Final Term Sheet

QNB Finance Ltd
24 January 2018

AUD 700m dual-tranche Notes due Feb 2023 and Feb 2028

Issuer:

QNB Finance Ltd

Guarantor:

Qatar National Bank Q.P.S.C.

Issuer Rating:

Aa3 (Negative) / A (Negative) / A+ (Negative), (Moody’s / S&P / Fitch)

Expected Issue Rating:

Aa3 / A, (Moody’s / S&P)

Status of Notes:

Direct, unsecured and unsubordinated obligations of the Issuer

Documentation:

Issuer’s A$2bn Debt Issuance Programme, dated 7 April 2016

Lead Managers:

Australia and New Zealand Banking Group Limited, BofA Merrill Lynch, QNB Capital (No books)

Currency:

Australian Dollars

Issue Amount:

AUD 700m

Pricing Date:

24 January 2018

Settlement Date:

1 February 2018 (T+5)

Tenor:

5-Year

Instrument

A$ Floating Rate Notes

Maturity Date:

Coupon Payment Dates:

A$ Fixed Rate Notes

1 February 2023

Size:
Coupon:

10-Year

A$225m

A$ Fixed Rate Notes
1 February 2028

A$200m

A$275m

3mBBSW+175bps paid quarterly

4.15% s.a.

4.90% s.a.

Each 1 February, 1 May, 1
August, 1 November up to and
including the Maturity Date

Each 1 February and 1 August
up to and including the Maturity
Date
s/q coupon matched
ASW+175bps

Re-offer Spread to Swap:

3 month BBSW+175bps

Each 1 February and 1 August up to
and including the Maturity Date
s/q coupon matched ASW+210bps

Re-offer Yield:

N/A

4.2725% s.a.

4.995% s.a.

Re-offer Price:

100%

99.454%

99.259%

Actual/365

RBA Bond Basis

RBA Bond Basis

Modified Following

Following Business Day,
unadjusted

Following Business Day, unadjusted

AU3FN0040580 / 176116030

AU3CB0250355 / 176116447

AU3CB0250363 / 176116633

Day Count Basis:
Business Day Convention:
ISIN / Common Code:
Business Days:

Sydney, London, New York

Change of Control:

Yes – if at any time the Government of the State of Qatar ceases to own, directly or indirectly, through the
Qatar Investment Authority or otherwise 50.0 per cent of the issued share capital of the Guarantor

Redemption Basis:

Redemption at par

Minimum Subscription
and Denominations:

Minimum Denomination of AUD 10,000. The minimum consideration payable when issued in Australia will
be AUD 500,000. Denominations over the Minimum Denomination are AUD 10,000

Registrar:

Austraclear Services Ltd

Clearing:

Austraclear / Euroclear / Clearstream

Governing Law:

New South Wales

Taxation:

Not subject to Australian Interest Withholding Tax

Listing:

ASX

Other Selling Restrictions:

As set forth in the Issuer’s DIP, dated 7 April 2016

Prohibition of sales to EEA
Retail Investors:

No PRIIPs key information document (KID) has been prepared as Notes not available to retail in EEA.

