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Need assistance?

Where to return forms and who to contact if
you have any questions

Your forms should be returned to either of the addresses
below (do not return forms to a branch of the National
Group). This is also your first point of contact if you have
any questions:

Principal Share Register

Computershare Investor Services Pty Limited
Yarra Falls, 452 Johnston Street,

Abbotsford, Victoria, 3067

Australia

Within Australia: 1300 367 647
Facsimile: (03) 9473 2500
Outside Australia: +61 3 9415 4299
Facsimile: +61 3 9473 2500

Postal address
GPO Box 2333,
Melbourne,
Victoria, 3001
Australia

United Kingdom Share Register
Computershare Investor Services Plc
The Pavilions,

Bridgewater Road,

Bristol BS13 8AE

United Kingdom

Telephone: (0870) 703 0197
Facsimile: (0870) 703 6101

Email: web.queries@computershare.com.au
Website:  www.nabgroup.com

The Dividend Package

National Australia Bank provides its shareholders with

a range of options when it comes to receiving dividends.
This booklet sets out the features of the Dividend
Package to help you decide on what is the best option
for you.

What to do and how to join one of the plans
outlined in this booklet

Read this booklet carefully to understand what options
are available to you.

You can change your participation in any plan, or your
existing instructions, at any time.

Current Shareholders

If you do not wish to change the way you currently
receive dividends...

You do not need to take any action. Dividends will
continue to be provided in the form that you are currently
receiving them.

If you wish to change the way you currently receive
dividends...

You need to complete and return a Dividend Nomination
Advice.

Shareholders in Australia, New Zealand and the United
Kingdom who receive all or part of their dividends in cash
can be paid by cheque or direct credit into a bank account
nominated by them. To change the way you currently
receive these cash dividends, you need to complete and
return a Direct Credit Instruction Form.

Shareholders in other countries can only be paid cash
dividends by cheque.



New Shareholders

You should consider how you wish to receive your
dividends and complete and return a Dividend
Nomination Advice if you wish to apply to participate
in one of the plans outlined in this booklet.

If you do not return a Dividend Nomination Advice,
you will normally receive your dividends in cash.
This will be paid by cheque although shareholders in
Australia, New Zealand and the United Kingdom can
direct payment to a bank account by returning a
Direct Credit Instruction Form.

Where to find the forms

All forms relevant to the Dividend Package, including
the Dividend Nomination Advice and the Direct Credit
Instruction Form, are available on the National’s Group
website www.nabgroup.com. You can also obtain copies
by contacting the Share Registry.

When do you need to return your forms

For a Dividend Nomination Advice or a Direct Credit
Instruction Form to be effective for the next dividend,

it must be received no later than 5.00 pm (Melbourne
time) on the record date for determining entitlements to
that next dividend. Forms received after this time will not
become effective until the following dividend.

Any information provided by the National in this booklet is of a general
nature only and does not take into account your personal circumstances.
You should consult your own financial, or legal adviser if you are unsure
about what option is best for you. Further, you should not rely on the
comments in this booklet regarding the taxation consequences of

choosing to receive cash dividends or to participate in the DRP or the U.K.
Dividend Plan for your own taxation purposes and should seek your own

independent taxation advice before deciding which option is best for you.

Highlights of the
Dividend Package

Cash Dividends

* You can receive all or part of your dividends in cash.

e The cash dividends are paid by cheque, although
shareholders in Australia, New Zealand and the United
Kingdom can direct payment to a bank account.

The Dividend Reinvestment Plan (DRP)

¢ Offers a convenient way for you to increase your
shareholding in the National by reinvesting some
or all of your dividends in additional shares.

e Shares are issued or transferred at a price based
on the market price.

¢ You do not have to appoint a broker and you do not
have to pay fees, brokerage or other administration
costs.

¢ Shares issued under the DRP rank equally in all respects
with existing fully paid ordinary shares and are credited
directly to your shareholding.

Participation is voluntary and you can join the DRP, vary
your participation or withdraw from it at any time.

* You can choose to have less than your full shareholding
participate in the DRP, and there is no minimum limit
on the number of your shares that may participate in
the DRP. The maximum number of your shares that can
participate is currently 15,000. This limit can be reduced,
increased or abolished by the Directors at any time. The
National will announce any change to this limit before
any dividend payment to which it relates.

The United Kingdom Dividend Plan
(U.K. Dividend Plan)

¢ Enables shareholders to receive United Kingdom
sourced dividends (paid in cash) and may also enable
them to obtain the benefit of a tax credit as a result of
that country’s tax system.



¢ The cash dividends are paid to you in pounds sterling
by one of the National’s United Kingdom subsidiaries
(National Australia Group Europe Limited).

e Payment is by cheque or direct credit.

e The cash dividends you receive under the U.K. Dividend
Plan can also be reinvested in shares through the DRP.

Flexibility and Choice

The plans outlined in this booklet and the option of
having cash dividends paid by either cheque or direct
credit allows you to tailor the way in which you receive
the benefits of your investment in the National to suit
your needs and circumstances.

There is flexibility to participate in more than one plan
at the same time, but you should note that there may be
some limits on participation (as outlined above).

The table below sets out where in this booklet you can
learn more about the options available to you

Option Where to find
out more
How you can receive cash dividends pages 5 to 7

Participating in the DRP pages 8 to 13

Participating in the U.K. Dividend Plan  pages 14 to 18

The terms and conditions of the DRP and U.K. Dividend Plan are set out in
full on pages 19 to 36.

Cash Dividends

Payment of Dividends

Dividends are normally paid in July and December
each year.

You will automatically receive your dividends in cash
unless you have given notice that you wish to participate
in the DRP.

You have the flexibility to receive all or part of your
dividends in cash.

Cheque or Direct Credit

Dividends paid in cash can be received:
¢ by cheque (sent to your registered address); or

e by direct credit (currently, this facility is only available
for shareholders in Australia, New Zealand and the
United Kingdom). More information on the direct credit
facility is set out below.

If you do not participate in the DRP you will receive your
dividends in cash.

