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Important Notices

Defined terms used in these important notices
have the meaning given in this Retail Offer Booklet.

NOT FOR DISTRIBUTION OR RELEASE IN THE
UNITED STATES.

The Retail Entitlement Offer is being made pursuant

to section 708AA of the Corporations Act (as notionally
modified by ASIC Class Order 08/35 and relief obtained
from ASIC), which allows entitlement offers to be made
without a prospectus. As a result, this offer is not being
made under a prospectus and it is important for Eligible
Retail Shareholders to read carefully and understand

this Retail Offer Booklet and the information about

NAB and the Retail Entitlement Offer made publicly
available, prior to deciding whether to take up all

or part of their Entitlement, sell or transfer all or part

of their Entitlement or do nothing in respect of their
Entitlement. In particular, please refer to the enclosed
materials and Announcements, NAB’s interim and annual
reports and other announcements made available at
www.nabgroup.com/shareholder or www.asx.com.au
(including NAB’s annual report for the year ended

30 September 2014 and NAB’s half year report for the

six months ended 31 March 2015 and accompanying
announcements) and announcements which may be made
by NAB after publication of this Retail Offer Booklet.

This Retail Offer Booklet (other than the Announcements)
is dated 12 May 2015.

This information is important and requires your immediate
attention. You should read this Retail Offer Booklet
carefully in its entirety before deciding whether to invest
in New Shares. In particular, you should consider the

risk factors outlined in the ‘Risks associated with the
participation in the Entitlement Offer’ section of the NAB
Investor Presentation included in Section 5 of this Retail
Offer Booklet for a summary of certain general and NAB
specific risk factors that may affect NAB or an investment
in‘New Shares.

Future performance and
forward-looking statements

Neither NAB nor any other person warrants or guarantees
the future performance of the New Shares or any return

on any investment made pursuant to the Entitlement Offer.
This Retail Offer Booklet contains certain ‘forward-looking
statements’ within the meaning of the securities laws of
applicable jurisdictions. Forward-looking statements can
generally be identified by the use of forward-looking words
such as ‘expect’, ‘anticipate’, ‘likely’, ‘intend’, ‘propose’,
‘should’, ‘could’, ‘may’, ‘predict’, ‘plan’, ‘will’, ‘believe’,
‘forecast’, ‘estimate’, ‘target’, and other similar expressions
and include, but are not limited to, statements regarding
certain plans, strategies and objectives of management
and expected financial performance and the outcome and
effects of the Entitlement Offer and the use of proceeds.
The forward-looking statements contained in this Retail
Offer Booklet are based on current views, expectations
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and beliefs as at the date they are expressed. They involve
known and unknown risks and uncertainties and other
factors, many of which are beyond the control of NAB and
its officers, employees, agents or associates, including

the risk factors outlined in the ‘Risks associated with the
participation in the Entitlement Offer’ section of the

NAB Investor Presentation included in Section 5 of this
Retail Offer Booklet. They may also involve significant
elements of subjective judgement and assumptions

as to future events which may or may not be correct.

There can be no assurance that actual outcomes

will not differ materially from these forward-looking
statements. A number of important factors could cause
actual results or performance to differ materially from
the forward-looking statements. Investors should
consider the forward-looking statements contained in
this Retail Offer Booklet in light of those disclosures.

The forward-looking statements are based on
information available to NAB as at the date of this Retail
Offer Booklet. To the maximum extent permitted by

law, NAB disclaims any responsibility for the accuracy

or completeness of any forward-looking statements.

NAB disclaims any responsibility to update or revise any
forward-looking statement to reflect any change in NAB'’s
financial condition, status or affairs or any change in the
events, conditions or circumstances on which a statement
is based, except as required by law.

None of the Underwriters or any of their respective related
bodies corporate and affiliates, nor any of their respective
directors, officers, partners, employees, representatives

or agents have authorised or caused the issue of this Retail
Offer Booklet and they do not take any responsibility for
this Retail Offer Booklet or any action taken by you on

the basis of the information in this Retail Offer Booklet.

Past performance

Investors should note that any past performance
information given in this booklet is provided for
illustrative purposes only and should not be relied

upon as, and is not, an indication of future NAB
performance, including future Share price performance.

Jurisdictions

This Retail Offer Booklet, the accompanying ASX
announcements and the Entitlement and Acceptance Form,
do not constitute an offer to sell, or a solicitation of an
offer to buy, any securities in the United States. Neither this
Retail Offer Booklet nor the Entitlement and Acceptance
Form may be distributed or released in the United States.
Neither the Entitlements nor the New Shares have been,
nor will be, registered under the U.S. Securities Act of 1933,
as amended (the U.S. Securities Act) or the securities

laws of any state or other jurisdiction of the United States.
Entitlements may not be purchased, traded, taken up or
exercised by persons in the United States or by persons
who are acting for the account or benefit of a person in



the United States. Neither the Entitlements nor the New
Shares may be offered, sold or resold in the United States
or to persons acting for the account or benefit of a person
in the United States except in a transaction exempt from,
or not subject to, the registration requirements of the
U.S. Securities Act and the applicable securities laws of
any state or other jurisdiction in the United States. The
Entitlements and the New Shares in the Retail Entitlement
Offer will be sold only in ‘offshore transactions’ (as
defined in Rule 902(h) under the U.S. Securities Act) in
reliance on Regulation S under the U.S. Securities Act.

Withholding tax

This Retail Offer Booklet refers to the potential payment

of a Retail Premium to certain investors. NAB may be
required to withhold Australian tax in relation to any Retail
Premium that is paid to those investors under applicable
laws. References to the payment of the Retail Premium in
this Retail Offer Booklet should be read as payments net of
any applicable withholding taxes. If you are an Australian
tax resident Shareholder, and you have not previously
provided your Tax File Number (TFN) or Australian Business
Number (ABN) to NAB, you may wish to do so prior to

the close of the retail offer described in this Retail Offer
Booklet (Retail Entitlement Offer) to ensure that any
withholding tax is not deducted from any proceeds payable
to you at the current rate of 49%. You are able to provide
your TFN or ABN online with the NAB Share Registry at
www.computershare.com.au/easyupdate/nab.

In addition, notwithstanding any other provision in this
Retail Offer Booklet, any amounts to be paid on the New
Shares will be paid net of any deduction or withholding
imposed or required pursuant to, or made for or on
account of, Sections 1471 through 1474 of the U.S. Internal
Revenue Code of 1986, as amended, any current or

future regulations or official interpretations thereof, any
agreement entered into pursuant to Section 1471(b) of the
U.S. Internal Revenue Code of 1986, as amended, or any
fiscal or regulatory legislation, rules or practices adopted
pursuant to any intergovernmental agreement entered into
in connection with the implementation of such Sections of
the U.S. Internal Revenue Code of 1986, as amended, and no
additional amounts will be required to be paid on account
of any such deduction or withholding.

Stamping fees and other broker fees

A stamping fee of 0.75% (including GST) of the amount
payable by a retail Shareholder in respect of a valid
application will be paid to brokers, with the minimum
amount per valid application being $50 and the maximum
amount being $250.

The total amount of stamping fees payable by NAB is $2.5
million (including GST) (Stamping Fee Cap), which amount
may be increased by NAB in its absolute discretion. If NAB
receives valid applications from retail Shareholders which
would, in aggregate, require NAB to pay stamping fees

in excess of the Stamping Fee Cap, the amount of the

National Australia Bank Limited Retail Entitlement Offer

stamping fee payable to brokers by NAB will be adjusted
pro rata by NAB.

Broker stamping fees will only be paid by NAB where a Broker
Stamping Fee Claim Form and schedule is submitted to the
Registry no later than 7.00pm (Melbourne time) on 9 June 2015.
The Broker Stamping Fee Claim Form and schedule can be
obtained from the Registry by emailing brokerhandlingfees@
computershare.com.au or by calling 1300 367 647 (within
Australia) or +61 3 9415 4299 (International).

NAB must also pay to each person appointed by NAB as a
broker and named in this booklet or any ASX announcement
a fee of $50,000 (including GST) as consideration for services
performed.

References to ‘you’, ‘your Entitlement’
and ‘your Retail Entitlement’

In this Retail Offer Booklet, references to ‘you’ are
references to Eligible Retail Shareholders and references
to ‘your Entitlement’ or ‘your Retail Entitlement’

(or ‘your Entitlement and Acceptance Form’) are
references to the Entitlement (or Entitlement and
Acceptance Form) of Eligible Retail Shareholders.

Times and dates

Times and dates in this Retail Offer Booklet are
indicative only and subject to change. All times and
dates refer to Melbourne time. Refer to the ‘Key Dates’
section of this Retail Offer Booklet for more details.

Currency

Unless otherwise stated, all dollar values in this
Retail Offer Booklet are in Australian dollars (A$S).

Trading Entitlements and New Shares

NAB and the Underwriters will have no responsibility

and disclaim all liability (to the maximum extent permitted
by law) to persons who trade Entitlements before

they receive their Entitlement and Acceptance Form,
whether on the basis of confirmation of the allocation
provided by NAB or the Registry or otherwise, or who
otherwise trade or purport to trade Entitlements in

error or which they do not hold or are not entitled to.

NAB and the Underwriters will have no responsibility

and disclaim all liability (to the maximum extent permitted
by law) to persons who trade New Shares they believe

will be issued to them before they receive their holding
statements, whether on the basis of confirmation of the
allocation provided by NAB or the Registry or otherwise,
or who otherwise trade or purport to trade New Shares

in error or which they do not hold or are not entitled to.

If you are in any doubt as to these matters, you should first
consult with your financial adviser or other professional adviser.

Refer to Section 6 for more details.
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Key Dates for the

Retail Entitlement Offer

National Australia Bank Limited Retail Entitlement Offer

Event Date

Announcement of the Entitlement Offer

Retail Entitlements commence trading on ASX on a deferred settlement basis

Record Date for eligibility for the Entitlement Offer (7.00pm, Melbourne time)

Retail Entitlement Offer opens

Retail Offer Booklet despatched and Retail Entitlements allotted

Retail Entitlements commence trading on ASX on a normal settlement basis

Retail Entitlements trading on ASX ends

New shares under the Retail Entitlement Offer commence
trading on ASX on a deferred settlement basis

Retail Entitlement Offer closes! (5.00pm, Melbourne time)
Retail Shortfall Bookbuild

Settlement of the Retail Entitlement Offer

Issue of New Shares under the Retail Entitlement Offer

New Shares under the Retail Entitlement Offer commence
trading on ASX on a normal settlement basis

Despatch of holding statements for New Shares under the Retail Entitlement Offer

Retail Premium (if any) despatched

Thursday, 7 May 2015
Tuesday, 12 May 2015
Tuesday, 12 May 2015
Wednesday, 13 May 2015
Monday, 18 May 2015
Tuesday, 19 May 2015

Monday, 25 May 2015

Tuesday, 26 May 2015

Monday, 1 June 2015
Thursday, 4 June 2015
Wednesday, 10 June 2015

Thursday, 11 June 2015

Friday, 12 June 2015

Tuesday, 16 June 2015

1 Eligible Retail Shareholders who wish to take up all or a part of their Entitlement must complete and return their personalised Entitlement and Acceptance
Form with the requisite accompanying payment (Application Monies) OR pay their Application Monies via BPAY® by following the instructions set out on the
personalised Entitlement and Acceptance Form in each case by no later than 5.00pm (Melbourne time) on Monday, 1 June 2015. Eligible Retail Shareholders
should refer to Section 2 for options available to them to deal with their Entitlement.

Applicants should be aware that their own financial institution may implement earlier cut off times with regards to electronic payment, and should therefore

take this into consideration when making payment.

BPAY is registered to BPAY Pty Ltd ABN 69 079 137 518.

The timetable above is indicative only and may be subject
to change. NAB, in conjunction with the Underwriters,
reserves the right to amend any or all of these dates
and times without notice subject to the Corporations
Act 2001, the ASX Listing Rules and other applicable
laws. In particular, NAB reserves the right to extend
the closing date of the Retail Entitlement Offer, to
accept late applications under the Retail Entitlement
Offer (either generally or in particular cases) and to
withdraw the Retail Entitlement Offer without prior
notice. Any extension of the closing date will have a
consequential effect on the issue date of New Shares.

The commencement of the quotation of Entitlements
and New Shares is subject to confirmation from ASX.

Cooling off rights do not apply to an investment in New
Shares. You cannot withdraw your application once it has
been accepted. Eligible Retail Shareholders wishing to
participate in the Retail Entitlement Offer are encouraged
to submit their Entitlement and Acceptance Form as soon
as possible after the Retail Entitlement Offer opens.

Enquiries

If you have any questions, please call the NAB Offer
Information Line on 1300 367 647 (within Australia) or
+61 3 9415 4299 (International), or consult your financial
adviser or other professional adviser. The NAB Offer
Information Line will be open from 8.00am to 7.30pm
(Melbourne time), Monday to Friday. Alternatively, you
can access information about the Retail Entitlement
Offer online at www.nabgroup.com/shareholder.



Letter from
the Chairman

12 May 2015

Dear Shareholder,

On behalf of the Board, | am pleased to offer you the opportunity to participate in a 2 for 25 pro-rata accelerated
renounceable entitlement offer of new fully paid ordinary shares (with retail entitlements trading) in NAB (New Shares)
at an offer price of $28.50 (Offer Price) to raise gross proceeds of approximately $5.5 billion (Entitlement Offer).

The purpose of the Entitlement Offer is to put NAB in a strong capital position following anticipated new imposts
arising from regulatory change, including the Financial System Inquiry and the proposed separation of NAB’s UK Banks.

Financial update

On 7 May 2015 NAB announced its Half Year Results to the market, which on a statutory basis was a net profit
attributable to owners of NAB of $3.44 billion, an increase of $584 million or 20.4%. Cash earnings* were $3.32 billion,
2n increase of $170 million or 5.4% with improved performances across all major businesses. Excluding prior period
UK conduct related charges, cash earnings rose 0.3%.

The management team has been focused on delivering against the strategic priorities outlined in October 2014
—building a stronger Australian and New Zealand franchise and dealing with our low returning and legacy assets.
Pleasing progress has been made on both fronts over this period with all major businesses contributing to cash
earnings growth.

We have made good progress on our intention to exit a number of legacy assets over the first half of 2015. On 6 May
2015, we completed a secondary public offering of common shares of Great Western Bancorp, Inc. in the US, following
the 2014 IPO of a 31.8% stake, which sees our ownership fall to 28.5%. We have further reduced our UK Commercial
Real Estate (CRE) portfolio, selling £1.2 billion of higher risk loans in December 2014, reducing the portfolio size to
£0.6 billion compared with the original balance of £5.6 billion in October 2012. The remaining UK CRE portfolio largely
comprises performing loans, effectively bringing closure to one of our legacy positions.

In relation to exiting our UK Banking business, we have been examining a broad range of options, including those
provided by public markets. It is a priority to exit this business, which is why we announced on 7 May 2015 our
intention to pursue a demerger and IPO of the UK Banking business.

A'strong balance sheet has always been a priority at NAB, which is why we will be raising $5.5 billion of capital through
the Entitlement Offer, as described in this Retail Offer Booklet.

BA'copy of NAB’s Half Year Results ASX announcement is included in Section 5 of this Retail Offer Booklet, along with
extracts from NAB’s Investor Presentation dated 7 May 2015, which sets out details of the Entitlement Offer.

Entitlement Offer

Under the Entitlement Offer, eligible Shareholders are entitled to acquire 2 New Shares for every 25 existing fully paid
ordinary shares held on the record date, being 7.00pm (Melbourne time) on Tuesday 12 May 2015 (Entitlements).

The Board considers that the pro rata nature of the Entitlement Offer favours existing NAB Shareholders in recognition
of their continuing support.

The Offer Price of $28.50 per New Share represents a discount of 16.7% to the dividend-adjusted closing market price of
NAB shares on 6 May 2015, the day before the Entitlement Offer was announced, and a 15.6% discount to the dividend-
adjusted theoretical ex-rights price (TERP)2.

