchange
rates, interest rates, equity, UCITS and commodity prices ... These losses could reduce the value of its portfolios
and thus weigh on the GCAM's earnings.

Market risk management within the GCAM has an organizational dimension based on a hierarchical and
independent separation of market risk management and control entities (Front and Back Office). Indeed, market
activities are divided into three divisions to ensure their smooth operation. Its objective is to manage and control
market risk exposures to optimize the risk/return trade-off, while maintaining a market profile consistent with
the Bank's status as a leading financial institution in the financing of agriculture and the rural world.

Backing is the basic concept used in the processing of transactions at the trading room level to avoid risk and
ensure consolidation of the bank's balance sheet.

A. Risks related to the Bond Portfolio

The bond portfolio varies according to several factors representing as many risks that could reduce the value of
the portfolio. These risks are classified in two categories:

a. Systematic Risks

Systematic risk or market risk can be defined as the risk of a change in the price of an economic quantity observed
on the market. From this perspective, it is the uncertainty of gains resulting from changes in market conditions
such as market value, interest rates or exchange rates.

Interest rate risk:

This risk measures the degree of exposure of the holder of a security to subsequent changes in market rates. To
this end, an unfavorable change in rates will have a direct impact on the bond portfolio; since there is an opposite
trend between bond prices and interest rates, an increase in market rates over a certain period will logically
result in a significant reduction in the price of securities.

Exchange rate risk:
This risk concerns issues denominated in foreign currencies, and lies in the possibility of fluctuations in the price
of the currency against the national currency.

b. Specific Risks
Credit risk
Credit risk can be defined as the potential loss that the bank may incur as a result of a credit event affecting one

of its counterparties. More specifically, credit risk encompasses two concepts that differ depending on the credit
event causing the losses:

Default risk
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This risk corresponds to the issuer's inability to honor its commitments, i.e. to repay its debt (principal + coupons).
In such a situation, the bank is likely to incur a loss if it recovers only part of the amount due.

-The risk of deterioration of credit quality: this risk corresponds to a deterioration of the issuer's financial health.
This results in an increase in the risk premium (or spread).

c.  Other risks:

Concentration or distribution risk
This type of risk is related to the presence of a high concentration of the same type of asset or market in the
portfolio. As a result, the evolution of this type of asset or this type of market is the law in the portfolio.

B. Risks relating to the Equity and UCITS portfolio

Market risks:
In accordance with article 48 of the circular 26/G/2006 of Bank Al-Maghrib, market risks are defined as the risks
of losses linked to the variations of market prices. They cover:
¥ Risks relating to instruments included in the trading portfolio ;
¥ Foreign exchange risk and commaodity risk incurred for all balance sheet and off-balance sheet items
other than those included in the trading portfolio.

The risk related to the "equity and UCITS" portfolios corresponds to the possibility of incurring a capital loss
between the time of purchase and resale of securities. This potentiality is taken into account by the risk premium.
Namely, the difference in the expected return of a share or a mutual fund compared to a so-called risk-free asset.
Market transactions involve a lot of risk taking. Among these, we can cite the following:
¥  Counterparty risk: it exposes the creditor to the risk that the counterparty will be unable to repay its
debt at the agreed maturity.
¥  Operational risk, which can occur if errors are made in processing payments or settling post-trade
transactions.
¥ Liquidity risk: arises when a firm fails to transform certain illiquid assets into liquid assets, thus
preventing it from meeting its financial obligations.
¥  Concentration risk (risk division): describes the level of risk in a bank's portfolio resulting from its
concentration on a single counterparty, a sector, a GDS, a classification, etc.

C. Market Risk Strategy:

The market risk management strategy is integrated into the general risk policy of the GCAM, which is part of a
rigorous and prudential supervisory management. In addition, the general market risk policy is approved by the
Executive Board and the Supervisory Board.

Market risk management is based on the following principles:

¥ Security for the development of market activities ;

¥ Compliance with BAM's regulations on prudential risk management and the system of internal
procedures, circulars and notes;
Enhanced monitoring of trading strategy;
Setting limits (clients, bank, securities portfolio, intra-day transactions for own account, etc.);
Definition of roles and responsibilities in terms of identification, measurement, monitoring and Adoption
of best practices in terms of market risk management for all sub-funds.
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These guiding principles have been translated into a market risk policy and are implemented through a well-
organized system.

D. Market Risk Policies:
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Market activities are managed by a comprehensive system in terms of governance, security, risk management
and limit management. This is based on a standardized document base, an efficient information system and
regular reporting.