It is possible to receive United Kingdom sourced dividends
(paid in cash in pounds sterling) through participating in
the U.K. Dividend Plan. This enables shareholders resident
in the United Kingdom to obtain the benefit of a tax credit
as a result of that country’s tax system. See pages 14 to 18
for further information.

Accounts that you can nominate for the Direct
Credit Facility

Australian shareholders

Dividends can be paid to an account at an Australian
branch of any bank, building society or credit union and
will be paid into those accounts in Australian currency.

New Zealand and United Kingdom shareholders

Dividends can be paid into an account operated at a
New Zealand or United Kingdom branch of any bank.
The dividends will be paid in New Zealand or United
Kingdom currency (as applicable).



The conversion rate is set in advance on the relevant
record date.

Benefits of the Direct Credit Facility

e There is no risk of your cheque being lost or stolen.

¢ Your dividend is paid directly to your nominated
account and you do not have to worry about any
postal delays.

A dividend statement is sent to your registered address
at the time of each payment, which sets out the amount
paid into your account and the imputation details.

For shareholders in New Zealand and the United
Kingdom, using the direct credit facility removes the
cost of converting Australian currency cheques into
your local currency.

Tax

Australian resident shareholders

Any cash dividend you receive forms part of your
Australian taxable income. The dividend may also be fully
or partly franked under Australia’s dividend imputation
system. Any franking credits attached to the dividend also
form part of your Australian taxable income. However,
you are generally entitled to a rebate of tax based on the
franking credits attached to the dividend.

The cash dividend option may appeal to you if you are
able to take advantage of any franking credits that may
be attached to the dividend and if you require a regular
income from your investment in the National. The
Directors of the National anticipate that, in the normal
course of events, dividends will be fully or partly franked.

Non-Australian resident shareholders

You will generally be subject to Australian dividend
withholding tax on the unfranked part of the dividend.
However, you will not be subject to Australian dividend
withholding tax on the unfranked part of the dividend to
the extent that it is designated as ‘conduit foreign income’
by the National, or on the franked part of the dividend.

The extent to which the dividend is designated as conduit
foreign income will be included on each relevant dividend
statement. The dividend is not otherwise subject to tax

in Australia and you will be unable to use any franking
credits attached to it.

The National can also attach New Zealand imputation
credits to dividends paid. As a general rule, New Zealand
imputation credits are only relevant for shareholders
who are required to file New Zealand income tax returns.
To enable shareholders to obtain the benefit of New
Zealand imputation credits, a dividend statement will

be sent to those shareholders with a registered address
in New Zealand detailing the New Zealand imputation
credits attached.

This discussion deals mostly with the Australian tax
consequences for shareholders residing outside of
Australia. You should seek independent tax advice in
respect of the tax treatment of cash dividends in your
country of residence.
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The Operation of the
Dividend Reinvestment
Plan (DRP)

The DRP is a convenient way for you to increase your
shareholding in the National by reinvesting some or all
of your dividends in additional shares.

Eligibility
All shareholders are eligible to participate in the DRP.

However, shareholders in some countries may not be
able to participate because of legal and administrative
requirements in their country. The Directors of the
National have the discretion to determine whether

any such shareholders are excluded from the DRP. For
example, the Directors have determined that United
States shareholders are currently not able to participate,
including where shares are held in a broker’s clearing
account or by a trustee or nominee.

Limits on Participating in the DRP

Participation in the DRP is voluntary, however there are
some limits.

Number of shares that can participate

e There is no minimum limit on the number of your
shares that may participate in the DRP.

¢ Currently, a maximum of 15,000 shares can participate
in the plan.

The Directors of the National can change or remove this
limit from time to time.

The National will announce any change to the maximum
participation limit before any dividend payment to which
it relates.

If you have split your accounts, any applicable limit will
apply across your total holding.

Participation in the DRP and the U.K. Dividend Plan

The cash dividends you receive under the U.K. Dividend
Plan can also be reinvested in shares through the DRP.

Types of Participation
There are two types of participation.

Full participation

This means that you participate in respect of all of the
shares registered in your name as at each record date for
a dividend.

Partial participation

This means that you participate in respect of some but not
all of the shares registered in your name as at each record
date for a dividend. Accordingly, you need to specify the
exact number of shares you wish to participate in the DRP
when applying to participate.

However, whether you are a full participant or a partial
participant, you are always subject to the overall limits on
participation in the DRP outlined above.

Dividends on the part of your shareholding (if any) that
does not participate in the DRP will be paid to you in cash.

Participation by additional shares

Shares provided to you under the DRP

Shares provided to you under the DRP will automatically
be added to those already participating in the DRP
(subject to any applicable participation limit) unless you
change your participation.

Shares you acquire outside the DRP

Full participants

If you are a full participant, any other shares you

acquire (for example by buying them on market) will
automatically be added to that shareholding already
participating in the DRP (subject to any applicable
participation limit) unless you change your participation.

11
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Partial participants

If you are a partial participant, any other shares you
acquire will not participate in the DRP unless you direct
them to do so.

Dividend Nomination Advice

To apply to participate in the DRP, you need to complete
a Dividend Nomination Advice and return it to the
Share Registry.

However, you do not need to complete and return

a Dividend Nomination Advice for each dividend paid
by the National. Your participation will remain in force
until you choose to withdraw from the DRP or you vary
your participation.

Price

Shares will be issued or transferred to you at a price based
on the current market price.

The price is the average of the daily volume weighted
average market price of the National’s ordinary shares
sold on the Australian Securities Exchange (excluding not
‘at-market’ trades) during the seven trading days starting
on the Trading Day after the Record Date for that
particular Dividend, calculated to two decimal places.
The Directors can specify another time period to
determine the price and the National will make an
announcement to the ASX if they do so.

Number of shares you receive under the DRP
and treatment of residual balances

The number of shares you receive is calculated by
multiplying the number of your shares participating in
the DRP by the dividend on those shares (in Australian
dollars), deducting any withholding tax (if applicable) and
then dividing this amount by the price outlined above.

If, after this calculation there is a residual balance,
that balance will be carried forward, (without interest)
and added to your next dividend for the purpose of
calculating the number of shares you secure under the
DRP at that time.