ANZ Disclaimer:
This document is prepared and distributed in your country/region by either: Australia and New Zealand Banking Group Limited (ABN11 005 357 522) (“ANZ”); or its
relevant subsidiary or branch (each, an “Affiliate”), as appropriate or as set out in this document.
This document is distributed on the basis that it is only for the information of the specified recipient or permitted user of the relevant website (“recipients”). This
document is confidential and may not be copied, reproduced, distributed or published for any purpose.
This document is solely for informational purposes and nothing contained within is intended to be a recommendation, invitation, solicitation or offer by ANZ to sell,
or buy, receive or provide any product or service, or to participate in a particular trading strategy.
Distribution of this document to you is only as may be permissible by the laws of your jurisdiction, and is not directed to or intended for distribution or use by
recipients resident or located in jurisdictions where its use or distribution would be contrary to those laws or regulations, or in jurisdictions where ANZ would be
subject to additional licensing or registration requirements. Further, the products and services mentioned in this document may not be available in all countries.
This document has been prepared without taking into account your specific objectives, financial situation or the needs of any person, and ANZ in no way provides
any financial, legal, taxation or investment advice to you in connection with any product or service discussed in this document. Before making any investment
decision, recipients should seek independent financial, legal, tax and other relevant advice having regard to their particular circumstances.
Whilst care has been taken in the preparation of this document, ANZ does not make any representation as to the accuracy of the views expressed in this
document. Further, ANZ does not accept any responsibility to inform you of any matter that subsequently comes to its notice, which may affect the accuracy of the
information in this document.
Preparation of this document and the opinions expressed in it may involve material elements of subjective judgement and analysis. Unless specifically stated
otherwise: they are current on the date of this document and are subject to change without notice; and, all price information is indicative only. Any opinions
expressed in this document are subject to change at any time without notice.
ANZ does not guarantee the performance of any product mentioned in this document. All investments entail a risk and may result in both profits and losses. Past
performance is not necessarily an indicator of future performance. The products and services described in this document may not be suitable for all investors, and
transacting in these products or services may be considered risky.
ANZ expressly disclaims any responsibility and shall not be liable for any loss, damage, claim, liability, proceedings, cost or expense (“Liability”) arising directly or
indirectly and whether in tort (including negligence), contract, equity or otherwise out of or in connection with this document to the extent permissible under relevant
law. Please note, the contents of this document have not been reviewed by any regulatory body or authority in any jurisdiction.
ANZ and its Affiliates may have an interest in the subject matter of this document. They may receive fees from customers for dealing in the products or services
described in this document, and their staff and introducers of business may share in such fees or remuneration that may be influenced by total sales, at all times
received and/or apportioned in accordance with local regulatory requirements. Further, they or their customers may have or have had interests or long or short
positions in the products or services described in this document, and may at any time make purchases and/or sales in them as principal or agent, as well as act (or
have acted) as a market maker in such products.
This document is published in accordance with ANZ’s policies on conflicts of interest and ANZ maintains appropriate information barriers to control the flow of
information between businesses within it and its Affiliates.
Your ANZ point of contact can assist with any questions about this document including for further information on these disclosures of interest.
Australia. ANZ holds an Australian Financial Services licence no. 234527. For a copy of ANZ's Financial Services Guide please click here or request from your
ANZ point of contact. If trading strategies or recommendations are included in this document, they are solely for the information of ‘wholesale clients’ (as defined in
section 761G of the Corporations Act 2001 Cth).
European Economic Area (“EEA”): United Kingdom. ANZ is authorised in the United Kingdom by the Prudential Regulation Authority (“PRA”) and is subject to
regulation by the Financial Conduct Authority (“FCA”) and limited regulation by the PRA. Details about the extent of our regulation by the PRA are available from
us on request. This document is distributed in the United Kingdom by ANZ solely for the information of persons who would come within the FCA definition of
“eligible counterparty” or “professional client”. It is not intended for and must not be distributed to any person who would come within the FCA definition of “retail
client”. Nothing here excludes or restricts any duty or liability to a customer which ANZ may have under the UK Financial Services and Markets Act 2000 or under
the regulatory system as defined in the Rules of the PRA and the FCA.
Hong Kong. This publication is issued or distributed in Hong Kong by the Hong Kong branch of ANZ, which is registered at the Hong Kong Monetary Authority to
conduct Type 1 (dealing in securities), Type 4 (advising on securities) and Type 6 (advising on corporate finance) regulated activities. The contents of this
publication have not been reviewed by any regulatory authority in Hong Kong.
Qatar. This document has not been, and will not be:

lodged or registered with, or reviewed or approved by, the Qatar Central Bank ("QCB"), the Qatar Financial Centre ("QFC") Authority, QFC Regulatory
Authority or any other authority in the State of Qatar ("Qatar"); or