This policy is implemented through circulars governing market activities, in particular:
¥ Procedures for all market activity operations;
¥ An operational limit system;

A market risk management system;

A system for measuring risks and validating valuation models;

A system for monitoring indicators.
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It is in this sense that governance bodies are established by competent committees, namely:
¥ The BFI committee is mainly responsible for validating the bank's money market financing, interbank
and private debt strategy, as well as the investment strategy on all financial instruments. It is also
responsible for deciding on the main risks related to the various operations carried out and on any
strategic choices related to BFI’s activities.
¥  The Treasury and ALM Committee responds to the need for optimal short-term cash management, and
more generally for managing the Bank's financial risks.

a. Market Risk Management System:

The Crédit Agricole du Maroc Group has set up a system to manage risks on the various market activities and to
supervise them, organized along the following lines:
¥ A system of delegation of authority defining the process for requesting, validating limits and authorizing
exceedance;
¥ Compliance with the principle of functional and organizational separation of tasks and entities in the
Front, Middle and Back Office;
¥ A set of tools for managing and controlling market risks;
¥  Strengthening the internal control system through permanent control tools;
¥ Strengthening the system for granting and monitoring approvals.

b. Operational Limitation System:

In addition to the regulatory limits applicable to all market activities, in particular position limits, other internal
limits are introduced for the trading and investment portfolio relating to the fixed income activity, as well as for
foreign exchange activities. These include the following limits:

¥ The maximum size limit of the forward exchange position;
¥ The limit on short exchange position;
s Limits on terms, sensitivity and maximum size of the portfolio.

= 1=

The management of the limits is totally controlled. Indeed, the limits are:
¥  Analyzed and agreed by the relevant committees;
¥  Configured on the information system that provides the audit trail;
¥  Controlled via the same system that blocks any unauthorized overruns;
¥  Reviews based on customer needs and market context.

c. Risk Measurement System and Validation of Valuation Models
The GCAM has adopted a market risk management and monitoring structure. The latter is responsible for
implementing market management approaches and best practices, in this case the implementation of the VaR
(Value at Risk) approach, and management by sensitivity and term for the entire trading and investment

portfolio.

Sensitivity
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Sensitivity is an indicator that makes it possible to anticipate the reactions of a security (or a portfolio) to interest
rate fluctuations. It measures the relative change in its market price for a given change in interest rates.

Duration

The duration of a bond is the average period of time after which the bond will repay its purchase price.
Duration varies over time but never exceeds the residual maturity of the bond. The change in Duration depends
on the maturity of the bond, its coupon rate and its rate of return. When the maturity is long, the Duration is
high.

Value at Risk (VaR)

The VaR of a financial asset or portfolio of assets is the maximum potential loss measured in monetary units over
a given time horizon and a given probability. The method used by the bank to calculate VaR is the historical
approach for interest rate, equity and mutual fund activities. This method is based on the assumption that future
changes in the portfolio will be similar to those of the past.

For foreign exchange activity, the GCAM uses the variance-covariance method to calculate VaR. This method is
based on a variance-covariance matrix of the returns on the rates of the various currencies according to a 99%
confidence level and a time horizon of one day. Although VaR is a market risk management tool and a risk
indicator widely used in market finance, it has certain limitations. Consequently, the GCAM uses other means of
market risk management, notably stress and back tests, in order to validate the calculation model adopted.

Stress tests
In parallel with the internal VaR model, the GCAM carries out stress test simulations for market risk for all
segments of market activities in accordance with the regulatory requirement, as well as internal simulations on
the trading book in extreme cases taking into account the structure of the portfolio and market conditions and
related risks, this takes the form of:

¥ A periodic regulatory reporting system;

¥ Aninternal management reporting system for the risk monitoring process.

¥  The main scenarios selected are:

¥ Arate fluctuation of +/-5bps, +/-10bps, +/-25bps and +/-50bps (comprehensive and maturity indicators);

¥ A price fluctuation of +/-1% and 0.5% taking into account the composition of the MAD basket and the

correlation between EUR and USD.
¥ Afluctuation in title deed prices from +/-10% to +/-15%.

Equity Requirements: Market Risk
In accordance with Circular 26/G, the Crédit Agricole du Maroc is required to calculate the capital requirement
for the trading book.

The assets of the GCAM must be placed in two portfolios defined by the regulations : the banking book or the
trading book.

According to Article 56 of Circular 26/G, the trading book includes positions with a view to disposing of them in
the short term and/or with the intention of benefiting from the favourable evolution of current or short-term
prices, or to ensure arbitrage profits. In addition, the banking book contains all balance sheet and off-balance
sheet items not included in the trading book.

Capital requirements for market risk are calculated according to the standard model with the exception of those
for the foreign exchange position, which are calculated according to the advanced method.

a. Indicator Monitoring System
Market risks are monitored on a daily basis by the Central Market Risk Department. The bank's management

uses a periodic reporting system to ensure that the levels of exposure, return, risks associated with market
activities, compliance with regulatory requirements and compliance with limit systems are monitored.
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b. Management System

All transactions processed by the trading room are entered and validated on a management tool.

The system's functionalities meet all security and control constraints (access by user profile, identifier, password
and any type of management of authorizations and access restrictions, etc.).

With a process integrating up to three validation stages (four different statuses), it is possible to control any
action linked to an operation and to identify its author, purpose, time stamp, etc.

The system has audit trails allowing the traceability of modifications, changes in standards and methods made
to the repository and operations.

Reports are produced for BAM, the Executive Board and ad hoc committees, in particular those relating to the
exceeding of regulatory limits or ratios, cash monitoring, etc.

Daily, all transactions carried out by the trading room are transmitted to the accounting department through
troughs that are generated automatically.