If you stop participating in the DRP (either because you
cease to be a shareholder or you withdraw fully from the
plan), and the balance of your Plan account is more than
AUD $10, the National will either pay this balance into any
Australian or U.K. bank account you nominate (amounts
cannot be paid into other foreign bank accounts), or
alternatively provide you with payment by cheque.
Residual Balance Payments will be made annually. Please
contact the Share Registry for information on how to give
this direction.

Residual amounts of AUD $10 or less will automatically
be donated to ShareGift Australia. ShareGift Australia is
a not-for-profit organisation and will arrange for the
funds to be donated to its beneficiary charities across
Australia. You can obtain further information about
ShareGift Australia at www.sharegiftaustralia.org.au
Amounts over AUD $2 are tax deductible for Australian
resident taxpayers.

If you are an Australian resident shareholder, and an
amount of AUD $2 or more is donated on your behalf,
you may request receipt of a tax receipt to be issued to
you. Please contact the Share Registry if you would like
ShareGift Australia to provide a tax receipt.

The shares are provided to you at the same time that the
cash dividend is paid.

Administration Costs

All administration costs of the DRP are met by the
National.

You do not have to pay any brokerage, commission or
other administration costs on shares transferred or issued
under the DRP and, under current law, no stamp duty is
payable by you in respect of those shares.

13
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Statements

Following each dividend payment, you will be sent

a statement that sets out the number of shares provided
to you under the DRP and the cash balance carried
forward on any residual amount remaining (representing
a fraction of a share after the calculation of the number
of shares to be allotted under the DRP in relation to

that dividend).

Operation of the DRP

In operating the DRP, the National may in its discretion:

« either issue new shares, or arrange for existing
shares to be purchased on market and transferred, to
shareholders participating in the DRP (shares issued
under the DRP rank equally in all respects with existing
fully paid ordinary shares);

arrange for the DRP to be fully or partially underwritten
in respect of any dividends;

e at any time vary the participation limits applicable to
the DRP; and

e vary, suspend or terminate the DRP at any time.

The terms and conditions of the DRP are set out on
page 19 onwards.

Tax

Australian resident shareholders

Any dividend applied to acquire shares under the DRP
forms part of your Australian taxable income. The
dividend may also be fully or partly franked under
Australia’s dividend imputation system. Any franking
credits attached to the dividend also form part of your
Australian taxable income. However, you are generally
entitled to a rebate of tax based on the franking credits
attached to the dividend.

You are subject to Australian tax on any capital gain

made when you dispose of shares you receive under the
DRP. For the purpose of calculating any capital gain (or
capital loss), the cost of the shares acquired under the
DRP is the price calculated in accordance with the formula
for calculating the ‘current market price’ described on
page 19. The price will be included on each relevant
dividend statement.

Non-Australian resident shareholders

You will generally be subject to Australian dividend
withholding tax on the unfranked part of a dividend.
However, you will not be subject to Australian dividend
withholding tax on the unfranked part of the dividend to
the extent that it is designated as ‘conduit foreign income
by the National, or on the franked part of the dividend.
The extent to which the dividend is designated as conduit
foreign income will be included on each relevant dividend
statement. The dividend is not otherwise subject to tax

in Australia and you will be unable to use any franking
credits attached to it.

’

If you dispose of shares you receive under the DRP, you
are currently not subject to Australian tax on any capital
gain, and you are not entitled to any capital loss where,
broadly, you owned less than 10% of the ordinary shares
in the National at all times in the 5 years before the
disposal. Proposed amendments to Australia’s non-
resident capital gains rules will, if they become law,
introduce a broader exemption from the date the new
law comes into effect. Please refer to the National’s Group
website www.nabgroup.com for further details of these
proposed amendments.

You should seek independent tax advice in respect of the
tax treatment in your country of residence of dividends
reinvested under the DRP and the disposal of shares
provided under the DRP.

15
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The Operation of the
United Kingdom Dividend
(U.K. Dividend Plan)

Participating in the U.K. Dividend Plan may enable
shareholders resident in the United Kingdom to obtain
the benefit of a tax credit as a result of that country’s
tax system. You still receive cash dividends but these
are paid to you by one of the National’s United Kingdom
subsidiaries (National Australia Group Europe Limited)
and accordingly you receive United Kingdom sourced
dividends.

Generally, Australian resident shareholders do not benefit
from participating in the U.K. Dividend Plan.

Eligibility

All shareholders are eligible to participate in the U.K.
Dividend Plan.

As with the DRP, shareholders in some countries may not
be able to participate because of legal and administrative
requirements in their country. The Directors of the
National have discretion to determine whether any

such shareholders are excluded from the U.K. Dividend
Plan. For example, as with the DRP, the Directors have
determined that United States shareholders are not
currently able to participate in the U.K. Dividend Plan.

Dividend Nomination Advice

To apply to participate in the U.K. Dividend Plan, you need
to complete a U.K. Dividend Plan Nomination Advice and
return it to the Share Registry.

However, you do not need to complete and return a

U.K. Dividend Plan Nomination Advice for each dividend.
Your participation will remain in force until you choose
to withdraw from the U.K. Dividend Plan or you vary
your participation.

Types of Participation
There are two types of participation.

Full participation

This means that you participate in respect of all of the
shares registered in your name as at each record date
for a dividend.

Partial participation

Partial participation is only available to Qualifying
Trustees. If you are not a Qualifying Trustee, you can
only participate in respect of all of the shares registered
in your name although you can split your holding

(ie by establishing a No. 2 Account) and only seek to
participate in the U.K. Dividend Plan in respect of one
of your accounts.

Partial participation means that you participate in
respect of some but not all of the shares registered

in your name as at each record date for a dividend.
Accordingly, you need to specify the exact number of
shares you wish to participate in the U.K. Dividend Plan
when applying to participate.

Dividends on the part of your shareholding (if any) that
does not participate in the U.K. Dividend Plan will be
paid to you in Australian Dollars, unless you choose to
participate in the DRP in respect of some or all of that
shareholding.

Participation by additional shares

Full participants

If you are a full participant, any other shares you acquire
(for example by buying them on the market) will
automatically be added to that shareholding already
participating in the U.K. Dividend Plan unless you change
your participation.