New Shares issued under the Entitlement Offer will rank equally with existing NAB shares in all respects from allotment
but will not be entitled to the 31 March 2015 dividend of 99 cents per share because they will not be issued before the
record date for that dividend.

1 Please refer to the note on cash earnings on the final page of NAB’s Half Year Results ASX announcement, included in Section 5 of this Retail Offer Booklet.

2 TERP is the theoretical price at which NAB shares should trade immediately after the ex-date for the Entitlement Offer. TERP is a theoretical calculation only and
the actual price at which NAB shares trade immediately after the ex-date for the Entitlement Offer will depend on many factors and may not be equal to TERP.
TERP is adjusted for NAB’s 31 March 2015 dividend of 99 cents per share.
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The Entitlement Offer comprises an institutional component (Institutional Entitlement Offer) and a retail component
(Retail Entitlement Offer). Pleasingly, there has been a strong uptake in the Institutional Entitlement Offer, which,
together with the associated bookbuild, has raised approximately $2.7 billion in total. The price achieved in the
institutional shortfall bookbuild was $33.80 per New Share, a $5.30 per share premium over the Offer Price of $28.50.

The Retail Entitlement Offer and associated retail bookbuild (described below) is expected to raise approximately
$2.8 billion. This Retail Offer Booklet relates to the Retail Entitlement Offer and entitlements allotted under it
(Retail Entitlements).

Accompanying this Retail Offer Booklet is your personalised Entitlement and Acceptance Form, which contains details
of your Entitlement. Your Entitlement may have value and it is important that you determine whether to take up, sell
or do nothing in respect of your Entitlement (see Section 2).

The Retail Entitlement Offer closes at 5.00pm (Melbourne time) on Monday 1 June 2015. To participate, you need
to ensure that you have completed your application by paying Application Monies by BPAY, or by lodging your
Entitlement and Acceptance Form with your Application Monies paid by cheque, so that they are received before
this time in the manner described in this Retail Offer Booklet.

If you do not wish to take up your Entitlement, you may sell all or part of your Entitlement on the ASX from Tuesday
12 May 2015 to Monday 18 May 2015 (on a deferred settlement basis) and Tuesday 19 May 2015 to Monday 25

May 2015 (on a normal settlement basis) or transfer all or part of your Entitlement directly to another person. The
assignment, transfer and exercise of Retail Entitlements is restricted to persons meeting certain eligibility criteria, as
described in Section 6.1. If holders of Retail Entitlements at the end of the trading period do not meet the eligibility
criteria, they will not be able to exercise the Retail Entitlements and, as a result, they may receive no value for them.

If you choose to do nothing in respect of all or part of your Retail Entitlement or you are ineligible to participate in

the Retail Entitlement Offer, part or all (as applicable) of your Retail Entitlement will be offered for sale for your benefit
through a bookbuild process on Thursday 4 June 2015 (Retail Shortfall Bookbuild). If the amount per New Share
realised in the Retail Shortfall Bookbuild exceeds the Offer Price of $28.50, the excess, less expenses and any applicable
withholding tax, will be paid pro rata to each Ineligible Retail Shareholder and to each Eligible Retail Shareholder to
the extent they did not accept their Retail Entitlement in full. However, there is no guarantee that you will receive any
proceeds as a result of the Retail Shortfall Bookbuild and any proceeds you receive may be less than the proceeds
received by institutional Shareholders under the institutional shortfall bookbuild.

It is the current intention of the NAB Directors who hold NAB shares to participate in the Entitlement Offer.

Further information

Further information on the Retail Entitlement Offer and NAB’s business is detailed in this Retail Offer Booklet. You
should carefully read this Retail Offer Booklet in its entirety and consult your financial adviser before making your
investment decision. In particular, you should read and consider Annexure B of the Investor Presentation included
in Section 5 of this Retail Offer Booklet, which details some of the key risks associated with an investment in NAB.

If you have any questions in respect of the Retail Entitlement Offer, please call the NAB Offer Information Line on
1300 367 647 (within Australia) or +61 3 9415 4299 (International) at any time from 8.00am to 7.30pm (Melbourne time)
Monday to Friday.

On behalf of the Board, | encourage you to consider this opportunity and thank you for your continuing support.

Yours sincerely,

Michael Chaney AO
Chairman



Section One

s this booklet
relevant to you?



Section One
s this booklet
relevant to you?

This Retail Offer Booklet is relevant to you if you
are an Eligible Retail Shareholder.

In this Retail Offer Booklet, references to ‘you’ are
references to Eligible Retail Shareholders and references
to ‘your Entitlement’ or ‘your Retail Entitlement’ (or ‘your
Entitlement and Acceptance Form’) are references to the
Entitlement (or Entitlement and Acceptance Form) of
Eligible Retail Shareholders.

Eligible Retail Shareholders are those persons who:

e are registered as a holder of Shares as at the Record
Date, being 7.00pm (Melbourne time) on Tuesday,
12 May 2015;

¢ have a registered address on the NAB share register
in Australia or New Zealand;

e are not in the United States and are not acting for
the account or benefit of a person in the United States
(to the extent such person holds NAB ordinary shares
for the account or benefit of such person in the
United States);

e were not invited to participate (other than as a nominee,
in respect of other underlying holdings) under the
Institutional Entitlement Offer, and were not treated
as an Ineligible Institutional Shareholder under the
Institutional Entitlement Offer; and

« are eligible under all applicable securities laws to
receive an offer under the Retail Entitlement Offer.

Refer to Section 6.1 for further details.

National Australia Bank Limited Retail Entitlement Offer
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Section Two
Summary of options
available to you

If you are an Eligible Retail Shareholder (as defined in the Glossary), you may take any one of the following actions:
(a) Take up all or part of your Entitlement; or
(b) Sell all or part of your Entitlement:
(1) on ASX; or
(2) by transferring it directly to another person; or
(c) Do nothing and let all or part of your Entitlement be sold into the Retail Shortfall Bookbuild.

If you are a retail Shareholder that is not an Eligible Retail Shareholder, you are an Ineligible Retail Shareholder.
Ineligible Retail Shareholders will receive the Retail Premium (if any), less any applicable withholding tax, for the
sale of Entitlements for their benefit through the Retail Shortfall Bookbuild.

Options available to you Key considerations

1 Take up all or part * You may elect to purchase New Shares at the Offer Price (see Section 3.6.1
of your Entitlement for instructions on how to take up your Entitlement).

» The New Shares will be fully paid and rank equally in all respects with existing
Shares and will be entitled to dividends on the same basis as existing Shares,
except that the New Shares will not be eligible to receive any dividend for the
half year ended 31 March 2015 because they will not be issued before the
record date for that dividend.

e The Retail Entitlement Offer closes at 5.00pm (Melbourne time) on
Monday, 1 June 2015.

e If you only take up part of your Entitlement, you may choose to sell or transfer
the balance (see Option 2 below) or you may do nothing and let that part be
sold in the Retail Shortfall Bookbuild for your benefit (see Option 3 below).

» Eligible Retail Shareholders are not able to apply for New Shares in excess
of their Entitlement as shown on their personalised Entitlement and
Acceptance Form.

2 Sell or transfer all or * If you do not wish to take up all or part of your Entitlement, you may
part of your Entitlement be able to sell all or part of your Entitlement on ASX through your broker
(see Section 3.6.2) or transfer your Entitlement directly to another person
(see Section 3.6.3).

» Retail Entitlements may be traded on ASX from Tuesday, 12 May 2015 (on
a deferred basis) and Tuesday, 19 May 2015 (on a normal basis) to Monday,
25 May 2015 (ASX code: NABR). You may incur brokerage costs if you sell all
or part of your Entitlement on ASX.

* For Eligible Retail Shareholders who hold their existing Shares on capital
account, the proceeds of any sale of your Entitlements should be treated as
capital gains for Australian tax purposes (see Section 4.2).

* If you sell your Entitlements during the Retail Entitlement trading period,
you may receive a higher or lower amount than a Shareholder who sells their
Entitlements at a different time during the Retail Entitlement trading period
or through the Retail Shortfall Bookbuild.

e If you only sell or transfer part of your Entitlement, you may choose to take
up the remainder (see Option 1 above) or you may do nothing and let that
part be sold in the Retail Shortfall Bookbuild (see Option 3 overleaf).
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—Options available to you Key considerations
|
3 Do nothing and let all or e To the extent you do not take up or do not sell all of your Entitlement on
part of your Entitlement ASX (or via direct transfer), your Entitlements will be sold through the Retail
be sold through the Retail Shortfall Bookbuild on Thursday, 4 June 2015 and you will receive any Retail
Shortfall Bookbuild Premium in respect of these Entitlements (see Section 3.6.4). There is no

guarantee that there will be any Retail Premium and any premium received
may be less than the Institutional Premium.

The ATO has stated in Taxation Ruling TR 2012/1 that in certain circumstances
retail premiums will be taxed either as unfranked dividends (which may be
subject to dividend withholding tax if you are not an Australian resident
Shareholder) or as ordinary income (and not as capital gains). The ATO’s
ruling does not apply to the Entitlements because, amongst other things,

the Entitlements are tradeable on ASX.

NAB’s tax adviser considers that any Retail Premium should be taxable in the
hands of Eligible Retail Shareholders who hold their existing Shares on capital
account as a capital gain (see Section 4.3). However, it is possible the ATO
could seek to apply the tax treatment specified in Taxation Ruling TR 2012/1
to Entitlements sold via the Retail Shortfall Bookbuild.

Accordingly, Eligible Retail Shareholders who propose to allow their
Entitlements to be sold into the Retail Shortfall Bookbuild should consider
instead selling their Entitlements on ASX, the tax treatment for which is
more certain (see Section 4.2).

You will not incur brokerage costs on any Retail Premium received from
the Retail Shortfall Bookbuild.

By letting your Entitlement be sold through the Retail Shortfall Bookbuild,
you will forgo any exposure to increases or decreases in the value of New
Shares (or any value for that Entitlement which may have been achieved
through its sale on ASX or otherwise). Your percentage shareholding

in NAB will also be diluted.

NAB may be required to withhold tax, if you are an Australian tax resident
Shareholder, and you have not previously provided your TFN or ABN to
the NAB Share Registry. Accordingly, you may wish to do so prior to the
close of the Retail Entitlement Offer to ensure that withholding tax is not
deducted from any Retail Premium at the current rate of 49%. You are
able to provide your TFN or ABN to the NAB Share Registry online at
www.computershare.com.au/easyupdate/nab.
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Section Three
How to apply

3.1 Overview of the Entitlement Offer

Eligible Shareholders are being offered the opportunity to
purchase 2 New Shares for every 25 existing Shares held
as at 7.00pm (Melbourne time) on Tuesday, 12 May 2015,
at the Offer Price of $28.50 per New Share.

The Entitlement Offer is comprised of four components:

(a) Institutional Entitlement Offer — Eligible Institutional
Shareholders were given the opportunity to take up all
or part of their Entitlement. Institutional Entitlements
were renounceable and were not able to be traded
on ASX.

{b) Institutional Shortfall Bookbuild — Institutional
Entitlements not taken up and Entitlements of
Ineligible Institutional Shareholders were sold through
a bookbuild process on Monday, 11 May 2015. The
premium paid in respect of those Entitlements was
announced to ASX by NAB on 12 May 2015. Eligible
Institutional Shareholders who elected not to take
up all or part of their Institutional Entitlements, and
Ineligible Institutional Shareholders, will receive the
Institutional Premium for each Entitlement that was
not taken up and that was sold into the Institutional
Shortfall Bookbuild.

Retail Entitlement Offer — Eligible Retail Shareholders
will be allotted Retail Entitlements under the Retail
Entitlement Offer which can be taken up in whole
orin part, or traded on ASX (or transferred directly

to another person) in whole or in part. This means
that if you do not wish to take up all or part of your
Entitlement you may sell on ASX, or transfer, all or

part of your Entitlement in order to realise value

from your Entitlement. You may incur brokerage

costs if you sell your Entitlement on ASX.

{d) Retail Shortfall Bookbuild — Retail Entitlements which
are not taken up by the close of the Retail Entitlement
Offer and Entitlements of Ineligible Retail Shareholders
will be sold through the Retail Shortfall Bookbuild.
Any Retail Premium will be remitted proportionally
to holders of those Retail Entitlements at the close of
the Retail Entitlement Offer, and to Ineligible Retail
Shareholders. The Retail Premium, if any, is expected
to be paid on or about Tuesday, 16 June 2015.

{c

=

You have a number of decisions to make in respect of
your Entitlement. These decisions may materially affect
the value (if any) that may be received in respect of your
Entitlement. You should read this Retail Offer Booklet
carefully before making any decisions in relation to
your Entitlement.

The Entitlement Offer is fully underwritten by the
Underwriters. More information on the underwriting
of the Entitlement Offer is set out in Section 6.15.

Further details on the Retail Entitlement Offer and Retail
Shortfall Bookbuild are set out on the following pages.
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Please refer to the Announcements set out in Section

5 for information on the purpose of the Entitlement

Offer, the application of the proceeds of the Entitlement
Offer and the risks associated with participation in the
Entitlement Offer. You should also consider other publicly
available information about NAB, including information
available at www.asx.com.au and www.nabgroup.com/
shareholder (including NAB’s annual report for the year
ended 30 September 2014 and NAB’s half year report for
the six months ended 31 March 2015 and accompanying
announcements) and announcements which may be
made by NAB after publication of this Retail Offer Booklet.

3.2 The Institutional Entitlement Offer
and Institutional Shortfall Bookbuild

On Thursday, 7 May and Friday, 8 May 2015, NAB
successfully conducted the Institutional Entitlement
Offer to raise approximately $2.6 billion, at an Offer Price
of $28.50 per New Share. New Shares are expected to

be issued under the Institutional Entitlement Offer on
Wednesday, 20 May 2015.

Institutional Entitlements not taken up and Entitlements
of Ineligible Institutional Shareholders were sold
through a bookbuild process on Monday, 11 May 2015.
The Institutional Premium paid in respect of those
Entitlements was $5.30 per Entitlement.

3.3 The Retail Entitlement Offer

Under the Retail Entitlement Offer, Eligible Retail
Shareholders are invited to apply for 2 New Shares
for every 25 existing Shares held as at the Record
Date at the Offer Price of $28.50 per New Share.

The offer ratio and Offer Price under the Retail
Entitlement Offer are the same as for the Institutional
Entitlement Offer.

The Retail Entitlement Offer opens at 9.00am (Melbourne
time) Wednesday, 13 May 2015 and will close at 5.00pm
(Melbourne time) on Monday, 1 June 2015.

3.4 Your Entitlement

Your Entitlement is set out on the accompanying
personalised Entitlement and Acceptance Form and has
been calculated as 2 New Shares for every 25 existing
Shares you held as at the Record Date. If the result is
not a whole number, your Entitlement will be rounded
up to the nearest whole number of New Shares.

If you have more than one registered holding of Shares,
you will be sent more than one personalised Entitlement
and Acceptance Form and you will have a separate
Entitlement for each separate holding.

Please note that your Entitlement and Acceptance Form
will be available online from Monday, 18 May 2015:



1. Access at www.investorcentre.com

2. If you have not logged into Investor Centre previously,
select the ‘Access a Single Holding button’, enter your
HIN/SRN, postcode and follow the prompts.

3. Click on Statements and Documents then choose
‘Entitlement Acceptances’ to view your personalised
form. The online form includes your BPAY reference
number for immediate payment. You may also print
out your form and send with your cheque, bank draft
or money order to the address noted on the form.

New Shares issued under the Retail Entitlement Offer will
be fully paid and rank equally in all respects with existing
Shares and will be entitled to dividends on the same basis
as existing Shares, except that the New Shares will not

be eligible to receive any dividend for the half year ended
31 March 2015 because they will not be issued before the
record date for that dividend.

See Sections 6.1 and 6.14 for information on restrictions
on participation.