E. Organization of the Different Entities:
The organizational structure is based on a hierarchical and independent separation of the entities managing

market risks from the processing entities (Front and Back Office). The market activities mobilize three divisions
in order to ensure their smooth operation.

CIB domain Finance Domain Support Domain

I

Flows and Financial

Group Finance Division . s .
Services Division

Capital Markets Division L Head of Market Risk Head of Transaction
Management Processing

IV- ALM RISKS

The assessment of the bank's position with regard to the occurrence of interest rate and liquidity risks requires
the calculation of a set of indicators based on the data and information used by ALM managers.

ALM risk monitoring consists, on the one hand, of analyzing the outlook for the change in the liquidity situation
and the interest rate position taken by our institution in the short, medium and long term, and, on the other
hand, in studying the reaction of the main indicators to exceptional circumstances (liquidity crisis, rate
fluctuation, etc.) through the internally developed stress simulation program.

A. ALM Risk Management Policy

As part of its mission, and with the help of relevant and comforting indicators, ALM aims at controlling the
potential negative consequences of financial risks in the best conditions of return on equity. In other words, the
aim is to optimize the return on equity while maintaining an acceptable level of interest rate, exchange rate and
liquidity risk and ensuring that equity capital is allocated in such a way as to adapt the volume and structure of
uses and resources to market trends and to the financial and regulatory environment, in particular prudential
ratios.

The asset-liability management policy covers several practices by type of risk:

49 |Page

Crédit Agricole du Maroc




Prospectus Perpetual Subordinated Bonds Issue

a. Liquidity Risk Management:

Liquidity risk is the risk that the bank will incur a loss if it does not have the necessary liquidity at the appropriate
time to meet its financial obligations.

This risk may arise from the balance sheet structure due to timing differences between the actual maturities of
assets and liabilities, financing requirements for future operations, customer behaviour, potential market
disruption or economic conditions.

ALM managers in their regular work analyze the series of cash shortfalls in order to control the adequacy between
assets and liabilities, in terms of monthly or annual cash flows. The internal control of this adequacy consists
precisely in comparing the projected flows of assets and liabilities with each other, and period by period. An
impasse is therefore the difference between the uses and resources on the balance sheet for a set of operations
at a given future date. The graphical presentation of the evolution of these deadlocks over time enables the ALM
Committee and the governance body to illustrate the investment outlook and to highlight the financial risks
through a static and dynamic analysis.

Indeed, the static analysis takes into account the future evolution of outstanding operations in stock: already
committed or present on the balance sheet. Dynamic analysis broadens the scope of analysis by adding new
production assumptions to the future evolution of outstanding inventory.

ALM managers are also required to comply with the prudential standards required by BKAM in the context of
the external control of banks, through the calculation, piloting and monthly interactive communication with
BKAM of the regulatory reporting and of the short-term liquidity ratio LCR which is the regulatory reference
indicator in terms of liquidity risk assessment.

In addition, and in order to anticipate the impact of shocks and crises on the bank's financial health, the ALM
entity ensures that a liquidity stress test is carried out as an integral part of its risk management system. These
tests are used to define the degree of risk aversion and internal exposure limits, as well as to form the basis for
strategic choices in terms of liquidity and capital allocation. To this end, the ALM entity assesses the impact of
the assumptions made on financial indicators such as: net income, net banking income, net margin, regulatory
capital, liquidity gaps, etc.

CAM's liquidity approach highlights the bank's transformation situation. It allows to measure the funding needs
in the short, medium and long term or the importance of the liquidity surpluses to be replaced by type of
maturity.

Within Crédit Agricole du Maroc, liquidity risk is regularly monitored by the ALM structure in direct collaboration
with the various stakeholders (Trading Room; Market Risk Department; Commercial Bank; etc.) and the Executive
Board is informed on a daily basis of the Bank's cash position through a dedicated reporting system.

In addition to the regulatory framework, the Crédit Agricole du Maroc has developed a set of tools (liquidity
deadlocks, specific stress tests, concentration ratios, etc.) covering the short and medium terms, which are
subject to an in-depth analysis in order to define adequate hedging measures to be adopted by the Treasury and
ALM Committee in the event of cash flow needs.

In addition, following the implementation of the short-term liquidity ratio (LCR), the bank has implemented new
actions to strengthen its liquid and realisable assets and improve its balance sheet matching while preserving its
level of profitability. Thus, as of June 30, 2020, CAM's LCR has been established at a level above the required
regulatory minimum.

Moreover, the bank's overall static liquidity impasse is positive on a one-month horizon with a gap of + MAD 1.5

billion. In the long term (10 years), the global liquidity gap is positive with a level of + MAD 4.4 billion.
It should be noted that no limit for liquidity risk was exceeded during the first half of fiscal year 2020.
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Financing and refinancing strategy implemented

The system put in place enables the bank to ensure refinancing under the best conditions and in line with its
strategic plan, while complying with the regulatory and internal limits governing this function. The financing plan
is drawn up by estimating future cash balances on a dynamic basis, taking into account the main forecast inflows
and outflows generated by the bank's commercial and financial activities. This exercise is carried out by applying
several scenarios that differ according to their severity levels. The assumptions used mainly take into account
the commercial objectives and the bank's ability to raise funds on the money market.

b. Rate Risk Management:

The ALM Department at Crédit Agricole du Maroc also analyzes interest rate risk, which is based on two
complementary approaches: one in accrued interest, and the other in net present value. It requires prior
knowledge of the exposures to the various risks inducing interest rate risks: these are the deadlocks by type of
rate.