Partial participants

If you are a partial participant, any other shares you
acquire will not participate in the U.K. Dividend Plan
unless you direct them to do so.

17
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Participation in the U.K. Dividend Plan
and the DRP

The cash dividends you receive under the U.K. Dividend
Plan can also be reinvested in shares through the DRP.

Payments of Dividends

Dividends provided to you under the U.K. Dividend Plan
are paid in pounds sterling (either by cheque or direct
credit), unless you have chosen to reinvest some or all of
those dividends in National shares by also participating
in the DRP.

The advantages of the direct credit facility for cash
dividends are discussed on page 6 of this booklet.

The dividends are converted from Australian dollars at
a rate determined by the Directors of the National in
respect of each dividend and is notified to you on your
dividend statement.

No guarantee of United Kingdom
Sourced Dividends

You are not guaranteed of receiving United Kingdom
sourced dividends by participating in the U.K. Dividend
Plan. This is because the payment of these dividends by
the National’s United Kingdom subsidiary is discretionary
and depends on a number of factors including

the National’s financial strategy, the availability of
distributable profits from United Kingdom operations and
the number of participants in the U.K. Dividend Plan.

However, if the National’s United Kingdom subsidiary
does not pay a dividend on your participating shares for
any reason (or if you are paid less than the cash dividend
paid to other shareholders), you will receive the whole or
balance of that dividend entitlement from the National,
paid in Australian dollars.

Statements

Following each dividend payment, you will be sent a
statement that sets out the dividends paid to you under
the U.K. Dividend Plan.

Operation of the U.K. Dividend Plan

The National may vary, suspend or terminate the U.K.
Dividend Plan at any time. The terms and conditions of
the U.K. Dividend Plan are set out on page 19 onwards.

Tax

United Kingdom shareholders

The comments below are of a general nature and may not
apply to certain categories of person, for example, dealers
in shares and/or securities.

Clearance has been obtained from HM Revenue

& Customs under Section 707 of the Income and
Corporation Taxes Act 1988 in respect of the U.K.
Dividend Plan. This clearance confirms that HM Revenue
& Customs will not seek to challenge the U.K. Dividend
Plan on the grounds that it provides an improper tax
advantage to shareholders.

An election to participate in, or withdraw from, the U.K.
Dividend Plan may result in a part disposal for capital
gains tax purposes of an interest in the trustee’s share in
the National’s United Kingdom subsidiary. However, as
the interest disposed of would have only a minimal value,
it is anticipated that no charge to capital gains tax or
corporation tax will arise.

By electing to receive a dividend from the National’s
United Kingdom subsidiary, U.K. tax resident individuals
obtain the benefit of the notional 10% tax credit. For
United Kingdom tax resident individuals who are not
higher rate tax payers, the notional 10% tax credit satisfies
the United Kingdom tax liability on the dividend in full.

Tax exempt institutional shareholders, such as United
Kingdom pension funds, are not able to claim payment
of tax credits attaching to dividends paid by United
Kingdom companies.

You should be aware that the HM Revenue & Customs’
interpretation, and application of the rules indicated
to the National, is not conclusive and binding on
shareholders.
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You should seek your own professional advice if you wish
to consider the HM Revenue & Customs’ interpretation of,
or practical application by HM Revenue & Customs of the
rules relating to your tax position.

Australian shareholders

Australian resident corporate shareholders obtain no

tax credit on a dividend paid by the National’s United
Kingdom subsidiary. Dividends received from the National
on ordinary shares which do not participate in the U.K.
Dividend Plan carry an Australian franking credit to the
extent those dividends are franked.

It is not anticipated that you will derive Australian income
as a result of your participation in the U.K. Dividend

Plan. In addition, you should not suffer capital gains

tax due solely to your participation in, or withdrawal
from, the U.K. Dividend Plan. The National has received
confirmation from the Australian Taxation Office in respect
of these taxation consequences.

Shareholders in other countries

At present, overseas shareholders cannot use the
Australian franking credit attaching to franked dividends
paid by the National.

Some jurisdictions have completed double taxation
conventions or agreements with the United Kingdom
which give entitlement to obtain payment of part of the
tax credit attaching to dividends paid by United Kingdom
companies, however, in most cases no payment would be
due. Where any payment was due, such payment would
be negligible. You should seek independent tax advice in
your country of residence in respect of the tax treatment
of participating in the U.K. Dividend Plan.

Terms and Conditions
of the DRP & U.K.
Dividend Plan

A. General

The following is an extract of the terms and conditions
which relate to the National’s dividend package
comprising the Dividend Reinvestment Plan and the U.K.
Dividend Plan as herein defined. A copy of the full terms
and conditions is available free of charge by contacting the
Share Registry.

With respect to each Plan —
1. Definitions

‘Applicant’ means an Eligible Person who applies to
participate in the Plan;

‘Application’ means an Application made on a Nomination
Advice (or in such other written form acceptable to the
Directors) to participate in a Plan;

‘Cash Dividend’ means a dividend payable wholly in cash
and, in the case of a dividend payable only partly in cash,
that part of the dividend which is payable in cash;

‘Current Market Price’ means, for any Dividend, the
arithmetic average of the VWAP during the seven Trading
Days commencing on the Trading Day after the Record
Date for that Dividend (or such other date as specified

by the Directors), or any other period specified by the
Directors and as announced to the market through

the Australian Securities Exchange Limited’s company
announcements platform, calculated to two decimal
places;

‘Directors’ means the Board of Directors for the time being
of the National;

‘Dividend’ means a Dividend that the Directors have
determined is payable with respect to Ordinary Shares;
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‘Dividend Nomination Advice’ means the form from time
to time approved by Directors by which an Eligible Person
applies to join the Dividend Reinvestment Plan and also
by which a Participant in the Dividend Reinvestment Plan
applies to vary the level of or withdraw from participation
in the Plan;

‘Dividend Reinvestment Plan’ (or ‘DRP’) means the
Dividend Reinvestment Plan originally approved by
Shareholders on 5 May 1983, as amended from time to
time in accordance with its terms;

‘Eligible Person’ with respect to each Plan means a
Shareholder who —

(@) does not have a registered address in any place in
which in the opinion of the Directors, participation or
the making of an offer to participate in the Plan, is or
would be unlawful or impracticable; or