3.5 Consider the Retail Entitlement
Offer carefully in light of your particular
investment objectives and circumstances

The Retail Entitlement Offer is being made pursuant

to provisions of the Corporations Act which allow
entitlement offers to be made without a prospectus.
This Retail Offer Booklet does not contain all of the
information which may be required in order to make

an informed decision regarding an application for New
Shares offered under the Retail Entitlement Offer. As

a result, it is important for you to read carefully and
understand this Retail Offer Booklet and the information
on NAB and the Retail Entitlement Offer made publicly
available, prior to deciding whether to take up all or part
of your Entitlement, sell or transfer all or part of your
Entitlement or do nothing in respect of your Entitlement.
In particular, please refer to the enclosed materials and
announcements and other announcements made available
at www.nab.com.au or www.asx.com.au (including
NAB’s annual report for the year ended 30 September
2014 and the half year report for the six months ended
31 March 2015 and accompanying announcements)

and announcements which may be made by NAB after
publication of this Retail Offer Booklet).

Please consult with your financial adviser or other
professional adviser if you have any queries or are
uncertain about any aspect of the Retail Entitlement
Offer. You should also refer to the ‘Risks associated
with the participation in the Entitlement Offer’ section
of the NAB Investor Presentation included in Section

5 of this Retail Offer Booklet.

3.6 Options available to you

If you are an Eligible Retail Shareholder, you may take any
of the following actions. Each of these options may have
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a materially different outcome on any value you receive in
respect of your Entitlement.

e Take up all or part of your Entitlement
(see Section 3.6.1);

¢ Sell all or part of your Entitlement to persons
meeting certain eligibility criteria either:

—on ASX (see Section 3.6.2); or

— by transferring it directly to another person
(see Section 3.6.3); or

* Do nothing and let your Entitlement be sold through
the Retail Shortfall Bookbuild (see Section 3.6.4).

3.6.1 If you wish to take up all or part
of your Entitlement

If you wish to take up all or part of your Entitlement,
please either:

(1) complete and return the personalised Entitlement
and Acceptance Form with the requisite Application
Monies; or

(2) pay your Application Monies via BPAY by following the
instructions set out on the personalised Entitlement
and Acceptance Form,

in each case, by no later than 5.00pm (Melbourne time)
on Monday, 1 June 2015. Applicants should be aware
that their own financial institution may implement
earlier cut off times with regards to electronic payment,
and should therefore take this into consideration when
making payment.

If you take up and pay for all or part of your Entitlement
before the close of the Retail Entitlement Offer, it is
expected that you will be issued New Shares on Thursday,
11 June 2015. NAB’s decision on the number of New
Shares to be issued to you will be final.

NAB also reserves the right (in its absolute discretion) to
reduce the number of New Shares issued (or any Retail
Premium paid to Eligible Retail Shareholders, or persons
claiming to be Eligible Retail Shareholders), if NAB believes
their claims to be overstated or if they or their nominees
fail to provide information to substantiate their claims to
NAB’s satisfaction (see Section 6.5).

Eligible Retail Shareholders are not able to apply for
New Shares in excess of their Entitlement as set out in
their personalised Entitlement and Acceptance Form.

3.6.2 If you wish to sell all or part
of your Entitlement on ASX

If you wish to sell all or part of your Entitlement on ASX,
you should instruct your stockbroker and provide details
as requested from your personalised Entitlement and
Acceptance Form.

Please note that your Entitlement and Acceptance Form
will be available online from Monday, 18 May 2015:
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1. Access at www.investorcentre.com

2. If you have not logged into Investor Centre previously,
select the ‘Access a Single Holding button’, enter your
HIN/SRN, postcode and follow the prompts.

3., Click on Statements and Documents then choose
‘Entitlement Acceptances’ to view your personalised
form. The online form includes your BPAY reference
number for immediate payment. You may also print
out your form and send with your cheque, bank draft
or money order to the address noted on the form.

Allow sufficient time for your instructions to be carried
out by your stockbroker. Please note that you may incur
brokerage costs if you choose to sell your Entitlement
on ASX.

Entitlement trading on ASX starts on a deferred
settlement basis at 10.00am (Melbourne time) on
Tuesday, 12 May 2015 (ASX code: NABR) and on a normal
settlement basis at 10.00am (Melbourne time) on Tuesday,
19 May 2015 and ceases at 4.00pm (Melbourne time) on
Monday, 25 May 2015. There is no guarantee that there
will be a liquid market in traded Entitlements. A lack of
tiquidity may impact your ability to sell your Entitlement
on ASX and the price you may be able to achieve.

This Retail Offer Booklet, along with your personalised
Entitlement and Acceptance Form, will be despatched
on Monday, 18 May 2015.

NAB and the Underwriters will have no responsibility
and disclaim all liability (to the maximum extent
permitted by law) to you if you trade your Entitlement
before the Retail Entitlements are allotted, or before
you receive your personalised Entitlement and
Acceptance Form, whether on the basis of confirmation
of the allocation provided by NAB or the NAB

Share Registry or failure to maintain your updated
details on the NAB share registry or otherwise.

If you wish to sell part of your Entitlement on ASX and let
the balance be sold into the Retail Shortfall Bookbuild,
follow the procedures above in respect of the part of your
Entitlement you wish to sell on ASX, and do nothing in
respect of the balance. You will receive the Retail Premium
(if any) in respect of those Entitlements sold through the
Retail Shortfall Bookbuild.

Prices obtainable for Retail Entitlements may rise and fall
over the Retail Entitlement trading period and will depend
on many factors including the demand for and supply of
Entitlements on ASX and the value of NAB existing Shares
relative to the Offer Price. If you sell your Entitlements
during the Retail Entitlement trading period, you may
receive a higher or lower amount than a Shareholder
who sells their Entitlements at a different time during the
Retail Entitlement trading period or through the Retail
Shortfall Bookbuild. The amount received may also differ
from the Institutional Premium.
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If you sell your Entitlement, you will forgo any exposure
to increases or decreases in the value of the New Shares
had you taken up that Entitlement. Your percentage
shareholding in NAB will also be diluted.

3.6.3 If you wish to transfer all or part of your
Entitlement other than on ASX

For Issuer Sponsored Shareholders only, if you wish

to transfer all or part of your Entitlement other than

on ASX, you must forward a completed Renunciation
and Acceptance Form to the Registry in relation to the
part of your Entitlement that you wish to transfer. If the
transferee wishes to take up all or part of the Entitlement
transferred to them, they must send their Application
Monies together with the Entitlement and Acceptance
Form related to the Entitlement transferred to them to
the Registry.

You can obtain a Renunciation and Acceptance Form
through the NAB Offer Information Line on 1300 367 647
(within Australia) or +61 3 9415 4299 (International) or
from your stockbroker. The Renunciation and Acceptance
Form as well as the transferee’s Application Monies and
the Entitlement and Acceptance Form related to the
Entitlement transferred to them must be received by the
NAB Share Registry at the mail delivery address set out

in Section 3.10 no later than 5.00pm (Melbourne time)
on Monday, 1 June 2015.

If the NAB Share Registry receives both a completed
Renunciation and Acceptance Form and an application
for New Shares in respect of the same Entitlement,

the transfer will take priority over the application.

If you wish to transfer part of your Entitlement and allow
the balance to be sold into the Retail Shortfall Bookbuild,
follow the procedures above in respect of the part of

your Entitlement you wish to transfer, and do nothing in
respect of the balance. You will receive the Retail Premium
(if any) in respect of those Entitlements sold through the
Retail Shortfall Bookbuild.

If you transfer your Entitlement, you will forgo any
exposure to increases or decreases in the value of the
New Shares had you taken up that Entitlement. Your
percentage shareholding in NAB will also be diluted.

You may only transfer your Entitlement in this way to a
purchaser whose address is in Australia or New Zealand,
who is not in the United States and who is not acting for
the account or benefit of a person in the United States.
Persons that are in the United States or that are acting
for the account or benefit of a person in the United
States will not be eligible to purchase, trade, take up

or exercise Entitlements. You should inform any
transferee of these restrictions.

See Sections 6.1 and 6.14 for more information on
restrictions on participation.



3.6.4 If you wish to let your Entitlement be
sold through the Retail Shortfall Bookbuild

Any of your Entitlements which you do not take up, sell or
transfer will be sold through the Retail Shortfall Bookbuild
on Thursday, 4 June 2015 to Eligible Institutional Investors.
You will receive the Retail Premium (if any) in respect

of those Entitlements sold through the Retail Shortfall
Bookbuild (see Section 3.8).

By allowing your Entitlement to be sold through the
Retail Shortfall Bookbuild, you will forgo any exposure
to increases or decreases in the value of the New Shares
had you taken up your Entitlement (or any value for your
Entitlement which may have been achieved through its
sale on ASX or otherwise). Your percentage shareholding
in NAB will also be diluted.

3.7 Ineligible Retail Shareholders

Ineligible Retail Shareholders will receive the Retail
Premium (if any) for Entitlements that have been sold
on their behalf into the Retail Shortfall Bookbuild.

3.8 Retail Shortfall Bookbuild

Retail Entitlements which are not taken up by the close

of the Retail Entitlement Offer, and Retail Entitlements

of Ineligible Retail Shareholders, will be sold through the
Retail Shortfall Bookbuild. Any Retail Premium (being any
amount paid in respect of those Entitlements sold into the
Retail Shortfall Bookbuild) will be remitted proportionally
to such Shareholders on or about Tuesday, 16 June 2015,
net of any applicable withholding tax.

Retail Premium amounts, if any, will be paid by direct
credit to Shareholders with registered addresses in
Australia, New Zealand, the United Kingdom and the
United States. The conversion rate for direct credit in each
of the respective currencies will be set at the prevailing
market rate on 10 June 2015 at 4.00pm (Melbourne time).
For those Shareholders who do not have a registered
address in Australia, New Zealand, the United Kingdom
or the United States, Retail Premium amounts will be
received by cheque in Australian dollars.

The Retail Premium may be zero, in which case no
payment will be made to holders of those Entitlements
sold into the Retail Shortfall Bookbuild. The outcome

of the Institutional Shortfall Bookbuild (including the
Institutional Premium) is not an indication as to whether
there will be a Retail Premium or what any Retail Premium
may be.

The ability to sell Entitlements under the Retail Shortfall
Bookbuild and the ability to obtain any Retail Premium
will depend on various factors, including market
conditions. If there is a Retail Premium, it may be less
than, more than, or equal to the Institutional Premium

or less than, more than or equal to any price or prices

for which Entitlements may be able to be sold on ASX or
otherwise transferred. To the maximum extent permitted

National Australia Bank Limited Retail Entitlement Offer

by law, NAB, the Underwriters and each of their respective
related bodies corporate and affiliates, and each of

their respective directors, officers, partners, employees,
representatives and agents, disclaim all liability, including
for negligence, for any failure to procure a Retail Premium
under the Retail Shortfall Bookbuild and for any difference
between the Retail Premium and the Institutional
Premium and for any failure to obtain any particular
exchange rate, or for any movements in exchange rates,

if exchanging the Retail Premium into foreign currency
funds. NAB reserves the right to issue Entitlements under
the Retail Shortfall Bookbuild at its discretion.

You should note that if you sell or transfer all or part of
your Entitlement or allow all or part of your Entitlement
to be sold into the Retail Shortfall Bookbuild, then you
will forgo any exposure to increases or decreases in the
value of New Shares (or any value for that Entitlement
which may have been achieved through its sale on ASX
or otherwise) and your percentage shareholding in NAB
will be diluted by your non-participation in the Retail
Entitlement Offer.

3.9 Payment
You can pay in the following ways:

e by BPAY; or
¢ by cheque, bank draft or money order

Cash payments will not be accepted. Receipts for payment
will not be issued.

NAB will treat you as applying for as many New Shares as
your payment will pay for in full, up to your Entitlement.

Any Application Monies received for more than your final
allocation of New Shares will be refunded as soon as
practicable after the close of the Retail Entitlement Offer.
No interest will be paid to applicants on any Application
Monies received or refunded.

3.9.1 Payment by BPAY

For payment by BPAY, please follow the instructions on
the personalised Entitlement and Acceptance Form. You
can only make payment via BPAY if you are the holder of
an account with an Australian financial institution that
supports BPAY transactions.

If you are paying by BPAY, please make sure you use the
specific Biller Code and your unique Customer Reference
Number (CRN) on your personalised Entitlement and
Acceptance Form.

Please note that your Entitlement and Acceptance Form
will be available online from Monday, 18 May 2015:
1. Access at www.investorcentre.com

2. If you have not logged into Investor Centre previously,
select the ‘Access a Single Holding button’, enter your
HIN/SRN, postcode and follow the prompts.
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3.. Click on Statements and Documents then choose
‘Entitlement Acceptances’ to view your personalised
form. The online form includes your BPAY reference
number for immediate payment. You may also print
out your form and send with your cheque, bank draft
or money order to the address noted on the form.

If you have multiple holdings and consequently receive
more than one personalised Entitlement and Acceptance
Form, when taking up your Entitlement in respect of

one of those holdings only use the CRN specific to that
holding. If you do not use the correct CRN specific to that
holding your application will not be recognised as valid.

Please note that should you choose to pay by BPAY:

e.you do not need to submit your personalised
Entitlement and Acceptance Form but are taken
to make the declarations, representations and
warranties on that Entitlement and Acceptance
Form and in Section 3.11; and

«'if you do not pay for your full Entitlement, you are
deemed to have taken up your Entitlement in respect
of such whole number of New Shares which is covered
in full by your Application Monies.

It is your responsibility to ensure that your BPAY payment
is received by the NAB Share Registry by no later than
5.00pm (Melbourne time) on Monday, 1 June 2015.

You should be aware that your financial institution

may implement earlier cut-off times with regard to
electronic payment, and you should therefore take

this into consideration when making your payment.

3.9.2 Payment by cheque, bank draft or money order

For payment by cheque, bank draft or money order you
should complete your personalised Entitlement and
Acceptance Form in accordance with the instructions

on the form and return it accompanied by a cheque,
bank draft or money order in Australian currency for the
amount of the Application Monies, payable to ‘NAB Retail
Offer’ and marked ‘Not Negotiable’.

Your cheque, bank draft or money order must be:

s for an amount equal to $28.50 multiplied by the number
of New Shares that you are applying for; and

in Australian currency drawn on an Australian branch
of a financial institution. Payment cannot be made
in New Zealand dollars. New Zealand resident
Shareholders must arrange for payment to be made
in Australian dollars.

You should ensure that sufficient funds are held in
relevant account(s) to cover the Application Monies as
your cheque will be processed on the day of receipt. If the
amount of your cheque, bank draft or money order for
Application Monies (or the amount for which the cheque
clears in time for allocation) is insufficient to pay in full for
the number of New Shares you have applied for in your
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personalised Entitlement and Acceptance Form, you will
be taken to have applied for such lower whole number
of New Shares as your cleared Application Monies will
pay for (and to have specified that number of New Shares
on your personalised Entitlement and Acceptance Form).
Alternatively, your application will not be accepted.

3.10 Mail delivery

To participate in the Retail Entitlement Offer, your
payment must be received no later than the close

of the Retail Entitlement Offer, being 5.00pm
(Melbourne time) on Monday, 1 June 2015. If you
make payment via cheque, you should mail your
completed personalised Entitlement and Acceptance
Form together with Application Monies to:

NAB

(/- Computershare Investor Services Pty Limited
GPO Box 2333

Melbourne VIC 3001

Personalised Entitlement and Acceptance Forms and
Application Monies will not be accepted at NAB’s
registered or corporate offices, or at other offices

of the NAB Share Registry.