The accrued interest approach focuses on the static and dynamic impasses of operations with homogeneous
remuneration characteristics: fixed, variable or revisable rates. It gives particular importance to the fixed-rate
impasse, which is the most sensitive to short-term interest rate variations.

Deadlocks are then analyzed by subsets of interest-sensitive transactions with the same variable. In fact, the
fixed-rate or certain-rate impasse corresponds to the impasse of transactions for which the rate is known and
invariable for a given period of time over the analysis period.
Interest rate risk management is mainly based on the following methods for assessing and monitoring this risk:
¥ Analysis of the evolution of the structure of the balance sheet through the distinction between fixed and
variable rates;
¥ Analysis of the average duration of the Bank's assets and resources to determine the interest rate risk
profile (risk of loss in the event of a rise or fall in interest rates);
¥  Measurement of deadlocks/interest rate gaps: Based on the maturities of the contractual elements of
the balance sheet and the static flow assumptions previously validated for the non-maturity items of the
balance sheet, the ALM manager measures the importance of the ALMs for each maturity in order to
determine the bank's risk profile.
¥ Ensuring compliance with regulatory limits, in particular: the impact on capital in accordance with "Basel
II" regulatory requirements
¥ Stress test: The ALM manager measures the impact of a parallel movement in rates of 100 Pb, 200 Pb
(regulatory) and 300 Pb on the Bank's GNP and Economic Equity. These impacts are then compared to
the internal limits set up. Any overstepping of the limits is duly justified.
¥  Reporting on interest rate risk management covering all analyses. (Monthly).

Presentation of interest rate risk monitoring indicators:

The main indicators for monitoring interest rate risk are as follows:
¥  Rate Gaps on the different maturity bands ;
¥ Impact of a change in interest rates on projected NBI (in %);
¥ Impact on the economic value of a change in interest rates (in %).

Basic and optional risk measurement methodologies:

Basic and optional risk aspects are taken into account in the bank's interest rate gap measurement. The balance
sheet/off-balance sheet methods used to measure interest rate caps include a number of assumptions reflecting
the impact of hidden options included in the balance sheet (early repayment, advances on DATSs, etc.). On the
other hand, variable-rate assets and liabilities are sold based on the nature of the indexation rate and the date
of the next rate revision.

Interest rate risk limits and procedures for their revision:
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» Sensitivity of the NMI (stress test 200 Bps): +/-110 Million / or 5% of the forecasted GNP
» Impact shock rate 200 Bps in % of regulatory FPs: 20%.

1= I

Main limits in terms of rate impasses:

Impasses in rate at 1 month : Min MAD 2 billion;

Impasses in rates at the "1-2 years" bracket : Min MAD 2 billion;
Impasses in rates for the "2-5 years" bracket : Min -MAD 2 billion.

= 1=
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It should be noted that the revision of internal limits is done upon request of the ALM entity and is the subject
of a detailed presentation at an ALM committee meeting which must approve the decision to revise upwards or
downwards the limit. During the first half of 2020, there was no revision of the limits for interest rate risk.

However, during the first half of 2020, the ALM entity within the CAM continued to monitor interest rate and
liquidity risk management elements on a consolidated basis within the CAM Group.

The setting of internal limits is mainly based on several methods:

¥ Sectoral analysis;

» Changes in the bank's balance sheet structure;

« Changes in market conditions (key interest rate, yield curve, under liquidity, etc.);

- 1=
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At June 30, 2020, we note that the static impact study of a rate variation of +/-200 Pbs shows an impact on NBI
of +/-3.3%, as well as the impact on the economic value amounts to +/-0.7% of the projected regulatory capital.

As for the rate deadlocks for the same period, the rate gaps were :
¥ Impasses in rates at 1 month: MAD 3.4 billion;
¥ Impasses in rates for the "1-2 years" bracket: MAD 3.3 billion;
» Interest-rate shortfalls for the "2-5 year" tranche: MAD -1.1 billion.
These levels are within internal limits.

14
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B. ALM Committee presentation:

The ALM Committee is then responsible for taking all the measures it considers a priority to better control the
main financial risks of the company (interest rate, liquidity, exchange rate, price and financial counterparty risks).
The Committee meets quarterly. In this respect, it is the responsibility of the ALM Committee to define the
choices to be made for the management of these risks, within the framework of risk position limits defined on
the basis of proposals put forward by the ALM managers.

The ALM Committee monitors the medium- and long-term orientations taken in the various areas that may
impact the bank's balance sheet, sets objectives for return on equity as well as the level of tolerable risk by
activity and analyses the balance sheet and the various ratios to compare them with the agreed results.

As part of its duties, the ALM Committee must also monitor the bank's balance sheet balances and take action
to improve the balance sheet's interest-rate and liquidity matching by analyzing the forecast matching by
integrating future production of jobs and resources and implementing a set of medium-term adjustment
measures without hindering the bank's business activities.