(b) is not a person or a person of a class, whom the
Directors in their discretion have determined not to
be eligible to participate in the Plan;

‘Full Participant’ means, in the case of:

(a) the Dividend Reinvestment Plan, a Participant who
for the time being participates in that Plan in respect
of all of the Ordinary Shares registered in their name
(subject to any applicable Participation Limit); and

(b) the U.K. Dividend Plan, a Participant who for the
time being participates in that Plan in respect of all
the Ordinary Shares registered in their name and
which are recorded in the Register under the same
Shareholder number;

‘Group’ means National Australia Bank Limited and its
subsidiaries taken as a whole;

‘Income Share’ means, in relation to the U.K. Dividend
Plan, the non-voting income share of GB £1 nominal value
in the capital of the Subsidiary;

‘The National’ means National Australia Bank Limited;

‘Nomination Advice’ means, the Dividend Nomination
Advice and/or the U.K. Dividend Plan Nomination Advice
(as the context requires);

‘Ordinary Share’ means an issued and fully paid ordinary
share of the National and, where the context so admits,
an issued partly paid ordinary share of the National;

‘Partial Participant’ means a Participant who for the
time being participates in the U.K Dividend Plan or the
Dividend Reinvestment Plan in respect of some, but not
all, of the Ordinary Shares registered in their name;

‘Participant’ means a person who is the holder of a
Participating Share;

‘Participating Share’ means an Ordinary Share which has
become subject to a Plan;

‘Participation Limit’ means a limit on the ability of a
Shareholder to participate in the DRP, imposed by the
Directors in accordance with clause 13;

‘Plan’, or ‘Plans’ means either or both of the Dividend
Reinvestment Plan and the U.K. Dividend Plan, as the
context so requires;

‘Plan Statement’ means, with respect to each Plan, a
separate statement prepared by and forwarded from
the Share Registry in respect of each Dividend payment
and giving the information outlined in the terms and
conditions specific to that Plan;

‘Qualifying Trustee’ means, a trustee who holds Ordinary
Shares on behalf of employees pursuant to employee
share scheme(s) for employees of one or more Group
companies;

‘Record Date’ means, in relation to a Dividend, the time
and date upon which determination of entitlements to
that Dividend is made;

‘Register’ means a register of members of the National;

‘Related Cash Dividend’ for the purpose of the U.K.
Dividend Plan has the meaning given to it in clause
19(b)(i);
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‘Shareholder’ means a person for the time being
registered as a holder of Ordinary Shares;

‘Share Registry’ means the National’s Share Registry,
being the Principal Share Registry;

‘Subsidiary’ means National Australia Group Europe
Limited, a wholly owned subsidiary of the National;

‘Trading Day’ has the meaning given to that expression
in the Listing Rules of the Australian Securities Exchange
Limited provided that —

(@) any day in which there is a trading halt on the
Ordinary Shares, or during which trading in the
Ordinary Shares is suspended, for the entire day will
not be a trading day; and

(b) if there is a trading halt on the Ordinary Shares, or
trading in the Ordinary Shares is suspended, for only
part of a day, the Directors will determine in their
discretion, whether that day will be a trading day;

‘Trust Deed’ means the Trust Deed entered into between
the National and NAF Trustee Limited as original Trustee
pursuant to which the Income Share will be held by the
Trustee on trust for the Participants in the U.K. Dividend
Plan;

‘Trustee’ means the Trustee or Trustees for the time being
appointed under the Trust Deed;

‘U.K. Dividend Plan’ (or ‘UKDP’) means the United
Kingdom Dividend Plan originally approved by
Shareholders on 21 September 1989, as amended from
time to time in accordance with its terms;

‘U.K. Dividend Plan Nomination Advice’ means a notice
in such a form as may from time to time be approved by
Directors by which an Eligible Person applies to join or a
Participant applies to vary the level of or withdraw from
participation in the U.K. Dividend Plan;

‘VWAP’ means, for an Ordinary Share on any day, the
daily volume weighted average price of Ordinary Shares
sold on the Australian Securities Exchange Limited, but
excluding all off-market trades which includes but is

not limited to transactions defined in the Market Rules
of the Australian Securities Exchange Limited as special
crossings, crossings prior to the commencement of
normal trading, crossings during the closing phase and
the after hours adjust phase, portfolio special crossings,
equity combinations, crossings during overnight trading,
overseas trades or trades pursuant to the exercise of
options over Ordinary Shares, and any other trades that
the National determines should be excluded on the basis
that the trades are not fairly reflective of natural supply
and demand, calculated to two decimal places.

Words importing the singular number shall include the
plural where the context so admits and vice versa and
words importing the masculine gender shall include
every other gender. Headings used shall not affect
interpretation of these terms and conditions. A reference
to a person includes a reference to a body corporate.

References to a Plan are to that Plan as amended from
time to time.

2. Taxation

The National —

(a) does not assume liability for any taxes or other
imposts assessed against or imposed upon a
Participant,

(b) does not represent or warrant that a Participant
will gain any taxation advantage or will not incur a
taxation liability or disadvantage by participation in
one or more of the Plans.

3. Participation and Variation and Termination of
Participation in a Plan or Plans

(@) Subject to the specific terms and conditions relating
to each Plan (including without limitation clause 7)
and to paragraph (b) below, the National will admit
Eligible Persons to a nominated Plan following receipt
by the National of an Application on the required
Nomination Advice in form and substance acceptable
to the National.
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(b)

The National shall have an absolute discretion to
refuse to admit an Applicant to a Plan or Plans
without giving reasons, but if it shall do so it will
notify the Applicant as soon as practicable. In
particular, the Directors are entitled (but not obliged)
to refuse to admit an Applicant to a Plan where that
Applicant has, in the opinion of the Board, split a
shareholding or acquired shares as part of such a
split, in order to increase the number of Ordinary
Shares that may be acquired by that Applicant or
another person under a Plan.

An Ordinary Share may simultaneously be a
Participating Share in both the U.K. Dividend Plan
and the Dividend Reinvestment Plan, but otherwise
no Ordinary Share may be a Participating Share in
more than one Plan at any time. A Participant may
only participate in the Dividend Reinvestment Plan in
respect of Ordinary Shares subject to any applicable
Participation Limit.