authorised or licensed for distribution in Qatar,
and the information contained in this document does not, and is not intended to, constitute a public offer or other invitation in respect of securities in Qatar or the
QFC. The financial products or services described in this document have not been, and will not be:

registered with the QCB, QFC Authority, QFC Regulatory Authority or any other governmental authority in Qatar; or

authorised or licensed for offering, marketing, issue or sale, directly or indirectly, in Qatar.
Accordingly, the financial products or services described in this document are not being, and will not be, offered, issued or sold in Qatar, and this document is not
being, and will not be, distributed in Qatar. The offering, marketing, issue and sale of the financial products or services described in this document and distribution
of this document is being made in, and is subject to the laws, regulations and rules of, jurisdictions outside of Qatar and the QFC. Recipients of this document must
abide by this restriction and not distribute this document in breach of this restriction. This document is being sent/issued to a limited number of institutional and/or
sophisticated investors (i) upon their request and confirmation that they understand the statements above; and (ii) on the condition that it will not be provided to any
person other than the original recipient, and is not for general circulation and may not be reproduced or used for any other purpose.
Singapore. This document is distributed in Singapore by the Singapore branch of ANZ solely for the information of “accredited investors”, “expert investors” or (as
the case may be) “institutional investors” (each term as defined in the Securities and Futures Act Cap. 289 of Singapore). ANZ is licensed in Singapore under the
Banking Act Cap. 19 of Singapore and is exempted from holding a financial adviser’s licence under Section 23(1)(a) of the Financial Advisers Act Cap. 100 of
Singapore.