3.11 Representations by acceptance

By completing and returning your personalised
Entitlement and Acceptance Form or making a payment
by BPAY, you will be deemed to have represented to
NAB that you are an Eligible Retail Shareholder and:

¢ acknowledge that you have read and understand this
Retail Offer Booklet and your personalised Entitlement
and Acceptance Form in their entirety;

e agree to be bound by the terms of the Retail Entitlement
Offer, the provisions of this Retail Offer Booklet
(including Section 6.4), and NAB’s constitution;

e authorise NAB to register you as the holder(s)
of New Shares allotted to you;

¢ declare that all details and statements in the
personalised Entitlement and Acceptance Form
are complete and accurate;

e declare you are over 18 years of age and have full legal
capacity and power to perform all of your rights and
obligations under the personalised Entitlement and
Acceptance Form;

¢ acknowledge that once NAB receives your personalised
Entitlement and Acceptance Form or any payment of
Application Monies via BPAY, you may not withdraw
your application or funds provided except as allowed
by law;

e agree to apply for and be issued up to the number of
New Shares specified in the personalised Entitlement
and Acceptance Form, or for which you have submitted
payment of any Application Monies via BPAY, at the
Offer Price per New Share;



authorise NAB, the Underwriters, the NAB Share
Registry and their respective officers or agents to do
anything on your behalf necessary for New Shares
to be issued to you, including to act on instructions
of the NAB Share Registry upon using the contact
details set out in your personalised Entitlement and
Acceptance Form;

declare that you were the registered holder(s) at the
Record Date of the Shares indicated on the personalised
Entitlement and Acceptance Form as being held by you
on the Record Date;

acknowledge that the information contained in

this Retail Offer Booklet and your personalised
Entitlement and Acceptance Form is not investment
advice nor a recommendation that New Shares are
suitable for you given your investment objectives,
financial situation or particular needs;

acknowledge that this Retail Offer Booklet is not a
prospectus, does not contain all of the information
that you may require in order to assess an investment
in NAB and is given in the context of NAB’s past and
ongoing continuous disclosure announcements to ASX;

acknowledge the statement of risks in the ‘Risks
associated with the participation in the Entitlement
Offer’ section of the NAB Investor Presentation
contained in Section 5 of this Retail Offer Booklet,
and that investments in NAB are subject to risk;

acknowledge that none of NAB, the Underwriters, or
their respective related bodies corporate and affiliates
and their respective directors, officers, partners,
employees, representatives, agents, consultants

or advisers guarantees the performance of NAB,

nor do they guarantee the repayment of capital;

agree to provide (and direct your nominee or custodian
to provide) any requested substantiation of your
eligibility to participate in the Retail Entitlement Offer
and of your holding of Shares on the Record Date;

authorise NAB to correct any errors in your
personalised Entitlement and Acceptance
Form or other form provided by you;

represent and warrant (for the benefit of NAB, the
Underwriters and their respective related bodies
corporate and affiliates) that you did not receive an
invitation to participate in the Institutional Entitlement
Offer either directly or through a nominee, are not

an Ineligible Retail Shareholder and are otherwise
eligible to participate in the Retail Entitlement Offer;

represent and warrant that the law of any place does not
prohibit you from being given this Retail Offer Booklet
and the personalised Entitlement and Acceptance Form,
nor does it prohibit you from making an application

for New Shares and that you are otherwise eligible

to participate in the Retail Entitlement Offer;

represent and warrant that you are not in the
United States and you are not acting for the account
or benefit of a person in the United States;
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¢ you understand and acknowledge that neither the
Entitlements nor New Shares have been, or will
be, registered under the U.S. Securities Act or the
securities laws of any state or other jurisdiction
in the United States. The Entitlements may not be
purchased, traded, taken up or exercised by persons
in the United States or by persons who are acting for
the account or benefit of a person in the United States.
Neither the Entitlements nor the New Shares may be
offered, sold or resold, either directly or indirectly,
to persons in the United States or to persons acting
for the account or benefit of a person in the United
States, except in a transaction exempt from, or not
subject to, the registration requirements of the U.S.
Securities Act and the applicable securities laws of
any state or other jurisdiction in the United States;

you are subscribing for or purchasing Entitlements or
New Shares in an ‘offshore transaction’ (as defined in
Rule 902(h) under the U.S. Securities Act) in reliance
on Regulation S under the U.S. Securities Act;

you have not and will not send this Retail Offer
Booklet, the Entitlement and Acceptance Form or
any other materials relating to the Retail Entitlement
Offer to any person in the United States or to

any person acting for the account or benefit of a
person in the United States or any other country
outside Australia and New Zealand; and

if you are acting as a nominee or custodian, each
beneficial holder on whose behalf you are submitting
the Entitlement and Acceptance Form is resident in
Australia or New Zealand and is not in the United
States and is not acting for the account or benefit

of a person in the United States, and you have not
sent this Retail Offer Booklet, the Entitlement and
Acceptance Form or any information relating to the
Retail Entitlement Offer to any such person; and

you agree that if in the future you decide to sell or
otherwise transfer the New Shares, you will only do so
in transactions where neither you nor any person acting
on your behalf knows, or has reason to know, that the
sale has been pre-arranged with, or that the purchaser
is, a person in the United States or who is acting for

the account or benefit of a person in the United States.

3.12 Representations by acquirers
of Retail Entitlements

Investors who acquire Retail Entitlements on ASX or
otherwise will, by acquiring those Retail Entitlements,
and by applying to take up all or part of those Retail
Entitlements, be deemed to agree to make and

be subject to the representations, declarations,
warranties and agreements in Section 3.11 above
(with references to the personalised Entitlement and
Acceptance Form to be read as including any other
form provided or required to be provided to NAB, the
NAB Share Registry or the person’s stockbroker).
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The Retail Entitlements may not be purchased, traded,
taken up or exercised by persons in the United States or
by persons who are acting for the account or benefit of
persons in the United States.

Investors should note that if you purchase Retail
Entitlements in a transaction on ASX or otherwise, in
order to take up or exercise those Entitlements and
subscribe for New Shares you:

s must be an Eligible Retail Shareholder (as defined in
the Glossary), a resident in Australia or New Zealand,
or otherwise qualify as an ‘Eligible Person’?; and

e must not be in the United States or acting for the
account or benefit of a person in the United States.

If you do not satisfy the above conditions, you will not
be entitled to take up Retail Entitlements or subscribe
for New Shares.

It is the responsibility of purchasers of Entitlements to
inform themselves of the eligibility criteria for exercise. If
holders of Entitlements after the end of the trading period
do not meet the eligibility criteria, they will not be able

to exercise the Entitlements. In the event that holders are
not able to take up their Entitlements, those Entitlements
will be sold into the Retail Shortfall Bookbuild and holders
may receive no value for them.

3.13 Enquiries

If you have not received or you have lost your
personalised Entitlement and Acceptance Form, or have
any questions, please contact the NAB Offer Information
Line on 1300 367 647 (within Australia) or +61 3 9415
4299 (outside Australia). The NAB Offer Information
Line will be open from 8.00am to 7.30pm (Melbourne
time), Monday to Friday. Alternatively, you can access
information about the Retail Entitlement Offer online

at www.nabgroup.com/shareholder. Please also see
Section 3.6 in relation to accessing your Entitlement
and-Acceptance Form at www.investorcentre.com.

If you have any further questions, you should contact
your financial adviser or other professional adviser.

2 Certain investors in a limited number of foreign jurisdictions (other than the United States) may be Eligible Persons if they satisfy the requirements of that
expression as set out in the ‘Entitlement and Acceptance Form’ in respect of the Entitlement Offer which is to be released by NAB to ASX on www.asx.com.au.
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Section Four
Australian Taxation
Considerations

This section is a general summary of the Australian
income tax, goods and services tax (GST) and stamp duty
implications of the Retail Entitlement Offer for Eligible
Retail Shareholders.

The taxation implications of the Retail Entitlement Offer
will vary depending upon your particular circumstances.
Accordingly, you should seek and rely upon the
professional advice of your own taxation or financial
advisor before determining the particular taxation
treatment that will apply to you.

Neither NAB nor any of its officers or employees, nor
its taxation and other advisers, accepts any liability or
responsibility in respect of any statement concerning
tfaxation consequences, or in respect of the taxation
consequences.

The comments in this section deal only with the
Australian taxation implications of the Retail
Entitlement Offer if you:

e are a resident for Australian income tax purposes; and

e hold your Shares on capital account.

The comments do not apply to you if you:

e are not a resident for Australian income tax purposes; or

¢ hold your Shares as revenue assets or trading stock
{(which will generally be the case if you are a bank,
insurance company or carry on a business of share
trading); or

e acquired the Shares in respect of which the Retail
Entitlements are issued under any employee share
scheme or where the New Shares are acquired
pursuant to any employee share scheme; or

¢ acquired Retail Entitlements otherwise than because
you are an Eligible Retail Shareholder (e.g. where the
Retail Entitlements are acquired on ASX).

This taxation summary is necessarily general in nature
and is based on the Australian tax legislation and
administrative practice in force as at the date of this Retail
Offer Booklet. It does not take into account any financial
objectives, tax positions, or investment needs of Eligible
Retail Shareholders. It is strongly recommended that each
Eligible Retail Shareholder seek their own independent
professional tax advice applicable to their particular
circumstances.

4.1 Issue of Entitlements

The issue of the Entitlements should not, of itself, result
in any amount being included in your assessable income.
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4.2 Sale of Entitlements

If you sell your Entitlement on ASX or otherwise, you

should derive a capital gain for capital gains tax (CGT)
purposes equal to the sale proceeds less certain non-
deductible costs of disposal.

Individuals, complying superannuation entities or trustees
that have held their existing Shares for at least 12 months
prior to the date of sale should be entitled to discount the
amount of a capital gain resulting from the sale of the
Entitlements (after the application of any current year or
carry forward capital losses). The amount of this discount
is 50% for individuals and trustees and 33%% for
complying superannuation entities. This is referred to as
the ‘CGT discount’. The CGT discount is not available for
companies that are not trustees. Trustees should seek
specific tax advice regarding the tax consequences arising
to beneficiaries because of discount capital gains.

4.3 Entitlements sold into the
Retail Shortfall Bookbuild

Any Entitlements not taken up by you will be sold into the
Retail Shortfall Bookbuild and any Retail Premium you
receive in respect of the Entitlements will be remitted

as a cash payment to you.

The Commissioner of Taxation has released Taxation
Ruling TR 2012/1 ‘Retail Premiums paid to Shareholders
where share entitlements are not taken up or are not
available’ where the Commissioner ruled that certain
retail premiums are assessable as either an unfranked
dividend or as ordinary income, and not as capital gains.
However, TR 2012/1 states that it does not apply to the
share entitlements which are assignable by, tradeable
by, or given to a nominee for disposal on behalf of,
Shareholders entitled to them.

As previously noted, the Entitlements issued by NAB

are tradeable by Eligible Retail Shareholders on ASX. In
addition, Entitlements which are not taken up by Eligible
Retail Shareholders will be sold on their behalf via the
Retail Shortfall Bookbuild.

Having regard to the manner in which the Retail Shortfall
Bookbuild is to be conducted, NAB’s taxation adviser
considers that any Retail Premium received by Eligible
Retail Shareholders should be treated as capital proceeds
for the Entitlements sold on their behalf via the Retail
Shortfall Bookbuild. Accordingly, in the view of NAB'’s
taxation adviser:

¢ Eligible Retail Shareholders whose Entitlements are
sold into the Retail Shortfall Bookbuild should derive
a capital gain for CGT purposes equal to the amount
of the Retail Premium received; and



e Australian resident Eligible Retail Shareholders
who are individuals, complying superannuation
entities or trustees that have held their existing
Shares for at least 12 months prior to the date of
sale, should be entitled to the CGT discount (see
Section 4.2 above) in respect of any capital gain
resulting from the sale of the Entitlements into the
Retail Shortfall Bookbuild (after the application of
any current year or carry forward capital losses).

However, the Commissioner has not issued any public
ruling or other guidance specific to the tax treatment of
Retail Premiums received in the particular circumstances
of the Retail Shortfall Bookbuild. Eligible Retail
Shareholders need to be aware that the Commissioner
may seek to apply the tax treatment specified in TR 2012/1
to Entitlements sold via the Retail Shortfall Bookbuild
and treat the Retail Premium as assessable either as

an unfranked dividend or as ordinary income and not

as a capital gain. Eligible Retail Shareholders who are
considering allowing their Entitlements to be sold into
the Retail Shortfall Bookbuild should consider instead
selling their Entitlements on ASX, the tax treatment for
which is more certain (refer to Section 4.2 above).

Given the uncertainty surrounding the tax treatment of
Retail Premiums, NAB recommends that you seek your
own tax advice if you propose to allow your Entitlements
to be sold into the Retail Shortfall Bookbuild.

If you are an Australian tax resident Shareholder, and
you have not previously provided your TFN or ABN to
NAB, you may wish to do so prior to the close of the
Retail Entitlement Offer to ensure that withholding

tax is not deducted from any Retail Premium payable
to you at the rate of 49%. You are able to provide

your TFN or ABN online with the NAB Share Registry

at www.computershare.com.au/easyupdate/nab.
When providing your details online, you will be required
to enter your Security Reference Number (SRN) or
Holder Identification Number (HIN) as shown on your
Issuer Sponsored/CHESS statements and other personal
details such as your postcode.

4.4 Exercise of Entitlements

Neither income tax nor a capital gains tax liability
will arise for you on the exercise (i.e. taking up) of
your Entitlements.

If you take up all or part of your Entitlement, you will
acquire New Shares with a cost base for CGT purposes
equal to the Offer Price payable by you for those New
Shares plus certain non-deductible incidental costs
you incur in acquiring them.

New Shares will be taken to have been acquired on
the day you exercise the Entitlements.

National Australia Bank Limited Retail Entitlement Offer

4.5 Dividends on New Shares as
a result of Entitlements taken up

Any future dividends or other distributions made in
respect of New Shares will be subject to the same income
taxation treatment as dividends or other distributions
made on existing Shares held in the same circumstances.

4.6 Disposal of New Shares

The disposal of a New Share will constitute a disposal for
CGT purposes.

On disposal of a New Share, you will make a capital gain
if the capital proceeds on disposal exceed the total cost
base of the New Share. You will make a capital loss if
the capital proceeds are less than the total reduced cost
base of the New Share. The cost base of New Shares is
described in Section 4.4.

Individuals, trustees or complying superannuation entities
that have held New Shares for 12 months or more at the
time of disposal should be entitled to apply the applicable
CGT discount factor to reduce the capital gain (after
offsetting capital losses). The CGT discount factor is 50%
for individuals and trustees and 33%% for complying
superannuation entities.

New Shares will be treated for the purposes of the
capital gains tax discount as having been acquired when
you exercise your Entitlement. Accordingly, in order to
be eligible for the CGT discount, the New Shares must
be held for at least 12 months after the date that you
exercised your Entitlement.

If you make a capital loss, you can only use that loss

to offset other capital gains from other sources; i.e.

the capital loss cannot be used against taxable income
on revenue account. However, if the capital loss cannot
be used in a particular income year, it can be carried
forward to use in future income years, providing certain
tests are satisfied.

4.7 Taxation of Financial Arrangements
(TOFA)

The TOFA provisions operate to make assessable or
deductible, gains or losses arising from certain ‘financial
arrangements’ (importantly, the CGT discount is not
available for any gain that is subject to the TOFA provisions).

The TOFA provisions should not apply on a mandatory
basis for the following taxpayers:
¢ individuals;

e superannuation funds and ‘managed investment
schemes’ if the value of their assets is less than
$100 million; or
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e other taxpayers whose aggregated turnover (having
regard to the turnover of connected entities or affiliates)
is less than $100 million, the value of their assets is less
than $300 million, and the value of their financial assets
is less than $100 million.

Taxpayers who are not automatically subject to TOFA can
elect to be subject to TOFA on a voluntary basis.

Shareholders who are subject to TOFA should obtain their
own tax advice as the precise implications under TOFA (if
any) will depend on their facts and circumstances and, in
particular, what elections they may have made.