Subject to (c) above, an Application may provide that
participation in a Plan shall:

(i) in the case of the U.K. Dividend Plan subject as
provided below, extend to all or to a specified
number of the Ordinary Shares registered in the
name of the Applicant and which are recorded in
the Register under the same Shareholder number;
and

(i) in the case of the Dividend Reinvestment Plan,
extend to all or to a specified number of the
Ordinary Shares registered in the name of the
Applicant (subject to any applicable Participation
Limit).

In the case of the U.K. Dividend Plan, an Application to
participate as a Partial Participant may only be made by

a Qualifying Trustee. Accordingly, except in the case of a

Qualifying Trustee, an Eligible Person may only participate

in the U.K. Dividend Plan in respect of some (but not all)
of the shares registered in its name by splitting its holding
into separate accounts and only participating in the U.K.

Dividend Plan in respect of one account.

(e)

On acceptance, the Applicant will become a Full
Participant or a Partial Participant in the relevant Plan
(as applicable). If the Application does not specify a
number of Ordinary Shares to become Participating
Shares, the Application shall be deemed to be an
Application for the Applicant to become a Full
Participant in the Plan to which it relates.

Any Participant may terminate their participation in
any Plan at any time by completing and delivering
to the National a Nomination Advice acceptable to
the National indicating their wish to terminate their
participation in that Plan.

A Nomination Advice received by the National to
participate or to vary the level of participation or

to terminate participation in a Plan or a deemed
termination under sub-clause (h) or (i) below, shall
not be effective in respect of any Dividend for which
the Record Date occurs prior to receipt of that
Nomination Advice or such deemed termination.

A Participant will be deemed to have terminated
participation in a Plan:

(i) upon receipt by the National of a Nomination
Advice;

(i) upon the registration of a transfer of all their
Ordinary Shares subject to that Plan;

(i

upon the termination of that Plan by the
National;

(iv) upon receipt (subject to clause 7) by the National
of notice of the death, bankruptcy or liquidation
of a Participant; or

(v) upon the Participant ceasing to be an Eligible
Person.

In this sub-clause, reference to a Participant includes
reference to joint participants, or one or more of such
joint participants where the context so admits.
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Participation by any joint Participants in a Plan will
be terminated (other than in respect of any Dividend
for which the Record Date has already occurred)
following receipt by the National (subject to clause
7) of a notice of death of one or more of the joint
Participants.

An Ordinary Share which has ceased to be a
Participating Share is not thereby precluded from
subsequently becoming subject to the same or
another Plan (provided that such Plan has not
been terminated) on the terms and subject to the
conditions set out in these terms and conditions as
amended from time to time.

Acquisition of Ordinary and/or Participating Shares

Any further Ordinary Shares acquired (by whatever
means) by a Full Participant will automatically
become Participating Shares in the Plan(s) in which
that Participant is a Full Participant on being
registered in their name, subject to the limitations
on participation in the Dividend Reinvestment Plan
set out in clause 13.

If a Participant participates in the Dividend
Reinvestment Plan in respect of Ordinary Shares
which are subject to the U.K. Dividend Plan any
further Ordinary Shares which become Participating
Shares in the U.K. Dividend Plan, pursuant to (a)
above will at the same time automatically become
Participating Shares in the Dividend Reinvestment
Plan, subject to the limitation on participation in the
Dividend Reinvestment Plan set out in clause 13.

All Ordinary Shares issued or transferred to a Partial
Participant pursuant to a Plan shall be deemed to
become Participating Shares in that Plan, subject

to the limitation on participation in the Dividend
Reinvestment Plan set out in clause 13.

Subject to the foregoing provisions of this clause 4, all
other Ordinary Shares acquired by a Partial Participant
(by whatever means) shall not be included in any Plan
unless the appropriate Nomination Advice is received

from that Partial Participant.

(e) Inthe case of the U.K. Dividend Plan, all Ordinary
Shares acquired by a Participant (other than a
Qualifying Trustee) and which are not recorded
in the Register under a Shareholder number in
relation to which that Participant participates in the
U.K. Dividend Plan, will not be included in the U.K.
Dividend Plan unless an appropriate Nomination
Advice is received from the Participant.

5. Sale of Ordinary and/or Participating Shares

Upon the registration of a transfer of any Ordinary Shares
by a Participant then, unless the National is otherwise
advised in writing at its Share Registry, the National will
be deemed to have been instructed that the shares have
been transferred in the following order:

(a) Ordinary Shares not participating in any Plan,

(b) Ordinary Shares subject to the Dividend Reinvestment
Plan but not the U.K. Dividend Plan,

(c) Ordinary Shares subject to the U.K. Dividend
Plan which are not also subject to the Dividend
Reinvestment Plan, and

(d) Ordinary Shares subject to both the Dividend
Reinvestment Plan and also the U.K. Dividend Plan.

6. Variation, Termination or Suspension of the Plans

(@) The Directors may at any time resolve to:

(i) vary any Plan and any agreement relating
thereto, or

(ii) terminate or suspend the operation of any Plan.
(b) Any such variation, termination or suspension:

(i) shall be effective from the date of such resolution
or otherwise as determined by the Directors;

(i) shall not give rise to any liability on the part of
or right of action against the National, any of its
subsidiaries or any of their directors, officers or
employees.
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Participants in a Plan which has been materially
varied, terminated or suspended will be notified in
a manner deemed appropriate by the Directors of
any variation, termination or suspension.

Nomination Advices and Notices

Nomination Advices and other notices to the National
shall be in writing and in such form as the National
may from time to time require.

Such Nomination Advices and notices will only be
effective on receipt by the National’s Share Registry,
subject to:

(i) the terms and conditions of the relevant Plan; and

(i) in the case of an Application, acceptance by the
National.

The provisions of Articles 18.1 to 18.5 inclusive of the
National’s Constitution shall apply to the service of
notices on Participants under each Plan.