C. Description of flow model backtesting:

Interest rate and liquidity risk management is based on flow models:

These flow conventions are designed to take into account highly probable economic or behavioral phenomena
in order to refine the risk analysis. The ALM department has drawn up an exhaustive documentation file of these
agreements.

Backtesting of the flow models is essential and is carried out annually in order to take into account changes in
the rate of development of the various balance sheet items. The backtesting approach is based on a comparison
of the model's predictions with actual achievements.
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Indicators reflecting the forecasting variance are put in place in order to ensure that the forecasting power of
the models is relevant.

Backtesting is carried out on statistical flow models whose purpose is to forecast the flow of non-contractual
items, mainly demand deposits.

V- OPERATIONAL RISKS

Operational risk is defined by Bank Al Maghrib as "the risk of losses resulting from deficiencies or failures inherent
in internal procedures, personnel and systems or from external events. "This definition includes legal risk, but
excludes strategic and reputation risks.

Within the General Control and Audit Department, the Central Operational Risk Management Department is
responsible for identifying, measuring, monitoring and controlling the operational risks to which the activities of
the Group and its subsidiaries are exposed.

The Operational Risk Management System set up at the level of the GCAM ensures reliable monitoring and
knowledge of operational risks through the implementation of risk mapping, an incident collection system and
the progressive deployment of risk monitoring indicators.

The scope covered by the GCAM's operational risk mapping under the decree of 30/06/2020 concerns the Bank's
main business lines as well as its main subsidiaries.

A. CAM Group Operational Risk Policy

The GCAM has set up an operational risk management policy that is part of a continuous improvement system,
through an Operational Risk Measurement, Control and Management System based on uniform rules, standards
and methods for all GCAM's business lines:

¥ Comply with the regulations in force and good practices;
> Optimize regulatory capital for operational risk over time
Provide an organization-based operational risk measurement, control and management process to
improve decision-making and reduce risk exposure and to implement risk mitigation and action plans
(strengthening of the control system; optimization of organizational processes, launch of IT projects, HR
training and awareness raising, etc.).

14
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B. Operational Risk Chain Organization

The organization of the operational risk chain at Group level is based on the following functions:

¥  The central function at head office level, responsible for designing and managing methodological and IT
tools, ensures the implementation of an effective, exhaustive and homogeneous risk management
system for the GCAM;

¥  Operational Risk Managers, who report to the Operational Risk Department and work at the level of one
or more business lines, are responsible for implementing the charter and the system for measuring,
controlling and managing operational risks.

¥  Operational risk relays appointed at network, central business unit and subsidiary level as part of the
process of collecting events, incidents and losses. Their role is to identify events, incidents and
operational losses and to inventory them in the risk management tool. They participate in updating the
operational risk map and ensure the implementation of action plans to strengthen the risk management
system;

¥  Operational Risk Correspondents (internal control entities or others) at the level of the network
headquarters and the subsidiaries, responsible for identifying incidents and risks related to the activities,
procedures and systems of the controlled entities.

¥  Regularization officers at the network level who monitor the status of regularization of anomalies
identified by the internal control entities.

The steering and monitoring of the Operational Risk Management System is ensured by the implementation of
a governance system based on the following bodies:
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The Group Operational Risk Committee: is the bank's specialized body responsible for validating the
strategy, policy, standards and methods of the Operational Risk System. It also monitors changes in risk
mapping, incidents, losses and action plans.

The Business Operational Risk Committee: in charge of monitoring changes in the collection of events
and incidents, validating updates to the mapping, and developing and implementing risk mitigation and
control actions. This committee is responsible for monitoring the business' exposure to operational risks
and verifying the correct application of the system.

In terms of the general management approach, the organization of the Operational Risk department is based on
two levels of management:

1 level: the measurement and control of operational risks are the responsibility of the Operational
Risks unit: this unit is in charge of providing the business lines with information on their level of
operational risk, in order to inform their decisions regarding actions to cover these risks.

2"level: the implementation of actions to cover risks and the detection and collection of incidents are
the responsibility of the business lines, the entities in charge of Permanent Remote Control at the head
office level and in situ at the Network level, and the entities in charge of Audit for the head office entities
and Inspection for the Network entities.

C. Main Methodological Tools:

Operational Risk Mapping

The Operational Risk Management Mapping process uses an approach that identifies and prioritizes risks, and
then implements strategies to mitigate them.

This approach includes both the prevention of potential problems (events) and the early detection of actual
problems (incidents), it is based on :

¥

A process-based approach consisting of meeting with business managers to discuss the risks inherent in
their activity (analysis of the processes concerned), taking into account the controls in place
(procedures, IS locking, controls performed by the control entities, etc.);

An approach based on the reporting of events and incidents via various sources (Permanent Network
and Head Office Control, Operational Risk Relay, General Control, Complaints, etc.).

The risk assessment and measurement process combines expert assessment for potential risks, and assessment
on an actual basis for proven risks.