4.8 Other Australian taxes

No GST or stamp duty will be payable by you in respect
of the issue, sale or taking up of Entitlements or the
acquisition of New Shares.
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800 Bourke Street
Docklands VIC 3008
AUSTRALIA

www.nabgroup.com

National
Australia
Bank

Thursday, 7 May 2015

ASX Announcement

NAB 2015 Half Year Results
Executing our strategy, building a stronger bank

Highlights

Cash earnings? up 5.4% and statutory net profit up 20.4% over the year
All major businesses contributing

Interim dividend 99 cents per share fully franked

UK demerger and IPO intention by 2015 calendar year end

Life reinsurance agreement capital release

$5.5 billion rights issue to boost CET1 ratio

Key points
The March 2015 half year results are compared with March 2014 half year results unless otherwise stated. March 2015
half year financials have been prepared incorporating the requirements of AASB9', with transitional adjustments
reflected in retained earnings. Prior periods have not been restated.
e On a statutory basis, net profit attributable to owners of the Company was $3.44 billion, an
increase of $584 million or 20.4%.

e Cash earnings® were $3.32 billion, an increase of $170 million or 5.4% with improved
performances across all major businesses. Excluding prior period UK conduct related
charges, cash earnings rose 0.3%. The main difference between statutory and cash
earnings during the period relates to the elimination of treasury shares? coupled with the
effects of fair value and hedge ineffectiveness®.

e On a cash earnings basis:

e Revenue increased 3.1%. Excluding gains on the UK Commercial Real Estate (CRE)
loan portfolio sale and SGA asset sales, revenue rose 2.2% benefitting from higher
lending balances, the impact of changes in foreign exchange rates, stronger Markets
and Treasury® income and increased NAB Wealth net income. Group net interest
margin (NIM) declined 2 basis points over the year and 1 basis point when compared
to the September 2014 half year.

e Expenses were broadly flat but excluding a fine paid in relation to UK conduct and prior
period UK conduct related charges rose 4.0%. The increase mainly reflects the impact
of changes in foreign exchange rates, investment in the Group’s priority customer
segments and higher technology costs, combined with occupancy and Enterprise
Bargaining wage increases.

" Note 1 (page 78) to the Group’s 2015 Half Year Results Announcement published on 7 May 2015 includes further detail regarding
AASB 9.

2 Refer to note on cash earnings, treasury shares and fair value and hedge ineffectiveness on page 6 of this document.

3 Markets and Treasury income represents Customer Risk Management and NAB Risk Management income.

National Australia Bank Limited ABN 12 004 044 937 AFSL and Australian Credit Licence 230686
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¢ Improved asset quality resulted in a total charge to provide for bad and doubtful debts
(B&DDs) of $455 million, down 13.8%. This primarily reflects lower charges in UK
Banking and NAB UK CRE. Compared to the September 2014 half year, the B&DD
charge rose 30.4% due to releases from the Group economic cycle adjustment and
NAB UK CRE overlay of $104 million in the prior period which were not repeated.

e The Group’s Basel Il Common Equity Tier 1 (CET1) ratio was 8.87% as at 31 March 2015,
an increase of 24 basis points from September 2014. As previously announced, the
Group’s CET1 target ratio from 1 January 2016 remains between 8.75% — 9.25%, based on
current regulatory requirements.

e The interim dividend is 99 cents per share (cps) fully franked, unchanged from the prior
interim dividend.

e For the March 2015 half year the Group has raised approximately $17.3 billion of term
wholesale funding. The weighted average term to maturity of the funds raised by the Group
for the March 2015 half year was approximately 5.0 years.

o The Group’s quarterly average liquidity coverage ratio as at 31 March 2015 was 118%.

Executive Commentary

“Our focus over the March 2015 half year has been on delivering against our strategic priorities
outlined in October 2014 — building a stronger Australian and New Zealand franchise and dealing
with our low returning and legacy assets. We are encouraged by the progress we have made on
both fronts over this period with all major businesses contributing to cash earnings growth,” NAB
Group Chief Executive Officer Andrew Thorburn said.

“At the time of our 2014 full year results we made it clear that a customer focused strategy,
executed well, is at the heart of our Australia and New Zealand business. We've seen an
improvement in our Net Promoter Score (NPS) as a result of a number of changes we’ve made to
simplify the way we do business with customers, but there is more to do.

“Our strategy involves focusing on the things we are good at, which is why we’ve added 150 new
business banker positions in the March 2015 half year and intend to add a further 70 over the
remainder of the year. While competition remains intense in business lending, we are encouraged
by more favourable market share trends in priority customer areas of Micro and Small to Medium
business. In Australian home lending, we have seen continued momentum with volume growth
over the six months to March 2015, benefitting from investment in our home loans origination
capability. We remain confident about the quality of our housing lending book and are taking steps
to slow growth in investor mortgage lending to meet APRA’s 10% year-on-year threshold.

“Pleasingly, measures taken to improve performance in NAB Wealth have seen cash earnings
continue to strengthen with an increase of 28%. In October 2014 we highlighted that while we
remain committed to distributing wealth products, recent regulatory changes had prompted us to
evaluate options to improve overall returns from our Wealth business. We have announced today a
reinsurance agreement which is an important step towards achieving these goals, releasing $500
million of capital.

“At the full year 2014 result we stated our intention to exit a number of legacy assets and we have
made good progress over the first half of 2015. We announced a secondary public offering of
Great Western Bank (GWB) common shares in the US, following the 2014 IPO of a 31.8% stake,
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which sees our ownership fall to 28.5%. We have further reduced our UK CRE portfolio selling £1.2
billion of higher risk loans in December 2014, reducing the portfolio size to £0.6 billion compared
with the original balance of £5.6 billion in October 2012. The remaining UK CRE portfolio largely
comprises performing loans, effectively bringing closure to one of our legacy positions.
Additionally, the run-down of the SGA portfolio has continued, with risk weighted assets reducing
from $4.1 billion to $2.1 billion largely due to asset sales over the period. Management of the
remaining SGA exposures has now been absorbed into our Australian Banking operations.

“In relation to exiting our UK Banking business, we have been examining a broad range of options
including those provided by public markets. It is a priority to exit this business, and we are today
announcing our intention to pursue a demerger and IPO of the UK Banking business.

“A strong balance sheet has always been a priority at NAB which is why we are today announcing
that we will be raising $5.5 billion of capital through a rights issue, as described below. The capital
raising facilitates our proposed exit from the UK Banking business and positions us ahead of
anticipated regulatory changes.

“While there is still much more to be done, we are clear about our priorities and are focused on
what needs to be achieved. We are determined to deliver better outcomes for our shareholders,
customers and employees,” Mr Thorburn said.

UK Banking exit update

The Group’s intention to exit the UK Banking business was signalled in October 2014 as a result of
the strategy to focus on the Australian and New Zealand franchise. Significant work has since been
undertaken on various exit options, in particular public market options which offer increased
certainty on the ability to transact and timing. While remaining open to a trade sale, we intend to
pursue a public market option of a demerger of approximately 70-80% of Clydesdale Bank’s
holding company National Australia Group Europe Ltd and its subsidiaries (Listco) to NAB
shareholders and a sale of the balance by way of IPO (approximately 20-30%) to institutional
investors. A demerger accelerates the full exit of the UK business, as opposed to a prolonged
multi-staged public market sell-down, and allows an exit to be targeted by the end of this calendar
year, subject to market conditions.

Following a period of successful restructuring, the UK Banking business is now in a position to be
demerged to shareholders and listed as a standalone retail and business bank with a strong
franchise across its core regional UK markets, a strong balance sheet and capital position, a robust
business plan and an experienced management team. Under the proposed transaction, Listco will
have a primary listing on the London Stock Exchange (LSE) and a CHESS Depositary Interest
(CDI) listing on the Australian Securities Exchange (ASX). Shareholders will have the option to
receive shares or CDls.

The UK Prudential Regulation Authority (PRA) has advised that in order to demerge Listco, NAB
will be required to provide capital support for Listco against potential losses related to legacy
conduct costs. These are centred on payment protection insurance, interest rate hedging products
and fixed rate tailored business loan conduct issues not covered by existing provisions, to a total
cap of £1.7 billion, provided that the demerger occurs within the intended timeframe. The cap
amount is expected to be deducted from NAB’s CET1 ratio upon completion of the demerger.
While this figure is substantially in excess of NAB’s own stress test scenario, we believe that the
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disadvantage of the expected capital deduction is outweighed by the benefits of separating the
business. To the extent actual losses are ultimately lower than the £1.7 billion, this is expected to
result in a commensurate CET1 benefit for NAB. However, the form of support, duration and final
regulatory capital treatment of the £1.7 billion remains subject to on-going regulatory discussion.

While significant progress has been made, including engagement with key stakeholders such as
regulators, there is no certainty a transaction will occur. The proposed demerger and IPO remains
subject to a range of matters, including shareholder approval and approvals from regulatory
authorities in the UK and Australia, UK and Australian listing authorities and the boards of NAB and
Listco. Additionally, the demerger and IPO will be a substantial and complex undertaking subject to
a range of risks and issues.

Capital raising and financial implications

NAB will be undertaking a 2 for 25 fully underwritten pro rata accelerated renounceable rights issue
with retail rights trading (the Entitlement Offer) at an offer price of $28.50, to raise approximately
$5.5 billion. Approximately 194 million new NAB ordinary shares are to be issued (approximately
8.0% of issued capital). New shares issued under the Entitlement Offer will rank equally with
existing shares from the date of allotment. New shares will not however be entitled to the interim
dividend for the half year ended 31 March 2015 of 99 cps because they will not be issued before
the dividend record date.

While completion of the UK demerger and IPO could have been achieved with a more limited
capital raising by way of a partial dividend underwrite, this would likely have resulted in a CET1
ratio near the lower end of our 8.75 — 9.25% target range.

The pro forma CET1 ratio as at 31 March 2015 is approximately 10%, reflecting the impact of the
rights issue and the UK separation and a range of announced and intended capital initiatives. This
provides a pro forma CET1 ratio buffer of 100 basis points above the midpoint of the Group’s target
range to absorb potential regulatory changes.

Following the capital raising, NAB’s pro forma cash earnings per share (EPS) diluted for the March
2015 half year is expected to be approximately 4.5% lower and pro forma cash earnings return on
equity for the same period is expected to be 1.4% lower. Subject to finalisation and independent
audit of the Group’s September 2015 full year results, it is NAB’s intention to maintain a fully
franked dividend of 99 cps in the September 2015 half year.

NAB announces life reinsurance agreement

NAB Wealth today announced it has received APRA approval for its life insurance arm to enter into
a reinsurance arrangement with a major global reinsurer for approximately 21% of its in-force retail
advised insurance book.

The transaction is expected to release approximately $500 million of CET1 capital (13 basis points)
to the NAB Group, and represents approximately 15% of NAB Wealth’s life insurance embedded
value*. This is expected to result in a reduction in NAB Wealth cash earnings of approximately $25
million per annum.

* Based on internal estimates and calculations of MLC and insurance activities embedded value as at 30 September 2014.
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The reinsurance arrangement reduces the Group’s exposure to retail life insurance while
maintaining distribution of life insurance products and services to the Group’s customers.

The transaction is scheduled to take effect in the fourth quarter of financial year 2015. The final
capital release is subject to APRA approval.

Business Unit Commentary

Australian Banking cash earnings were $2,574 million, an increase of 4.0%, with revenue the key
driver. Revenue rose 3.9% reflecting a stronger trading performance, combined with higher
volumes of housing and business lending, partly offset by weaker margins. NIM declined 3 basis
points to 1.60% as a result of asset competition and lending mix impacts. Expenses rose 3.8%
driven by additional service roles and front line business bankers, combined with Enterprise
Bargaining wage increases and higher technology costs. Asset quality metrics continued to
improve and B&DD charges of $366 million fell 2.4%, benefitting from lower business impairment
activity partly offset by higher collective provision charges including a $49 million overlay for
agriculture and resource sectors.

NZ Banking local currency cash earnings rose 4.5% to NZ$418 million with higher revenue given
steady growth in lending volumes and improved margins reflecting lower funding costs and
benefits from both higher capital levels and higher earnings on capital. Costs rose 1.8% due mainly
to increased personnel expenses, but were broadly flat compared to the September 2014 half year.
B&DD charges were higher over the period with lower collective provision write-backs, but were flat
over the six months to 31 March 2015 given the continued benign credit environment.

NAB Wealth cash earnings increased 28.2% to $223 million reflecting improved results from both
the investments and insurance businesses, and lower operating expenses. Net income rose 8.0%
due to improved insurance claims performance, stable lapses and growth in funds under
management (FUM) as a result of strong investment markets, partly offset by lower investment
margins related to a change in business mix. There was no repeat of the insurance reserve
increases seen in prior periods.

UK Banking local currency cash earnings grew 35.6% to £99 million driven by a further material
reduction in B&DD charges as the business benefitted from improved economic conditions and
loan portfolio shifts. Revenue was slightly weaker despite good growth in home lending volumes
with competitive pressures resulting in NIM decline. Costs fell 1.2% with increased restructuring
and marketing spend more than offset by a one-off pension scheme gain in the March 2015 half
year and conduct related charges® that were incurred only in the March 2014 half year.

Group Asset Quality

Group asset quality metrics continued to improve over the period. The ratio of Group 90+ days
past due and gross impaired assets to gross loans and acceptances of 0.85% at 31 March 2015
was 34 basis points lower compared to 30 September 2014 and 67 basis points lower compared to
31 March 2014.

5 Charges relating to the UK fine during the March 2015 half year and conduct charges relating to payment protection insurance and
interest rate hedging products incurred in prior periods have been included within Corporate Functions and Other division results.
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The ratio of collective provision to credit risk weighted assets was 1.01% at 31 March 2015
compared to 0.83% at 30 September 2014 with the increase over the period reflecting transition to
AASB 9. The ratio of specific provisions to impaired assets was 35.5% at 31 March 2015, which
compares to 35.3% at 30 September 2014 and 34.8% at 31 March 2014.

Disclaimer

This announcement contains certain forward-looking statements. The words "anticipate", "believe", "expect", "project’, "estimate",
"likely", "intend", "should", "could", "may", "target', "plan" and other similar expressions are intended to identify forward-looking
statements. Indications of, and guidance on, future earnings and financial position and performance are also forward-looking
statements. Such forward-looking statements are not guarantees of future performance and involve known and unknown risks,
uncertainties and other factors, many of which are beyond the control of the Group, which may cause actual results to differ materially
from those expressed or implied in such statements. There can be no assurance that actual outcomes will not differ materially from
these statements. Further information on important factors that could cause actual results to differ materially from those projected in
such statements is contained in the Group’s Annual Financial Report.

This announcement may not be distributed or released in the United States. This announcement does not constitute an offer to sell, or a
solicitation of an offer to buy, securities in the United States or to any person acting for the account or benefit of a person in the United
States, or in any other jurisdiction in which such an offer would be unlawful. Neither the Entitlements nor the new shares issued under
the Entitlement Offer have been, or will be, registered under the U.S. Securities Act of 1933, as amended (the “Securities Act”), or under
the securities laws of any state or other jurisdiction of the United States and may not be offered or sold, directly or indirectly, within the
United States or to any person acting for the account or benefit of a person in the United States, unless the New Shares have been
registered under the Securities Act or are offered and sold in a transaction exempt from, or not subject to, the registration requirements
of the U.S. Securities Act and any other applicable state securities laws. New shares issued under the Entitlement Offer may only be
purchased by persons meeting certain eligibility criteria; in particular, persons in the United States and persons acting for the account or
benefit of a person in the United States will not be eligible to purchase or trade entitlements issued under the Entitlement Offer on ASX
or exercise or trade such entitlements purchased on ASX or transferred directly from another person.

The pro forma financial information included in this announcement does not purport to be in compliance with Article 11 of Regulation S-
X under the Securities Act, and was not prepared with a view towards compliance with either the U.S. Securities and Exchange
Commission’s or the American Institute of Certified Public Accountants’ published guidelines for the preparation and presentation of pro
forma financial information.