Acquisitions and Issues Under the Dividend
Reinvestment Plan

The Directors in their absolute discretion will
determine with respect to the operation of the
Dividend Reinvestment Plan for any particular
Dividend whether to issue new Ordinary Shares

or to arrange for the purchase and transfer of
existing Ordinary Shares to a Participant, or to

apply a combination of both options, to satisfy the
National’s obligations under that Plan. If the Directors
determine to arrange for the purchase and transfer
of Ordinary Shares to any one or more Participants in
the Dividend Reinvestment Plan, these shares may be
purchased in such manner as the Directors consider
appropriate, including through a broker in the
market.

In the case of Ordinary Shares to be issued pursuant
to the Dividend Reinvestment Plan:

(i) such Ordinary Shares will be so issued within the
time specified in the listing requirements of the
Australian Securities Exchange Limited; and

(ii) the relevant certificates and Plan Statements will
be issued to each relevant Participant following
each issue.

(c) Shares provided to Participants under the Dividend
Reinvestment Plan (whether by way of issue or
purchase and transfer) —

(i) will be registered on the Register where the
Participant already holds Ordinary Shares or,
where the Participant holds Ordinary Shares on
more than one Register, on the Register upon
which the Participant’s largest shareholding is
held; and

(ii) will be subject to the Constitution of the National

and to these Terms and Conditions and, in respect

of shares issued, will from the issue rank equally
in all respects with other Ordinary Shares.

9. Costs to Participants

The National will not charge any brokerage, commission
or other transaction costs in respect of an application
for or the provision of shares pursuant to the Dividend
Reinvestment Plan or, in the case of the U.K. Dividend
Plan, the receipt of a proportion of the dividend on the
Income Share.

10. Governing Law and Jurisdiction

These Terms and Conditions are governed by and shall
be construed in accordance with the laws of the State of
Victoria, Australia and each Participant submits to the
exclusive jurisdiction of the courts of that State.

11. Securities Exchange Listing

The National will ensure that an application is made
following the issue of shares pursuant to a Plan to list
those shares on the Australian Securities Exchange
Limited and on each other securities exchange where
Ordinary Shares of the National for the time being are
listed.
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12. General

Neither the National nor, in relation to the UKDP, the
Subsidiary or the Trustee shall be liable or responsible

to any Participant for any loss or alleged loss or
disadvantage suffered or incurred by such Participants
as a result, directly or indirectly, of the establishment or
operation of any of the Plans or their participation in any
of them or in relation to any advice given with respect to
participation in any of them.

B. Dividend Reinvestment Plan (DRP)

The terms and conditions set out in clauses 13, 14, 15 and
16 relate specifically to the DRP and references in these
clauses to a ‘Participant’ and ‘Participating Shares’ are to
Participants and Participating Shares in the DRP.

13. Participation in the DRP

(@) Subject to these Terms and Conditions, participation
is optional, may be either full or partial, and is open
to all Eligible Persons. Notwithstanding any other
term of the DRP, a Participant’s Participating Shares
at any time must not be greater than any applicable
Participation Limit, provided that if the Participating
Shares are held in a broker’s clearing account (as
defined in the Listing Rules of the Australian Securities
Exchange Limited) or by a trustee or nominee, the
broker, trustee or nominee will be permitted to
participate up to such limit in respect of each person
whose Ordinary Shares are held that way. References
to Participating Shares in clauses 14 and 15 will be
construed accordingly.

(b) The Directors may determine any maximum number
of shares that may be or become Participating Shares
in the DRP. A maximum of 15,000 Participating Shares
are permitted (or such other number as the Directors
determine from time to time).

(c) If a Participant elects a number of shares greater than
the Participation Limit to be Participating Shares,
the election will be deemed to be an election to
participate in respect of the maximum Participation
Limit at the relevant time.

14. Agreement to Participate

An agreement on the terms and subject to the conditions
set out in these Terms and Conditions between the
National and an Applicant for participation, either as a
Full Participant or a Partial Participant, shall be made
when the National accepts an Application in respect of the
DRP from the Applicant.

15. Operation of the DRP

A Cash Dividend which is payable to a Participant in
respect of Participating Shares will be applied by the
National either on the Participant’s behalf in subscribing
for, or for the acquisition by the Participant of additional
Ordinary Shares on the terms set out in this clause. The
Directors will establish and maintain a Plan account for
each shareholding account of each Participant. In respect
of each such Plan account at the time of each Dividend
payment, the Directors will:

(a) determine the number of Ordinary Shares which
shall be issued to or purchased on behalf of each
Participant by the application of the following
formula:

D+R-T
C
Where:
D is the Cash Dividend payable to the Participant in

respect of or by reference to their Participating Shares
as at the Record Date for that Cash Dividend;

R is the carry forward residual (if any) in the
Participant’s Plan account from previous dividends

Tis any impost, withholding tax or other sum which
the National or the Subsidiary is required to or

may deduct for any reason from the Cash Dividend
referred to in ‘D’;

Cis the Current Market Price.
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(b) apply the total amount of the Cash Dividend payable
to the Participant by either or both subscribing for
on behalf of and in the name of the Participant and
arranging for the transfer to the Participant of, a
number of Ordinary Shares equal to the number of
shares determined under sub-clause 15(a); and

(c) either or both issue to the Participant and arrange
for the transfer to the Participant of a number of
Ordinary Shares equal to the number of shares
determined under sub-clause 15(a).

Where the application of the formula in sub-clause

15(a) results in a fractional entitlement, the fractional
entitlement will be carried forward to the Participant’s
Plan account, without interest, to be applied towards the
calculation at the time of the next dividend. The Directors
have the discretion to determine that any residual
balances will be paid to Participants (either by direct
credit or cheque) where, in the opinion of the Directors, it
would be unlawful or impractical for these balances to be
carried forward to the next dividend. The amount carried
forward (if any) will be detailed in the Plan Statement
referred to in clause 16.

After a person ceases to be a Participant in the DRP
(Former Participant), and the balance (if any) of their
Plan account exceeds AUD $10, the National will either
pay this balance into any Australian or U.K. bank account
nominated by the Former Participant (amounts cannot be
paid into other foreign bank accounts), or alternatively
provide payment by cheque. Residual balance payments
will be made annually. Residual amounts of AUD $10 or
less will automatically be donated to ShareGift Australia.