As of June 30, 2020, the risk mapping was updated every six months, with the following main actions carried out:

&
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Analysis of events, incidents and losses for the period from various sources (Permanent Control Report,
Group General Audit, Claims and business lines);

Review and validation of the assessment, prioritization and rating of risks in terms of probability of
occurrence and loss incurred;

Reviewing and updating action plans;

The amendment of the existing operational risk mapping by new risks;

Updating the management tool (processes, entities, users, information systems);

The classification of risks according to the management system in place.

The risk mapping is updated on an ongoing basis and is validated by the business operational risk committees,
whose agenda includes the following items:

o
s
s
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Monitoring the frequency and quality of incident reporting over the period ;

Analyzing incidents over the period and issuing recommendations.

Analyze operational risk indicators and threshold monitoring;

To assess the progress of action plans.

Present and validate the mapping update (new risks, evolution of criticality classification ...).

Monitoring system for risk mitigation and control plans:
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The implementation of risk mapping within the bank has made it possible to define the action plans to be putin
place to counter or mitigate the probability of occurrence of the identified operational risks, and this system is
monitored by the Regulatory Projects Department within the Development Division.

The status of the progress of these action plans is reviewed every six months at the Risk Mapping Update
Committees, with a view to mitigating or closing the risks whose sources of risk have been locked in by the action
plans.

Risks related to the "process interruption - systems malfunction" category are covered by the implementation of
a Business Continuity Plan (BCP/IBP), which is designed to offset the inability to ensure the normal operation of
a service or site due to a major event, such as a breakdown in the information system, fire, strike, etc., or to
ensure the continuity of operations.

c. Process for collecting events, incidents and losses

he collection of incidents meets the objectives of understanding the cost of risk, continuous improvement of
internal control systems and regulatory objectives:
This process is based on two levels of collection:
¥ The reporting of events or incidents detected by the operational risk relays or operational risk
correspondents according to their business perimeter to the management tool;
¥ The detection of events and incidents through regular feedback from the internal control system
(Permanent Control, Audit and Inspection), which feeds the databases and monitors the regularization
of detected anomalies.

d. Reporting system:

The GCAM has set up a management solution to generate a battery of automated reporting, in order to have a
transverse vision on the monitoring and management of risks and on the process of collecting the feedback of
incidents and losses. There are 3 types of reporting:
¥  Operational" reporting, at the level of the business lines, which aims to present the main elements of
measurement, evolution and exposure to operational risks, with a view to making decisions at the level
of the RO Committees of the business lines;
¥  Consolidated reporting for internal use, at Group level, to present consolidated information on risks
(main operational risks that have occurred and major risks, changes in incidents and indicators, progress
of actions at Group level, etc.);
¥  Consolidated regulatory reporting to supervisory bodies.

VI- FOREIGN EXCHANGE RISK

Like all banking institutions, Crédit Agricole du Maroc incurs foreign exchange risk in connection with its various
activities (foreign currency loans, foreign currency borrowings, forward exchange, etc.).

Foreign exchange risk management within the ALM Department of Crédit Agricole du Maroc is based on the
monitoring and management of all the bank's foreign exchange positions recorded on and off the balance sheet.
Foreign exchange risk management consists practically of measuring in real time, the net exposure on each
currency (compared to the reference currency).

The practice is to generate liquidity gaps in each currency. Then to include transactions equivalent to forward
currency transactions in the respective interest rate and liquidity gaps.

VII-COUNTERPARTY RISK MANAGEMENT

Against the backdrop of profound changes in Morocco represented by economic liberalization, the opening of
borders, the dismantling of customs and the entry into force of several free trade agreements, counterparty risk
in the banking sector as a whole could deteriorate, leading to an increase in the overall litigation ratio. This trend
could be further accentuated by an unfavorable economic environment.
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To manage counterparty risk, the Credit Risk unit within GGR (created in 2009) is primarily responsible for
analyzing and investigating requests for risk taking from the Group's various sales forces. It is also responsible for
assessing the consistency and validity of guarantees, evaluating the volume of activity of the relationship and the
economic justification for the financing requested.

In addition, CAM is developing a rating system to evaluate all of its counterparties. This rating system is in line
with the requirements of "Basel II". Thus, the implementation of the internal rating approach is based on
minimum requirements that allow each credit institution to choose the systems and methods best suited to its
activity.

CAM has a rating system covering all client segments. In addition, it has a rating system particularly specific to
the Moroccan SMEA. For risk in the agricultural sector, the Crédit Agricole du Maroc has a credit rating that
evaluates credit risk based on the debtor's financial situation, its development potential, and the sector of
activity. The agricultural sector is characterized by its diversity and high exposure to climatic risks. Thanks to its
expertise in this sector, CAM supports farmers in their development thanks to specific financing products and
insurance products covering its risks.

Moreover, in 2009, CAM has started a process of spinning-off its public service mission through the creation of
the Ardi Foundation and the Tamwil el Fellah company, thus enabling it to identify the risks related to this sector
and to provide these entities with adapted means of coverage.