Note on Cash Earnings

Full detail on how cash earnings is defined, a discussion of non-cash earnings items and a full reconciliation of statutory net
profit attributable to owners for the half year ended 31 March 2015 is set out on pages 2 to 7 of the 2015 Half Year Results
Announcement under the heading “Profit Reconciliation”.

The Group’s results and Review of Divisional Operations and Results are presented on a cash earnings basis, unless otherwise stated.
Cash earnings is a key financial performance measure used by NAB, the investment community and NAB’s Australian peers with a
similar business portfolio. NAB also uses cash earnings for its internal management reporting, as it better reflects what NAB considers
to be the underlying performance of the Group. It is not a statutory financial measure and is not presented in accordance with Australian
Accounting Standards nor audited or reviewed in accordance with Australian Auditing Standards. “Cash earnings” is calculated by
excluding some items which are included within the statutory net profit attributable to owners of the Company. The Group’s financial
statements, prepared in accordance with the Corporations Act 2001 (Cth) and Australian Accounting Standards, and reviewed by the
auditors in accordance with Australian Auditing Standards, are included in Section 5 of the 2015 Half Year Results Announcement.

Treasury shares are shares in the NAB held by the Group’s life insurance business and in trust by a controlled entity of the Group to
meet the requirements of employee incentive schemes. The unrealised mark-to-market movements arising from changes in the share
price, dividend income and realised profit and losses arising from the sale of shares held by the Group’s life insurance business are
eliminated for statutory reporting purposes.

Fair value and hedge ineffectiveness represents volatility attributable to the Group’s application of the fair value option, ineffectiveness
from designated accounting and economic hedge relationships and economic hedges of significant approved funding activities where
hedge accounting has not been applied.
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This Retail Offer Booklet (including the Announcements
in Section 5) and enclosed personalised Entitlement

and Acceptance Form (Information) have been prepared
by NAB.

This Information is dated 12 May 2015 (other than

the NAB Investor Presentation and the Offer Launch
Announcement published on the ASX website on 7 May
2015). This Information remains subject to change
without notice and NAB is not responsible for updating
this Information.

There may be additional announcements made by NAB
after the date of this Retail Offer Booklet and throughout
the period that the Retail Entitlement Offer is open that
may be relevant to your consideration of whether to take
up, sell or do nothing in respect of your Entitlement.
Therefore, it is prudent that you check whether any
further announcements have been made by NAB (by
visiting the ASX website at www.asx.com.au) before
submitting your application to take up your Entitlement,
or selling or transferring your Entitlement.

No party other than NAB has authorised or caused the
issue of this Information, or takes any responsibility for, or
makes, any statements, representations or undertakings
in this Information.

This Information is important and
requires your immediate attention.

You should read this Information carefully and in

its entirety before deciding how to deal with your
Entitlement. In particular, you should consider the
risk factors outlined in the ‘Risks associated with the
participation in the Entitlement Offer’ section of
the NAB Investor Presentation included in Section

5 of this Retail Offer Booklet, any of which could
affect the operating and financial performance

of NAB or the value of an investment in NAB.

You should consult your financial adviser or other
professional adviser to evaluate whether or not to
participate in the Retail Entitlement Offer.

Trading of Entitlements and New Shares

Itis expected that trading of Retail Entitlements on ASX
will commence at 10.00am (Melbourne time) on Tuesday,
12 May 2015 on a deferred settlement basis until 4.00pm
(Melbourne time) on Monday, 18 May 2015 (when those
Entitlements are expected to be allotted) and from
10.00am (Melbourne time) on Tuesday, 19 May 2015 until
4.00pm (Melbourne time) on Monday, 25 May 2015 on

a normal settlement basis. Following this, it is expected
that trading on ASX of New Shares to be issued under
the Retail Entitlement Offer will commence at 10.00am
(Melbourne time) on Tuesday, 26 May 2015 on a deferred
settlement basis until 4.00pm (Melbourne time) on
Thursday, 11 June 2015 (when New Shares are expected
to be issued) and thereafter on a normal settlement basis.
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NAB and the Underwriters will have no responsibility
and disclaim all liability (to the maximum extent
permitted by law) to persons who trade Entitlements
before they receive their personalised Entitlement
and Acceptance Form, whether on the basis of
confirmation of the allocation provided by NAB

or the Registry or otherwise or who otherwise

trade or purport to trade Entitlements in error

or which they do not hold or are not entitled to.

NAB and the Underwriters will have no responsibility
and disclaim all liability (to the maximum extent
permitted by law) to persons who trade New Shares
they believe will be issued to them before they
receive their holding statements, whether on the
basis of confirmation of the allocation provided by
NAB or the Registry or otherwise or who otherwise
trade or purport to trade Entitlements in error or
which they do not hold or are not entitled to.

If you are in any doubt as to these matters,
you should first consult with your financial
adviser or other professional adviser.

6.1 Eligible Retail Shareholders

This Information contains an offer of New Shares to
Eligible Retail Shareholders in Australia or New Zealand
and has been prepared in accordance with section 708AA
of the Corporations Act as notionally modified by ASIC
and relief obtained from ASIC.

Eligible Retail Shareholders are those persons who:

e are registered as a holder of Shares as at the Record
Date, being 7.00pm (Melbourne time) on Tuesday,
12 May 2015;

¢ have a registered address on the NAB share register
in Australia or New Zealand;

e are not in the United States and are not acting for
the account or benefit of a person in the United States
(to the extent such person holds NAB ordinary shares
for the account or benefit of such person in the
United States);

e were not invited to participate (other than as nominee,
in respect of other underlying holdings) under the
Institutional Entitlement Offer, and were not treated
as an Ineligible Institutional Shareholder under the
Institutional Entitlement Offer; and

e are eligible under all applicable securities laws to
receive an offer under the Retail Entitlement Offer.

Retail Shareholders who are not Eligible Retail
Shareholders are Ineligible Retail Shareholders.
NAB reserves the right to determine whether a
Shareholder is an Eligible Retail Shareholder or
an Ineligible Retail Shareholder.

By returning a completed personalised Entitlement and
Acceptance Form or making a payment by BPAY, you will



be taken to have represented and warranted that you
satisfy each of the criteria listed above to be an Eligible
Retail Shareholder. Nominees, trustees or custodians
are therefore advised to seek independent professional
advice as to how to proceed.

NAB may (in its absolute discretion) extend the
Retail Entitlement Offer to any institutional
Shareholder that was eligible to participate in the
Institutional Entitlement Offer but was not invited
to participate in the Institutional Entitlement Offer
(subject to compliance with relevant laws).

NAB has decided that it is unreasonable to make offers
under the Retail Entitlement Offer to Shareholders
who have registered addresses outside Australia and
New Zealand, having regard to the number of such
holders in those places and the number and value

of the New Shares that they would be offered, and
the cost of complying with the relevant legal and
regulatory requirements in those places. NAB may (in
its absolute discretion) extend the Retail Entitlement
Offer to Shareholders who have registered addresses
outside Australia and New Zealand (except the
United States) in accordance with applicable law.

The number of New Shares that would otherwise have
been offered to Ineligible Retail Shareholders will be sold
under the bookbuild processes described in this booklet
(see section 6.16 below). Any proceeds of such sales in
excess of the Offer Price will be paid proportionately to
Ineligible Retail Shareholders and also to Eligible Retail
Shareholders who did not take up their Entitlements (net
of any withholding tax). NAB and the Underwriters give
no assurances as to the price that will be achieved for
the sale of New Shares as described in this booklet.

Any proceeds may have Australian and overseas

tax consequences for Ineligible Retail Shareholders
depending on their own individual circumstances.
Ineligible Retail Shareholders should seek professional
tax advice regarding the taxation of any proceeds they
receive from the Underwriters.

Ineligible Retail Shareholders should shortly receive a
letter from NAB outlining their rights in relation to the
Entitlement Offer.

6.2 Eligible Institutional Shareholders

Eligible Institutional Shareholders are institutional
Shareholders to whom the Underwriters made an offer
on behalf of NAB under the Institutional Entitlement Offer.

6.3 Ranking of New Shares

New Shares issued under the Retail Entitlement Offer
will be fully paid and rank equally in all respects with
existing Shares and will be entitled to dividends on
the same basis as existing Shares, except that the New
Shares will not be eligible to receive any dividend
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for the half year ended 31 March 2015 because
they will not be issued before the record date for
that dividend. The rights and liabilities attaching to
the New Shares are set out in NAB’s constitution, a
copy of which is available at www.nab.com.au.

6.4 Risks

The Investor Presentation details important factors

and risks that could affect the financial and operating
performance of NAB. You should refer to the ‘Risks
associated with the participation in the Entitlement Offer’
section of the Investor Presentation released to ASX on

7 May 2015 which is included in Section 5 of this Retail
Offer Booklet. You should consider these factors in light
of your personal circumstances, including financial and
taxation issues, before making a decision in relation to
your Entitlement.

6.5 Reconciliation and the rights
of NAB and the Underwriters

The Entitlement Offer is a complex process and, in some
instances, investors may believe that they will own more
Shares than they ultimately did as at the Record Date

or are otherwise entitled to more New Shares than
initially offered to them. In addition, where trustees of
NAB’s employee share plans hold shares on behalf of
participants in those plans, the number of New Shares
that are offered may need to increase to take account of
the rounding referred to in Section 6.8. These matters
may result in a need for reconciliation. If reconciliation
is required, it is possible that NAB may need to issue
additional New Shares to ensure that the relevant
investors receive their appropriate allocation of New
Shares. The price at which these shares would be issued
is not known.

NAB also reserves the right to reduce the size of an
Entitlement or number of New Shares or the amount of
the Institutional Premium or Retail Premium allocated
to Eligible Institutional Shareholders or Eligible Retail
Shareholders, or persons claiming to be Eligible
Institutional Shareholders or Eligible Retail Shareholders
or other applicable investors, if NAB believes in its
absolute discretion that their claims are overstated or

if they or their nominees fail to provide information
requested to substantiate their claims. In that case, NAB
may, at its discretion, require the relevant Shareholder
to transfer excess New Shares to the Underwriters at
the Offer Price per New Share. If necessary, the relevant
Shareholder may need to transfer existing Shares held
by them or to purchase additional Shares on-market

to meet this obligation. The relevant Shareholder

will bear any and all losses caused by subscribing for
New Shares in excess of their Entitlement and any
actions they are required to take in this regard.

Investors who sell Entitlements to which they are not
entitled, or who do not hold sufficient Entitlements at
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the time required to deliver those Entitlements, may be
required by NAB to otherwise acquire Entitlements or
Shares to satisfy these obligations.

By applying under the Entitlement Offer, including
nursuant to acquisitions of Entitlements, those doing so
irrevocably acknowledge and agree to do the above as
required by NAB in its absolute discretion. Those applying
acknowledge that there is no time limit on the ability of
NAB or the Underwriters to require any of the actions set
out above.

6.6 Receipt of excess Retail Premium

If you receive a Retail Premium payment in excess of

the Retail Premium payment to which you were actually
entitled based on that part of your Entitlement under
the Retail Entitlement Offer which remains held by you
as at close of the Retail Entitlement Offer on 5.00pm
(Melbourne time) on Monday, 1 June 2015 then, in the
absolute discretion of NAB, you may be required to repay
NAB the excess Retail Premium.

By taking up or transferring your Entitlement, or
accepting the payment to you of a Retail Premium, you
irrevocably acknowledge and agree to repay any excess
payment of the Retail Premium as set out above as
required by NAB in its absolute discretion. In this case, the
amount required to be repaid will be net of any applicable
withholding tax. You also acknowledge that there is no
time limit on the ability of NAB to require repayment as
set out above and that where NAB exercises its right to
correct your Entitlement, you are treated as continuing to
have taken up, transferred or not taken up any remaining
part of the Entitlement.

6.7 No cooling off rights

Cooling off rights do not apply to an investment in New
Shares. You cannot withdraw your application once it has
been accepted.

6.8 Rounding of Entitlements

Where fractions arise in the calculation of an Entitlement,
they will be rounded up to the nearest whole number of
New Shares.

6.9 Trading of Retail Entitlements

Entitlements under the Retail Entitlement Offer are
tradeable and can be sold or transferred. They are
expected to be quoted on and tradeable on ASX from
Tuesday, 12 May 2015 to Monday, 18 May 2015 (on a
deferred settlement basis) and Tuesday, 19 May 2015 to
Monday, 25 May 2015 (on a normal settlement basis).
You may sell your Entitlements (which you do not

wish to take up or let be sold into the Retail Shortfall
Bookbuild) in order to realise value which may attach
to those Entitlements if sold at that time. If you let your
Entitlement be sold into the Retail Shortfall Bookbuild,
you have the opportunity to receive any Retail Premium
(see Section 3.6.4). There is no guarantee that there
will be a liquid market in traded Entitlements. A lack of
liquidity may impact the ability to sell Entitlements on
ASX and the price able to be achieved.

Prices obtainable for Retail Entitlements may rise and
fall over the Retail Entitlement trading period and will
depend on many factors including the demand for and
supply of Entitlements on ASX and the value of NAB
existing Shares relative to the Offer Price. If you sell
your Entitlement, you may receive a higher or lower
amount than a Shareholder who sells their Entitlement
at a different time in the Retail Entitlement trading
period or through the Retail Shortfall Bookbuild.

If you decide not to take up all or part of your Entitlement,
you should consider whether to sell all or part of your
Entitlement or allow all or part of it to be sold into the
Retail Shortfall Bookbuild. Information on Australian
taxation considerations is set out in Section 4.

Institutional Entitlements under the Institutional
Entitlement Offer were not quoted on or tradeable
on ASX nor privately transferable.

The Retail Entitlements may not be purchased, traded,
taken up or exercised by persons in the United States or
by persons who are acting for the account or benefit of
persons in the United States.

Investors should note that if you purchase Retail
Entitlements on ASX or otherwise, in order to take

up or exercise those Retail Entitlements and subscribe
for New Shares you:

e must be an Eligible Retail Shareholder, a resident in
Australia or New Zealand, or otherwise qualify as an
‘Eligible Person’3; and

e must not be in the United States or acting for the
account or benefit of a person in the United States.

If you do not satisfy the above conditions, you will not
be entitled to take up Retail Entitlements or subscribe
for New Shares.

It is the responsibility of purchasers of Entitlements to
inform themselves of the eligibility criteria for exercise.

If holders of Entitlements after the end of the trading
period do not meet the eligibility criteria, they will not be
able to exercise the Entitlements. In the event that holders
are not able to take up their Entitlements, they may
receive no value for them.

3 Certain investors in a limited number of foreign jurisdictions (other than the United States) may be Eligible Persons if they satisfy the requirements of that
expression as set out in the ‘Entitlement Acceptance Form’ in respect of the Entitlement Offer which is to be released by NAB to ASX on www.asx.com.au.
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6.10 Notice to nominees and custodians

If NAB believes you hold Shares as a nominee or custodian
you will have received, or will shortly receive, a letter

in respect of the Entitlement Offer. Nominees and
custodians should consider carefully the contents of that
letter and note in particular that the Retail Entitlement
Offer is not available to, and they must not sell or transfer
Entitlements in respect of or purport to accept the Retail
Entitlement Offer in respect of, Eligible Institutional
Shareholders who were invited to participate in the
Institutional Entitlement Offer (whether they accepted
their Entitlement or not) and Institutional Shareholders
who were treated as Ineligible Institutional Shareholders
under the Institutional Entitlement Offer.

Persons acting as nominees for other persons must

not take up any Entitlements on behalf of, or send any
documents related to the Retail Entitlement Offer to, any
person in the United States or any person that is acting
for the account or benefit of a person in the United States.
Persons in the United States and persons acting for the
account or benefit of persons in the United States will not
be able to purchase or trade Retail Entitlements on ASX
or otherwise, or take up or exercise Retail Entitlements
purchased on ASX or otherwise and may receive no value
for any such Entitlements held.