BofA Merrill Lynch Disclaimer:
This term sheet contains indicative terms only and is subject to amendments. All materials contained herein are for discussion purposes only. Finalised terms and
conditions are subject to further discussion and negotiation. We make no representation and have given you no advice concerning the appropriate accounting,
legal or regulatory treatment or possible tax consequences of this indicative transaction. This communication is furnished at the request of the recipient for the
exclusive purpose of identifying the security or other instrument referred to herein (the “Notes”). It is furnished for your private information with the express
understanding, which the recipient acknowledges, that it does not constitute an offer of such security or a means by which such security may be offered or sold.
While we consider the information herein reliable, we do not represent that it is complete and it should not be relied upon as such. Any written offer of such security
may be made only by means of a base prospectus, information memorandum or equivalent, any related supplements thereto and the applicable pricing
supplement (collectively the “Offering Document”) . This indicative term sheet is intended for your personal use and you must not give it or show it to any other
person. The Notes are to be issued under the issuers current A$2,000,000,000 debt issuance programme pursuant to the terms and conditions of the latest
Offering Document, the related supplements thereto and the applicable pricing supplement. The terms outlined herein represent only a summary of the terms and
conditions of the Notes. The full terms and conditions for the Notes (which will be the only legally binding terms) will be contained in the Offering Document, and in
the applicable pricing supplement to be dated on or about the Issue Date.
The accuracy or completeness of the information contained in the Offering Document has not been independently verified by the Lead Managers or any of their
respective directors, officers, affiliates, advisers or agents. Accordingly, no representation, warranty or undertaking, express or implied, is made and no
responsibility or liability is accepted by the Lead Managers or any of their respective directors, officers, advisers, agents or affiliates as to the accuracy or
completeness of the information contained or incorporated in the Offering Document or any other information provided by the Issuer or Guarantor in connection
with the Programme or the Notes or their distribution. None of the Lead Managers shall be responsible for, or for investigating, any matter which is the subject of
any statement, representation, warranty or covenant of the Issuer or Guarantor contained in the Notes, or any other agreement or document relating to the Notes,
or for the execution, legality, effectiveness, adequacy, genuineness, validity, enforceability or admissibility in evidence thereof.
Neither the Offering Document nor any financial statements of the Issuer or the Guarantor are intended to provide the basis of any credit or other evaluation and
should not be considered as a recommendation by any of the Issuer, the Guarantor, the Lead Managers that any recipient of the Offering Document or any
financial statements of the Issuer or the Guarantor should purchase the Notes. Each potential purchaser of Notes should determine for itself the relevance of the
information contained in this Prospectus and its purchase of Notes should be based upon such investigation as it deems necessary. None of the lead managers
undertakes to review the financial condition or affairs of the Issuer or the Guarantor during the life of the arrangements contemplated by the Offering Document nor
to advise any investor or potential investor in the Notes of any information coming to the attention of the lead managers. In making an investment decision,
investors must rely on their own independent examination of the Issuer and the Guarantor and the terms of the Notes being offered, including the merits and risks
involved. None of the lead managers or any of their respective affiliates, the Issuer or the Guarantor makes any representation to any investor regarding the
legality of its investment under any applicable laws. Any investor should be able to bear the economic risk of an investment in the Notes for an indefinite period of
time.
SELLING RESTRICTIONS
The Notes are not for sale in the United States or to U.S. persons and this communication may not be distributed in the United States. Unless otherwise specified
in this term sheet, no action has or will be taken in any jurisdiction that would permit a public offering of the Notes, or possession or distribution of any offering
material, in any country or jurisdiction where action for that purpose is required. Accordingly, the Notes may not be offered or sold, and no offering material may be
distributed, in any country or jurisdiction except in compliance with all applicable laws and regulations.
PRIIPs Regulation/Prohibition of sales to EEA retail investors – The Notes are not intended to be offered, sold or otherwise made available to and should not
be offered, sold or otherwise made available to any retail investor in the European Economic Area ("EEA"). For these purposes, a retail investor means a person
who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended, "MiFID II"); or (ii) a customer within the
meaning of Directive 2002/92/EC (as amended, the "Insurance Mediation Directive"), where that customer would not qualify as a professional client as defined in
point (10) of Article 4(1) of MiFID II; or (iii) not a qualified investor as defined in Directive 2003/71/EC (as amended, the "Prospectus Directive"). Consequently no
key information document required by Regulation (EU) No 1286/2014 (as amended, the "PRIIPs Regulation") for offering or selling the Notes or otherwise making
them available to retail investors in the EEA has been prepared and therefore offering or selling the Notes or otherwise making them available to any retail investor
in the EEA may be unlawful under the PRIIPS Regulation.
RISKS AND SPECIAL CONSIDERATIONS
Investing in securities involves substantial risks, including without limitation, principal, interest rate, currency, credit, political, liquidity and market risks and is
suitable only for investors who have the knowledge and experience in financial and business matters necessary to enable them to evaluate the risks and the merits
of an investment in the Notes. Prospective investors should consider all the information set forth in the Offering Document. We or our affiliates may buy or sell
securities or have long or short positions in securities economically related to any security mentioned herein. We or our affiliates may have an investment banking
or other commercial relationship with the issuer of any security mentioned herein. The issuer disclaims any responsibility to update prospective investors in
relation to such risks subsequent to the date hereof. Prospective purchasers of the Notes should ensure that they understand the nature of the Notes and the
extent of their exposure to risks and should reach an investment decision after careful consideration with their tax, accounting and legal advisers of the suitability of
the Notes in light of their particular financial circumstances, financial condition and investment objectives. Investment in the Notes may not be suitable for all
investors. The issuer reserves the right not to issue the Notes in its sole and absolute discretion. Investors should also refer to any risk factors set out in the
Offering Document.
HOLDERS OF THE NOTES SHOULD CONSIDER THE TAX CONSEQUENCES OF INVESTING IN THE NOTES
The Issuer, Guarantor, Lead Managers and their affiliates make no representation and have given you no advice concerning the appropriate accounting, legal and
regulatory treatment or possible tax consequences of this transaction. Prior to purchasing the security, you should discuss with your professional advisers how
such purchase would or could affect you. Investors with any questions regarding the impact of an investment in the Notes on their tax or accounting position should
consult their tax or other professional advisers. Neither of the Issuer, Guarantor nor the Lead Managers gives tax, accounting, regulatory, investment, financial or
legal advice.