VIII-  SOLVENCY RISK

Solvency risk is the risk that a bank will not be able to meet its commitments to its lenders.
Projected solvency ratios are as follows:

Corporate Basis Consolidated Basis

IN MIMAD MDH Dec.20P June.21P Dec.21P Dec.20 P June 21 P Dec.21 P
Core equity 8,240 8,376 8,594 9,456 9,592 9,810
Additional Equity 3,950 3,950 3,650 3,184 3,184 2,884
Total Eligible Equity Funds 12,190 12,326 12,244 12,640 12,775 12,694
Total weighted assets 86,370 88,411 90,138 88,380 90,388 92,115
Core Equity Ratio 9.54% 9.47% 9.53% 10.70% 10.61% 10.65%
Minimum solvency coefficient 14.11% 13.94% 13.58% 14.30% 14.13% 13.78%

IX- COMPETITION RISK

The Crédit Agricole du Maroc through its dedicated network and its expertise in the sector is asserting itself as
the leader in agribusiness financing, despite the arrival of new competitors and the growing interest of some
players for its preferred environment. The financing strategy for this sector is expressed through its commitment
to the Green Morocco Plan with a total budget of MAD 58 billion between 2009 and 2018.

On this basis, the Crédit Agricole has built a plan to strengthen its equity capital to meet its commitment in this
sector and confirm its leadership position in this sector.

X- SECTOR CONCENTRATION RISK

CAM Group's public service mission gives it the responsibility to energize the rural world in all its diversity.
Consequently, the risk of sector concentration is limited due to the fact that the group finances several sectors
of activity in the rural world.

XI- RISK OF STRUCTURAL DEPENDENCY OF INTERMEDIATION MARGINS
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Historically, CAM's interest margin represents the largest share in the composition of its GNP, 77% at the end of
June 20207.

In addition, CAM has implemented several measures aimed at increasing the share of the margin on commissions
in its Net Banking Income, and in particular the income generated by electronic banking operations related to the
management of payment means. As a result, we note that the share of the margin on commissions in the
structure of the NBI is relatively stable and stands at 23%2 at the end of the first half of 2020.

XII-COUNTRY RISK

Country risk is related to an economic or political crisis that a country may experience and in which a company
holds assets and consequently incurs a loss on its investment. We can deduce two types of risk that are closely
related. Sovereign risk relates to the government's decision not to reimburse its creditors either by refusal or
inability.

Two measures allow us to better apprehend this risk:
¥  The government possesses the necessary currency.
¥  The government has the will to repay its obligations.

The second risk is that of transfer risk or companies are unable to pay their obligations. In this case, the willingness
to repay is not in question.

Crédit Agricole du Maroc in most cases does not hold any foreign assets and thus is not currently exposed to
country risk.

Xlll- REGULATORY RISKS

The regulatory risk is related to non-compliance with the regulations in force, which could result in financial and
regulatory sanctions and consequently damage the financial institution's image.

Crédit Agricole du Maroc is committed to strict compliance with regulations. There is thus a dedicated entity
that ensures that all operations undertaken are in compliance with the regulations and each time there is a
novelty, all stakeholders are involved to ensure that compliance with new circulars is properly implemented.

2. Risks related to Perpetual Subordinated Bonds

I- RISKS SPECIFIC TO PERPETUAL SUBORDINATED BONDS

The risk factors listed below should not be considered exhaustive and may not cover all the risks associated with
an investment in perpetual subordinated bonds.

The attention of potential investors who may subscribe to the perpetual subordinated bonds offered by this
prospectus is drawn to the fact that an investment in such bonds is subject to the following main risks:

Risk related to the introduction on the Moroccan financial market of a new instrument: Perpetual subordinated
bonds are considered, in accordance with the international standards of the Basel Committee and Bank AL-
Maghrib Circular No. 14/G/2013, as additional equity instruments. These instruments are regularly issued by
international banks, but remain new for some Moroccan investors. Each potential investor should determine the
suitability of such investment in light of its own circumstances and should have sufficient financial resources and

7The percentage presented corresponds to the analytical interest margin not taking into account items not corresponding to the sales margin,
such as "other income", which is included in the "other margins" item.
8 Including commissions on off-balance sheet commitments.
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liquidity to bear the risks of such an investment, including the possibility of a depreciation of the nominal value
of such securities (see risk associated with the depreciation of the nominal value of the securities below) as well
as the possibility of canceling the payment of the amount of interest (see risk associated with the possibility of
canceling the payment of the amount of interest below);

Risk related to the complexity of the instrument: the bonds covered by this issue are complex instruments
insofar as the associated pay-offs are not fully predictable. Indeed, the issuer has full discretion to cancel the
interest payment for an indefinite period and on a non-cumulative basis.

Also, the nominal value of the bonds may be depreciated if the trigger threshold is reached. In addition, a nominal
value increase is planned but remains subject to the approval of Bank Al-Maghrib.

Finally, a coupon increase is possible but remains at the sole discretion of the issuer and there is no deterministic
mechanism for its activation. These aspects make it difficult to predict the future cash flows of the bonds, as their
forecasts require several assumptions and parameters (financial health of the issuer, forecast level of prudential
ratios, other commitments and obligations of the issuer, etc.).