NAB is not required to determine whether or not any
registered holder or investor is acting as a nominee or
custodian or the identity or residence of any beneficial
owners of existing Shares or Entitlements. Where any
person is acting as a nominee or custodian for a foreign
person, that person, in dealing with its beneficiary, will
need to assess whether indirect participation in the
Entitlement Offer by the beneficiary, including following
acquisition of Entitlements on ASX or otherwise, complies
with applicable foreign laws. NAB is not able to advise on
foreign laws.

6.11 Not investment advice

This Retail Offer Booklet is not a prospectus under the
Corporations Act and has not been lodged with ASIC. It
is also not financial product advice, investment advice or
a recommendation to acquire New Shares and has been
prepared without taking into account your investment
objectives, financial circumstances or particular

needs. This Information does not purport to contain

all the information that you may require to evaluate a
possible application for New Shares. It should be read in
conjunction with NAB’s other periodic statements and
continuous disclosure announcements lodged with ASX,
which are available at www.nabgroup.com/shareholder.

Before deciding whether to apply for New Shares, you
should consider whether they are a suitable investment
for you in light of your own investment objectives and
financial circumstances and having regard to the merits or
risks involved. If, after reading the Information, you have
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any questions about the Retail Entitlement Offer, you
should contact your financial adviser or other professional
adviser or call the NAB Offer Information Line on 1300
367 647 (within Australia) or +61 3 9415 4299 (outside
Australia) between 8.00am and 7.30pm (Melbourne time)
Monday to Friday.

Nominees and custodians may not distribute any part
of this Retail Offer Booklet in the United States or in any
other country outside Australia and New Zealand except
(i) Australian and New Zealand nominees may send

this Retail Offer Booklet and related offer documents

to beneficial Shareholders who are professional or
institutional Shareholders in other countries (other than
the United States) listed in, and to the extent permitted
under, the ‘Selling restrictions’ section of the NAB
Investor Presentation included in Section 5 of this Retail
Offer Booklet and (ii) to beneficial Shareholders in other
countries (other than the United States) where NAB may
determine it is lawful and practical to make the Retail
Entitlement Offer.

6.12 Quotation and trading

NAB has applied to the ASX for official quotation of
the New Shares in accordance with ASX Listing Rule
requirements. If ASX does not grant quotation of the
New Shares, NAB will repay all Application Monies
(without interest).

Subject to approval being granted, it is expected that
normal trading of New Shares allotted under the Retail
Entitlement Offer will commence at 10.00am (Melbourne
time) on Friday, 11 June 2015.

6.13 Information availability

If you are in Australia or New Zealand, you can obtain

a copy of this Retail Offer Booklet during the Entitlement
Offer at www.nabgroup.com/shareholder or you can
call the NAB Offer Information Line on 1300 367 647
(within Australia) or +61 3 9415 4299 (International)
between 8.00am and 7.30pm (Melbourne time),

Monday to Friday.

A replacement Entitlement and Acceptance Form can also
be requested by calling the NAB Offer Information Line.

If you access the electronic version of this Retail Offer
Booklet, you should ensure that you download and
read the entire Retail Offer Booklet. The electronic
version of this Retail Offer Booklet will not include

an Entitlement and Acceptance Form.

6.14 Foreign jurisdictions

This Information has been prepared to comply with

the requirements of the securities laws of Australia

and New Zealand. To the extent that you hold Shares

or Entitlements on behalf of another person resident
outside Australia or New Zealand, it is your responsibility
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to ensure that any participation (including for your

own account or when you hold Shares or Entitlements
beneficially for another person) complies with all
applicable foreign laws and that each beneficial owner
on whose behalf you are submitting the personalised
Entitlement and Acceptance Form or trading Entitlements
is not in the United States and that you are not acting for
the account or benefit of a person in the United States.

This Retail Offer Booklet does not constitute an offer in
any jurisdiction in which, or to any person to whom, it
would not be lawful to make such an offer. No action has
been taken to register or qualify the Retail Entitlement
Offer, the Entitlements or the New Shares, or otherwise
permit the public offering of the New Shares, in any
jurisdiction other than Australia and New Zealand. Return
of the personalised Entitlement and Acceptance Form
shall be taken by NAB to constitute a representation

by you that there has been no breach of any such laws.
Eligible Retail Shareholders who are nominees, trustees
or custodians are therefore advised to seek independent
advice as to how to proceed.

The distribution of this Information (including an
electronic copy) outside Australia and New Zealand
may be restricted by law. If you come into possession of
this Information, you should observe such restrictions
and should seek your own advice on such restrictions.
In'particular, this document or any copy of it must not
be taken into or distributed in the United States. See
the foreign selling restrictions set out in the ‘Selling
restrictions’ section of the NAB Investor Presentation
included in Section 5 of this Retail Offer Booklet for
more information.

Any failure to comply with these restrictions may
constitute a violation of applicable securities laws.

6.14.1 New Zealand

The New Shares being offered under the Retail
Entitlement Offer are being offered to Eligible Retail
Shareholders with registered addresses in New Zealand
in reliance on the Securities Act (Overseas Companies)
Exemption Notice 2013 (New Zealand). This Retail Offer
Booklet is not an investment statement or prospectus or
product disclosure statement under New Zealand law
and has not been registered, filed with, or approved by
any New Zealand regulatory authority or under or in
accordance with the New Zealand Securities Act 1978,
New Zealand Financial Markets Conduct Act 2013 or any
other relevant law in New Zealand. It may not contain

all the information that an investment statement or
prospectus or product disclosure statement under New
Zealand law is required to contain. It is a term of this offer
that the offer of securities to the public in New Zealand
is made in compliance with the laws of Australia and any
code, rules and requirements relating to the offer that
apply in Australia.
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This Retail Offer Booklet does not constitute an offer in
any jurisdiction in which, or to any person to whom, it
would not be lawful to make such an offer and no action
has been taken to register the New Shares or otherwise
permit a public offering of the New Shares in any
jurisdiction other than Australia and New Zealand.

Return of the personalised Entitlement and Acceptance
Form shall be taken by NAB to constitute a representation
by you that there has been no breach of any such laws.
Eligible Retail Shareholders who are nominees, trustees
or custodians are therefore advised to seek independent
advice as to how to proceed.

6.14.2 United States

The Entitlements and New Shares have not been and

will not be registered under the U.S. Securities Act or the
securities laws of any state or other jurisdiction in the
United States. Retail Entitlements may not be purchased,
traded, taken up or exercised by persons in the United
States or by persons who are acting for the account

or benefit of persons in the United States. Neither the
Entitlements nor the New Shares may be offered to or
sold to persons in the United States or to persons who are
acting for the account or benefit of persons in the United
States except in a transaction exempt from, or not subject
to, the registration requirements of the U.S. Securities Act
and the applicable securities laws of any state or other
jurisdiction in the United States. The Retail Entitlements
and the New Shares in the Retail Entitlement Offer will

be sold only in ‘offshore transactions’ (as defined in

Rule 902(h) under the U.S. Securities Act) in reliance on
Regulation S under the U.S. Securities Act. Because of
these legal restrictions, you must not distribute, release
or send copies of this Retail Offer Booklet or any other
material relating to the Retail Entitlement Offer to any
person in the United States.

6.15 Underwriting of
the Entitlement Offer

NAB has entered into an underwriting agreement
(Underwriting Agreement) with the Underwriters
who have agreed to manage and fully underwrite
the Entitlement Offer. As is customary with these
types of arrangements:

¢ NAB has agreed, subject to certain carve-outs, to
indemnify the Underwriters, their affiliates and related
bodies corporate, and each of their directors, officers
and employees against any losses they may suffer or
incur in connection with the Entitlement Offer;

¢ NAB and the Underwriters have given certain
representations, warranties and undertakings
in connection with (among other things) the
Entitlement Offer;



e the Underwriters may (in certain circumstances, having
regard to the materiality of the relevant event) terminate
the Underwriting Agreement and be released from their
obligations under it on the occurrence of certain events,
including (but not limited to) where:

— NAB is removed from the official list of ASX, its
Shares are suspended from trading or quotation,
or approval for quotation of the New Shares is not
given by ASX;

—there are material disruptions in financial or
economic conditions in key markets, or hostilities
commence or escalate in certain key countries;

—there are certain delays in the timetable for the
Entitlement Offer without the Underwriters’
consent;

—any of the offer documents (including this Retail
Offer Booklet and all ASX announcements made
in connection with the Entitlement Offer) omits
information required by the Corporations Act or is
or becomes misleading or deceptive (including by
omission) or likely to mislead or deceive, including
where any statement about a future matter
expressed in the offer documents is taken to be
misleading in accordance with section 769 of the
Corporations Act; or

— NAB indicates that it does not intend to proceed
with all or part of the Entitlement Offer.

The Underwriters will be paid an underwriting fee of 1.0%
(excluding GST), an offer management and arrangement
fee of 0.25% (excluding GST), and an incentive fee of
0.15% (excluding GST) (payable at NAB’s discretion)

of the Institutional Entitlement Offer proceeds. The
Underwriters will be paid an underwriting fee of 1.0%
(excluding GST), an offer management and arrangement
fee of 0.25% (excluding GST), and an incentive fee of
0.15% (excluding GST) (payable at NAB’s discretion) of

the Retail Entitlement Offer proceeds. These fees are for
providing the services described above. The Underwriters
will also be reimbursed for certain expenses.

None of the Underwriters nor any of their respective
related bodies corporate and affiliates, nor any of their
respective directors, officers, partners, employees,
representatives or agents (collectively, the Underwriter
Parties) have authorised or caused the issue of this Retail
Offer Booklet and they do not take any responsibility for
this Retail Offer Booklet or any action taken by you on the
basis of the information in this Retail Offer Booklet. To
the maximum extent permitted by law, the Underwriter
Parties exclude and disclaim all liability for any expenses,
losses, damages or costs incurred by you as a result

of your participation in the Entitlement Offer and this
Retail Offer Booklet being inaccurate or incomplete

in any way for any reason, whether by negligence or
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otherwise. None of the Underwriter Parties makes any
recommendations as to whether you or your related
parties should participate in the Entitlement Offer nor

do they make any representations or warranties to you
concerning this Entitlement Offer, or any such information
and you represent, warrant and agree that you have not
relied on any statements made by any of the Underwriter
Parties in relation to the New Shares or the Entitlement
Offer generally.

6.16 Sale of Entitlements

NAB will arrange for Entitlements which are not taken

up by close of the Retail Entitlement Offer to be sold

to eligible institutional investors. NAB has engaged the
Underwriters to assist in selling Entitlements to subscribe
for New Shares (including Entitlements that would have
been issued to Ineligible Retail Shareholders had they
been eligible to participate in the Retail Entitlement
Offer), through the Retail Shortfall Bookbuild. However,
it is important to note that Underwriters will be acting
for and providing services to NAB in this process and will
not be acting for or providing services to Shareholders or
any other investor. The engagement of the Underwriters
by NAB is not intended to create any agency, fiduciary

or other relationship between the Underwriters and the
Shareholders or any other investor.

6.17 ASIC modification

In order to conduct the Entitlement Offer in accordance
with section 708AA of the Corporations Act, ASIC has
granted NAB modification from certain provisions of

the Corporations Act to permit terms of the offers to
Shareholders to differ in so far as Retail Entitlements can
be taken up in whole orin part, or traded on ASX (or
transferred directly to another person) in whole or in part,
while Institutional Entitlements were able to be taken up
in whole orin part (but not traded on ASX).

6.18 Governing law

This Information, the Retail Entitlement Offer

and the contracts formed on acceptance of the
Entitlement and Acceptance Forms are governed

by the laws applicable in Victoria, Australia. Each
applicant for New Shares submits to the non-exclusive
jurisdiction of the courts of Victoria, Australia.

6.19 Disclaimer of representations

No person is authorised to give any information, or
to make any representation, in connection with the
Entitlement Offer that is not contained in this Information.

Any information or representation that is not in this
Information may not be relied on as having been
authorised by NAB, or its related bodies corporate, in
connection with the Entitlement Offer. Except as required
by law, and only to the extent so required, none of NAB,
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nor any other person, warrants or guarantees the future
performance of NAB or any return on any investment
made pursuant to this Information or its content.

6.20 Withdrawal of the Entitlement Offer

NAB reserves the right to withdraw all or part of the
Entitlement Offer and this Information at any time,
subject to applicable laws, in which case NAB will
refund Application Monies in relation to New Shares
not already issued in accordance with the Corporations
Act and without payment of interest. In circumstances
where allotment under the Institutional Entitlement
Offer has occurred, NAB may only be able to withdraw
the Entitlement Offer with respect to New Shares

to be issued under the Retail Entitlement Offer.

To the fullest extent permitted by law, you agree that any
Application Monies paid by you to NAB will not entitle
you to receive any interest and that any interest earned
in respect of Application Monies will belong to NAB.

6.21 Privacy

As a Shareholder, NAB and the Registry have already
collected certain personal information from you. If you
apply for New Shares, NAB and the Registry may update
that personal information or collect additional personal
information for the purposes of:

(@) processing your application and assessing your
acceptance of the New Shares;

(b) servicing your needs as a Shareholder and providing
facilities and services that you request;

{c) carrying out appropriate administration; and

(d) letting you know about products or services from
across the NAB Group that might serve your financial,
e-commerce and lifestyle needs or promotions or
other opportunities in which you may be interested.

Company and tax laws require some of the information
to be collected. If you do not provide your personal
information we may not be able to process your
application.

NAB and the Registry may disclose this information

for these purposes to its subsidiaries and relevant
organisations involved in providing, managing or
administering your product or service such as third party
suppliers, other Group organisations, loyalty and affinity
partners, printers, posting services, call centres, and our
advisers. We run our business in Australia and overseas,
so we might need to share some of your information
with organisations outside Australia. You can view a list
of countries the Group discloses personal information to
at www.nab.com.au/privacy/overseas-countries-list/.
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Where personal information is disclosed NAB will seek
to ensure that the information is held, used or disclosed
consistently with the Privacy Act 1988 (Cth) and any other
applicable privacy laws and codes.

You can ask us to access information that we hold
about you or to correct information we hold about
you by telephoning or writing to NAB through the
Registry as follows:

1300 367 647 (within Australia)
+61 3 9415 4299 (International)

Computershare Investor Services Pty Limited
Yarra Falls

452 Johnston Street

Abbotsford VIC 3067

In addition, if you have a complaint about a privacy issue,
please tell us about it. For more information on access,
corrections or complaint handling, please see our privacy
policy at www.nab.com.au/privacy or by calling 13 22 65
and asking us for a copy.

For further information about how the Registry manages
your personal information, please refer to their privacy
policy: http://www.computershare.com/au/help/
Pages/privacy-policies.aspx#2






Glossary

In this Retail Offer Booklet, the following terms have the following meanings:

-
Term Definition
-

$ or AS or dollars
ABN

Announcements

Application Monies

ASIC

ASX

ASX Listing Rules

ATO
CGT

Commissioner

Corporations Act

Eligible Institutional Shareholder

Eligible Retail Shareholder
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Australian dollars
Australian Business Number
The Offer Launch Announcement and the NAB Investor Presentation

Application monies provided by an applicant to the Registry
in respect of their application

Australian Securities and Investments Commission

ASX Limited (ABN 98 008 624 691) or the Australian Securities
Exchange, as the context requires

The official listing rules of ASX from time to time as waived or modified
by any waivers required to enable NAB to make the Entitlement Offer

Australian Taxation Office
Capital Gains Tax
Commissioner of Taxation

Corporations Act 2001 (Cth), as modified by any ASIC class order
orinstrument applicable to NAB or the Entitlement Offer

An institutional Shareholder to whom the Underwriters made an offer
on behalf of NAB under the Institutional Entitlement Offer (and who,
for the avoidance of doubt, is not an excluded institutional Shareholder
under the Underwriting Agreement)

A Shareholder who:

e is registered as a holder of Shares as at the Record Date, being
7.00pm (Melbourne time) on Tuesday, 12 May 2015;

e has a registered address on the NAB share register in Australia
or New Zealand;

¢ is not in the United States and is not acting for the account or
benefit of a person in the United States (to the extent such person
holds NAB ordinary shares for the account or benefit of such person
in the United States);
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Term Definition

e was not invited to participate (other than as nominee, in respect
of other underlying holdings) under the Institutional Entitlement
Offer, and was not treated as an Ineligible Institutional Shareholder
under the Institutional Entitlement Offer; and

e is eligible under all applicable securities laws to receive an offer
under the Retail Entitlement Offer.