If you are an Australian resident shareholder, and an
amount of AUD $2 or more is donated on your behalf,
you may request receipt of a tax receipt to be issued to
you. Please contact the Share Registry if you would like
ShareGift Australia to provide a tax receipt.

In the case of a Participant who holds Ordinary Shares
which are subject to both the DRP and the U.K. Dividend
Plan, an amount equal to the proportion of a dividend on
the Income Share payable to the Participant by reference
to such Ordinary Shares will be paid to the National
(rather than to the Participant) and converted by the
National into Australian dollars (on such basis as the
Directors may determine). The National will apply the
proceeds of conversion (and/or any Related Cash Dividend
payable by the National to the Participant in accordance
with clause 20) in accordance with sub-paragraphs 15(a)
and 15(b) above.

16. Plan Statement

A Plan Statement will be issued to each Participant
following each Dividend payment giving the following
information:

(@) the number of their Participating Shares in the Plan at
the Record Date;

(b) the amount per share applied to the acquisition of
shares under the Plan;

(c) the number of Ordinary Shares issued or purchased
on their behalf under the Plan and their date of
acquisition;

(d) the residual amount carried forward (if any) in the
Participants Plan account;

(e) the franked amount (if any) of the Dividend and the
franking tax credits (if any) attaching thereto; and

(f) in the case of a Participant in the U.K. Dividend Plan,
the amount representing the proportion of the
dividend (if any) on the Income Share applied on their
behalf to the provision of shares under the Dividend
Reinvestment Plan and the amount of any U.K. tax
credit attaching thereto, and where appropriate the
information in (b) and (d) above in relation to any
part of a Related Cash Dividend applied as aforesaid
on their behalf.
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C. United Kingdom Dividend Plan (UKDP)

The terms and conditions set out in clauses 17, 18, 19, 20,
21, and 22 relate specifically to the UKDP and references
in these clauses to ‘Participants’ and ‘Participating Shares’
are to Participants and Participating Shares in the UKDP.

17. Participation in the UKDP

Subject to these Terms and Conditions, participation is
optional, may be either full or, in the case of a Qualifying
Trustee only, part and is open to all Eligible Persons. An
Eligible Person (other than a Qualifying Trustee) may
only participate in respect of all (and not some only) of
those Ordinary Shares which are registered in their name
and which are recorded in the Register under the same
Shareholder number. There are no minimum or maximum
participation limits.

18. Agreement to Participate

An agreement on the terms and subject to the conditions
set out in these Terms and Conditions between the
National and an Applicant for participation either as a
Full Participant or a Partial Participant is made when the
National accepts an Application in respect of the UKDP
from the Applicant.

19. Trust of Income Share

(@) During the continuation of the UKDP, the Income
Share will be registered in the name of the Trustee
and, pursuant to the terms of the Trust Deed, held by
the Trustee on trust for the Participants.

(b) Under the terms of the Articles of Association of
the Subsidiary:

(i) no dividend may be declared on the Income
Share except in circumstances where the National
has determined that a Cash Dividend is payable
and has announced or specified the Record
Date for such Cash Dividend and the date on
which such Cash Dividend is to be paid (the Cash
Dividend determined by the National hereinafter
referred to as a ‘Related Cash Dividend’);

(d)

(i) no dividend on the Income Share may exceed the
sterling equivalent (calculated on such basis as
the Directors may determine) of the aggregate
amount which but for their participation in the
Plan the Participants would have been entitled to
receive in respect of the Related Cash Dividend;
and

a dividend declared on the Income Share is to be
paid by the Subsidiary on the same date, as nearly
as practicable, as the Related Cash Dividend.

(i

The Trustee will hold each dividend received in
respect of the Income Share on behalf of the persons
who were Participants on the Record Date for the
Related Cash Dividend on trust to distribute to each
such person that amount which bears the same
proportion to the amount of the dividend received
by the Trustee in respect of the Income Share as the
amount of the Related Cash Dividend which that
person would otherwise have received in respect
of their Participating Shares bears to the aggregate
of the amounts of the Related Cash Dividend which
all such persons would otherwise have received in
respect of their Participating Shares.

The Trustee may round up or down to a whole
penny any fractional entitlement of a Participant so
as to ensure that the whole of each dividend on the
Income Share is distributed.

the National will ensure, so far as it is able, that
any dividend on the Income Share is paid on the
same date, as nearly as practicable, as the Related
Cash Dividend.

20. Operation of the UKDP

()

A Participant shall not be entitled to a Related Cash
Dividend from the National on their Participating
Shares. However, if the Australian dollar equivalent
(calculated on such basis as the Directors may
determine) of that portion of a dividend declared by
the Subsidiary on the Income Share attributable to a
Participant’s Participating Shares is less than the
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amount of the Related Cash Dividend which that
Participant would (but for their participation in the

UKDP) have been entitled to receive in respect of their
Participating Shares (the difference between the two
amounts hereinafter referred to as the ‘Difference’), the
Participant shall then become entitled to participate in the
Related Cash Dividend to the extent of the Difference.

(b) If the Subsidiary fails to declare a dividend on the
Income Shares prior to the date on which a Related
Cash Dividend becomes payable, the Participant shall
be entitled to participate in the Related Cash Dividend
in respect of their Participating Shares to the same
extent that they would have been entitled if they
were not a Participant.

21. General

Dividends on the Income Share will only be declared

at the discretion of the directors of the Subsidiary and

no Shareholder shall have any right, by virtue of their
participation in the UKDP, to receive any dividend in
respect of the Income Share or any other distribution
from the trust established pursuant to the Trust Deed,
other than a dividend which is actually declared and paid
on the Income Share.

22. Plan Statement

A Plan Statement giving the following information will be
issued to each Participant in respect of each distribution
of a dividend on the Income Share:

(i) the shareholder number of the Participant under
which their Participating Shares are recorded in the
Register;

(i) the number of their Participating Shares in the Plan at
the Record Date;

(i) the total net amount, expressed in pounds sterling,
payable to the Participant under the Plan (being their
proportion of the dividend on the Income Share), and
the amount, expressed in pounds sterling, of any U.K.
Tax credit attaching thereto.
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