The nature of the bonds therefore makes their management, particularly their valuation, complex;

Risk related to the perpetual nature of these securities: the perpetual subordinated bonds are issued for an
indefinite maturity and, consequently, capital redemption can only be made at the initiative of the issuer and
with the prior agreement of Bank Al-Maghrib. This redemption may not be made before a period of five (5) years
from the date of issue, subject to a minimum notice period of five years;

Risk related to the subordination clause: The capital and interest are subject to a subordination clause, according
to which, in the event of liquidation of the issuer, the perpetual subordinated bonds will be redeemed after
payment of all conventional, preferred or unsecured creditors and after all other fixed-term subordinated loans
that have been issued and that may be issued subsequently by the issuer in Morocco and internationally.

Risk related to the depreciation of the nominal value of the securities (loss absorption mechanism): As soon as
the Common Equity Tier 1 (CET 1) ratio, as defined by Bank Al Maghrib, falls below the trigger set by the issuer
(set at 6.0% under this prospectus, in accordance with the provisions of Bank Al-Maghrib's technical notice
setting out the terms and conditions for the application of Circular 14/G/2013 on the equity of credit institutions),
on an individual or consolidated basis, securities are depreciated by the amount corresponding to the difference
between theoretical Tier 1 core capital (CET1) allowing to reach 6.0% of the CET1 ratio and actual CET1 capital.

Interest will therefore be calculated on the basis of the nominal amount, which is subject to change as defined
in the loss absorption mechanism.

After any depreciation of the nominal value of the shares, and if the financial situation of the issuer that required
the depreciation improves, Groupe Crédit Agricole du Maroc may immediately trigger, with the prior agreement
of Bank Al-Magrhib, the mechanism for assessing all or part of the nominal value that has been depreciated.
Crédit Agricole du Maroc Group constantly monitors compliance with the international standards of the Basel
Committee and the regulatory guidelines of Bank AL-Maghrib.

To this end, the Group has a regulatory risk management policy that allows it to:

=
I\

have a solid financial base to meet all its commitments;

comply with all regulatory ratios required by Bank Al-Maghrib;

meet the regulator's requirements for reporting solvency ratios (half-yearly publications of Pillar Il to
ensure transparency of financial information: details of prudential ratios, composition of regulatory
capital, allocation of weighted risks).

=
I\

=
1%

Risk related to the possibility of canceling the payment of the interest amount: the investor is subject to the
risk of canceling the payment of the interest amount (in whole or in part) for an indefinite period and on a non-
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cumulative basis. The decision to cancel is at the issuer's discretion, after prior approval by Bank Al-Maghrib, in
order to meet its obligations.

Risk factors impacting the CET 1 ratio: the deterioration of the Common Equity Tier 1 (CET 1) ratio, as defined
by Bank Al Maghrib, to a level below 6.0%, thus triggering the depreciation of the nominal value of the shares,
could be caused by several factors, mainly:

¥ the occurrence of substantial losses following a possible increase in claims or a rainy and material change
in the interest rate environment;

the introduction of new accounting standards;

the effective date of new regulatory requirements.

=
I\

=
I\

If one or more of these risk factors were to occur, the level of the CET 1 ratio may only deteriorate if Crédit
Agricole Group of Morocco and its shareholders do not implement all the corrective measures enabling it to
comply with all the regulatory ratios required by Bank Al-Maghrib, namely: a minimum CET 1 ratio of 9.0% and a
minimum solvency ratio of 12.0%.

Liquidity and marketability risk: the complexity of the bonds covered by this prospectus is such that they are
not suitable for non-qualified investors. Accordingly, trading in such bonds, even on the secondary market, is
strictly reserved for the qualified investors listed in this prospectus. This restriction could reduce the liquidity of
the bonds issued in this issue compared to other bonds whose marketability is not restricted.

Risk related to the presence of several options for the benefit of the issuer: The bonds covered by this
prospectus contain several options in favor of the issuer, namely:

=
I\

Early redemption option;
Depreciation option/appreciation of the nominal value of the shares
Option to cancel payment of the interest amount.

=
[

=
1%

Any potential investor should consider these options when making investment decisions according to his or her
own objectives and constraints.

Additional Indebtedness risk: the issuer may subsequently issue other debt with a ranking equal or superior to
the bonds subject to this note. Such issues would reduce the amount recoverable by the holders of these
bondholders in the event of the issuer's liquidation.

Il- GENERAL BOND INVESTMENT RISKS

Default risk: is the risk that the issuer may not be able to honor its contractual commitments to bondholders,
resulting in the non-payment of coupons and/or outstanding principal.

Interest rate risk: the risk related to changes in interest rates which may impact the yield on bonds, the rate of
which is revised every 10 years. in addition, an increase in interest rates will have an impact on the value of the
bonds held.

Inflation risk: changes in inflation rates could impact the return to bondholders (i) if changes in inflation exceed

the return on bonds held and (ii) in the event of a readjustment of interest rates. Thus, an increase in interest
rates will reduce the value of the bonds held.
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DISCLAIMER

The above-mentioned information constitutes only a part of the prospectus approved by the
Moroccan Capital Market Authority (AMMC) under reference No. VI/EM/025/2020 on November
26, 2020.

AMMC recommends the reading of the entire prospectus which is made available to the public in
the French language.
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