Eligible Retail Shareholder (cont)

A person who is an Eligible Institutional Shareholder

Eligible Shareholden or an Eligible Retail Shareholder

The entitlement of an Eligible Shareholder to 2 New Shares

i for every 25 Shares held on the Record Date

The personalised entitlement and acceptance form to subscribe

ERtREinSitandiicSptanc o for New Shares accompanying this Retail Offer Booklet

The pro rata accelerated renounceable entitlement offer of New Shares

with retail rights trading to Eligible Shareholders to raise approximately
Entitlement Offer $5.5 billion at the Offer Price on the basis of 2 New Shares for every

25 Shares held on the Record Date, and comprised of the Institutional

Entitlement Offer and the Retail Entitlement Offer

Group NAB and all its related companies

GST Goods and Services Tax

Ineligible Institutional Shareholder An institutional Shareholder that is not an Eligible Institutional Shareholder
Ineligible Retail Shareholder A retail Shareholder that is not an Eligible Retail Shareholder
Information This Retail Offer Booklet (including the Announcements in Section 5)

and enclosed personalised Entitlement and Acceptance Form
Institutional Entitlement An Entitlement under the Institutional Entitlement Offer

— . The pro rata renounceable entitlement offer of New Shares
Institutional Entitlement Offer to Eligible Institutional Shareholders under the Entitlement Offer
The excess of the price at which New Shares were sold under the

Institutional Premium Institutional Shortfall Bookbuild over the Offer Price, less expenses

A bookbuild for the Institutional Entitlement Offer, through which
Institutional Shortfall Bookbuild Institutional Entitlements not taken up and Entitlements of Ineligible
Institutional Shareholders were sold on Monday, 11 May 2015

NAB National Australia Bank Limited (ABN 12 004 044 937)

The sections of NAB's 2015 half year results presentation dated 7 May 2015

b i o s relating to the Entitlement Offer included in this Retail Offer Booklet
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erm Definition

The information line set up by NAB to answer questions in relation
to the Entitlement Offer, available on 1300 367 647 (within Australia)
or +61 3 9415 4299 (International) from 8.00am to 7.30pm
(Melbourne time), Monday to Friday

NAB Offer Information Line

New Share A Share offered under the Entitlement Offer

The announcement released to ASX on 7 May 2015 in connection
Offer Launch Announcement with NAB's 2015 half year results and the Entitlement Offer
included in this Retail Offer Booklet

Offer Price $28.50 per New Share

The date and time for determining which Shareholders are
Record Date registered as a holder of Shares, being 7.00pm (Melbourne time)
on Tuesday, 12 May 2015

Registry or NAB Share Registry Computershare Investor Services Pty Limited (ABN 48 078 279 277)
Regulation S Regulation S promulgated under the U.S. Securities Act

The renunciation and acceptance form available through the NAB Offer
Information Line which can only be completed by issuer sponsored
Shareholders wishing to transfer all or part of their Entitlement other
than on ASX

Renunciation and Acceptance Form

Retail Entitlement An Entitlement under the Retail Entitlement Offer

The pro rata renounceable entitlement offer of New Shares

Retail Entitlement Offer to Eligible Retail Shareholders under the Entitlement Offer

This booklet dated 12 May 2015, including the Announcements

Retail Offer Booklet and the Entitlement and Acceptance Form

The excess of the price at which New Shares were sold under

Retail Premium the Retail Shortfall Bookbuild over the Offer Price, less expenses

A bookbuild for the Retail Entitlement Offer, through which Retail
Entitlements which are not taken up by the close of the Retail
Entitlement Offer, and Retail Entitlements of Ineligible Retail
Shareholders, will be sold on Thursday, 4 June 2015

Retail Shortfall Bookbuild

Shareholder The registered holder of a Share
Shares Ordinary shares in NAB

The total amount of stamping fees payable by NAB,

Stamping Fee Cap which is $2.5 million (including GST)

TFN Tax file number
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Term Definition

Macquarie Capital (Australia) Limited (ABN 79 123 199 548),
Underwriters Merrill Lynch Equities (Australia) Limited (ABN 65 006 276 795), and
Morgan Stanley Australia Securities Limited (ABN 55 078 652 276)

The underwriting agreement dated 7 May 2015 between

Underwriting Agreement NAB and the Underwriters, as described in section 6.15

United States of America, its territories and possessions,

US or United States any state of the United States and the District of Columbia

U.S. Securities Act U.S. Securities Act of 1933, as amended
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Corporate directory

National Australia Bank Limited
Level 1

800 Bourke Street

Docklands VIC 3008

Australian Legal Adviser
King & Wood Mallesons
Level 50, 600 Bourke Street
Melbourne VIC 3000

Registry

Computershare Investor Services Pty Limited
Yarra Falls

452 Johnston Street

Abbotsford VIC 3067

Underwriters to the Entitlement Offer

Macquarie Capital (Australia) Limited
Level 23, 101 Collins Street
Melbourne VIC 3000

Merrill Lynch Equities (Australia) Limited
Level 38, Governor Phillip Tower
1Farrer Place

Sydney NSW 2000

Morgan Stanley Australia Securities Limited
Level 39, Chifley Tower

2 Chifley Square

Sydney NSW 2000

Brokers to the Entitlement Offer

Bell Potter Securities Limited
Level 38, Aurora Place

88 Phillip Street

Sydney NSW 2000

Evans and Partners Pty Ltd
Level 7, 171 Collins Street
Melbourne VIC 3000

JBWere Limited
Level 16, 101 Collins Street
WVielbourne VIC 3000

Morgans Financial Limited
Level 29, Riverside Centre
123 Eagle Street

Brisbane QLD 4000

nabtrade (trading as WealthHub Securities Limited)
105-153 Miller Street
Sydney NSW 2060

Ord Minnett Limited
Level 8, NAB House
255 George Street
Sydney NSW 2000
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How to contact NAB

Call us on the NAB Offer Information Line:

1300 367 647 (within Australia)
+61 3 9415 4299 (International)

Open between 8.00am and 7.30pm (Melbourne time)
Monday to Friday

Website: www.nab.com.au

Find us on the web at www.nabgroup.com/shareholder
or www.nab.com.au.
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National Australia Bank Limited
ABN 12 004 044 937

For all enquiries (including to obtain
a copy of the Retail Offer Booklet):

@ Phone:
(within Australia) 1300 367 647
(international) +61 3 9415 4299

Open between 8.00am and 7.30pm (Melbourne time) Monday to Friday

NOT FOR DISTRIBUTION OR
RELEASE IN THE UNITED STATES

Retail Entitlement Offer - Entitlement and Acceptance Form

2% Your payment must be received by 5:00pm (Melbourne time) on Monday, 1 June 2015

As an Eligible Retail Shareholder you are entitled to acquire 2 New Shares for
every 25 existing NAB ordinary shares that you hold on the Record Date, at an
Offer Price of A$28.50 per New Share.

This Entitlement and Acceptance Form (Form) is an important document

and requires your immediate attention. It can only be used in relation to the
shareholding represented by the details printed overleaf. If you are in doubt
about how to deal with this Form, please contact your financial adviser or other
professional adviser before making an investment decision.

Important: The Retail Entitlement Offer is being made under the Retail Offer
Booklet dated 12 May 2015. The Retail Offer Booklet contains information
about investing in New Shares and you should read it carefully before applying.
This Form should be read in conjunction with the Retail Offer Booklet. Unless
otherwise defined, capitalised terms used in this Form have the meaning given
to them in the Retail Offer Booklet.

if you wish to take up all or part of your Entitlement, please follow the steps set
out below.

You can also elect to sell or transfer all or part of your Entitiement. Details on
how to do so are set out in the box below.

Registration Name & Offer Details

Details of your Entitlement based on your existing shareholding at 7.00pm
(Melbourne time) on Tuesday, 12 May 2015 are shown overleaf.

Piease check the details provided and update your address via
wwvr.investorcentre.com if it is incorrect.

If youhave a CHESS sponsored holding, please contact your Controlling
Participant to notify a change of address.

Make Your Payment

You can apply to accept either all or part of your Entitlement. Enter the
number of New Shares you wish to apply for and the amount payable for
those New Shares.

Choose one of the payment methods shown below.

BPAY®: See details of the Biller Code and your unique reference number
overieaf. Itis your responsibility to ensure that your BPAY payment is

received by the Registry by no later than 5.00pm (Melbourne time) on Monday,
1 June 2015. You should be aware that your financial institution may implement
earlier cut-off times with regard to electronic payment, and you should take this
into consideration when making your payment. Do not return the payment slip
with BPAY payment.

By Mail: Complete the payment slip overleaf and detach and return it along
with your payment. Make your cheque, bank draft or money order payable in
Australian dollars to “NAB Retail Offer” and cross “Not Negotiable”. The
cheque, bank draft or money order must be drawn from an Australian branch
of a financial institution. Cash is not accepted.

If your Application Monies are insufficient to pay in full for the number of New
Shares you have applied for, you will be taken to have applied for such lower
whole number of New Shares as your cleared Application Monies will pay for
(and to have specified that number of New Shares on this Form). Alternatively,
your application will not be accepted. A reply paid envelope is enclosed for
shareholders in Australia. Other Eligible Shareholders will need to affix the
appropriate postage. Neither Computershare Investor Services Pty Limited
(CIS) nor NAB accepts any responsibility if you lodge the payment slip overleaf
at any other address or by any other means. Receipts will not be forwarded.
Funds cannot be debited directly from your account.

Entering your contact details on the payment slip is not compulsory, but will
assist us if we need to contact you.

Employee Equity Plans

If you hold a beneficial interest in existing NAB ordinary shares on the Record
Date through a NAB employee equity plan, by either returning this Form with
payment to CIS, or making payment through BPAY, you:

(@) will be deemed to have instructed the trustee of the relevant NAB
employee equity plan (“Trustee”) to accept the Entitlement Offer on your
behalf;

(b) will be deemed to have provided the Trustee with sufficient funds to accept
the Entitlement Offer on your behalf; and

(c) acknowledge that the New Shares will be transferred by the Trustee to you
and there are no restrictions on the transfer of the New Shares to you.

Sell your Entitlement in full through your stockbroker/agent

If you wish to sell your Entitlement in full, you should instruct your stockbroker
personally and provide details as requested, which appear overleaf.

DO NOT forward your requests for sale to CIS.

Sell your Entitlement in part through your stockbroker/agent and take
up the balance

If you wish to sell your Entitlement in part and take up the balance you
should:

+ Instruct your stockbroker personally and provide details as requested,
which appear overleaf, AND

+  Send the completed payment slip to CIS with your cheque, bank draft or
money order payment OR make payment using BPAY, in order to take
up the balance of your Entitlement.

Disposal of your Entitlement held on the Issuer sponsored sub-register

A Renunciation and Acceptance Form must be used for an off market transfer of
your Entitiement. These forms may be obtained from your stockbroker or CIS.

Turn over for details of the Offer =p
® Registered to Bray Pty Limited ABN 69 079 137 518

199257_01Q2QL



Entitlement and Acceptance Form

Registration Name & Offer Details

Registration Name:

Offer Details:

Entitlement to New Shares on a 2 for 25 basis:

Amount payable on full acceptance at A$28.50 per New Share:

Existing shares entitled to participate as at 7.00pm (Melbourne time) on 12 May 2015:

2K For your security keep your SRN/HIN confidential.

Make Your Payment

B

Contact your financial institution to make your payment
from your cheque or savings account.

Pay by Mail:
>

Make your cheque, bank draft or money order payable to “NAB Retail Offer” and cross “Not
Negotiable”. Return your cheque, bank draft or money order with the below payment slip to:
Computershare Investor Services Pty Limited

GPO BOX 2333 Melbourne Victoria 3001 Australia

Important information

Orly “Eligible Persons” are entitled to exercise Entitlements. Certain investors

in a limited number of foreign jurisdictions (other than the United States) may be
“Eligible Persons” if they satisfy the requirements of that expression as set out in
the Participant Bulletin to be released on ASX on or about 12 May 2015.

The Retail Offer Booklet, any accompanying ASX announcements and this Form
(“Offer Materials”) do not constitute an offer or invitation to acquire securities in
any place in which, or to any person to whom, it would be unlawful to make such
an offer or invitation. In particular, the Offer Materials do not constitute an offer
to sell, or a solicitation of an offer to buy, any securities in the United States.

NAB-and the Underwriters reserve the right to reject any Form that they believe
was submitted by a person who is not an Eligible Person.

By either returning this Form with payment to CIS, or making payment received
by BPAY, you:

«represent and warrant that you have read and understood the Retail Offer
Booklet and this Form in their entirety;

+make and agree to be subject to all the representations, declarations,
warranties and agreements in the Retail Offer Booklet;

+ represent and warrant that you are not in the United States and you are not
acting for the account or benefit of a person in the United States;

«understand and acknowledge that neither the Entitlements nor New Shares
have been, or will be, registered under the U.S. Securities Act or the
securities laws of any state orother jurisdiction in the United States and that
neither the Entitlements nor the New Shares may be offered, sold or resold,
either directly or indirectly, to persons in the United States or to persons
acting for the account or bengfit of a person in the United States, except in
a transaction exempt from, or not subject to, the registration requirements
of the U.S. Securities Act and the applicable securities laws of any state or
other jurisdiction in the United States;

Detach here

National Australia Bank Limited ABN 12004 044 937

STEP 2 Entitlement taken up

+ represent that you are subscribing for or purchasing Entitiements or New
Shares in an ‘offshore transaction’ (as defined in.Rule 902(h) under the U.S.
Securities Act) in reliance on Regulation S under the U.S: Securities Act;

+ represent that you have not and will not send the Offer Materials to any
person in the United States or to any person acting for the account or benefit
of a person in the United States or any other country outside Australia and
New Zealand; and

+ represent and warrant that you are an Eligible Person and entitled to
exercise the Entitlements noted on this Form and subscribe for New Shares
in accordance with all applicable laws.

Privacy Notice

The personal information you provide on this form is collected by CIS, as
registrar for NAB, for the purpose of maintaining registers of shareholders.

In addition, NAB may authorise us on its behalf to send you marketing material
or include such material in a corporate communication. You may elect not to
receive marketing material by contacting CIS using the details provided above
or emailing privacy@computershare.com.au. We may be required to collect
your personal information under the Corporations Act and ASX Settlement
Operating Rules. We may disclose your personal information to our related
bodies corporate and to other individuals or companies who assist us in
supplying our services or who perform functions on our behalf, to NAB for
whom we maintain securities registers or to third parties upon direction by NAB
where related to NAB'’s administration of your securityholding, or as otherwise
required or authorised by law. Some of these recipients may be located outside
Australia, including in the following countries: Canada, India, New Zealand, the
Philippines, the United Kingdom and the United States of America. For further
details, including how to access and correct your personal information, and
information on our privacy complaints handling procedure, please contact our

Privacy Officer at privacy@computershare.com.au or see our Privacy Policy at
http://www.computershare.com/au.

Price per New Share

DO NOT STAPLE YOUR CHEQUE TO THIS SLIP

.| A$28.50
Amount enclosed PLEASE INSERT CHEQUE, BANK DRAFT OR MONEY ORDER DETAILS - Cheque, bank
draft or money order must be drawn on an Australian dollar account of an Australian
A$ branch of a financial institution, made payable to “NAB Retail Offer” and crossed “Not
2 2 . Negotiable”.
Drawer Cheque number BSB number Account number Amount of Cheque

A$

Contact Details

Telephone number Contact name

()
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