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The Brisbane Convention and Exhibition Centre is centrally 
located on the river in Brisbane and visitors can access an 
efficient citywide transport network of buses, trains, taxis and 
the river’s high-speed regular catamaran service. 

The City’s international and domestic airports are a 20 minute 
taxi ride from the city centre and the Convention Centre. The 
city to airport Airtrain operates from the South Brisbane train 
station, adjacent to the Convention Centre.

Transport options
Airtrain – Catch the Airtrain from South Brisbane station to 
Brisbane’s international and domestic airports. Tickets are 
available for this service from the Client and Visitors Services 
Centre located in the Main Foyer.

Bus Services – South Bank is serviced by two bus stations: The 
Cultural Centre Station on Melbourne Street and the South 
Bank Busway Station on the corner of Colchester and Tribune 
Streets, South Bank. A free city loop bus service circles 
Brisbane’s Central Business District, including South Bank.  

CityCats – The CityCat terminal is located outside the riverside 
restaurants on the riverside promenade. CityCats operate daily 
from 5.30am to 10.30pm.   

Taxi – Taxi ranks are located outside the main entrance to the 
Convention Centre, at Mantra South Bank in Grey Street, and 
at various locations throughout the precinct.  

Trains – There are two train stations within a five minute walk  
of the Centre. South Bank Station can be accessed from 
Tribune Street and South Brisbane Railway Station is located 
adjacent to the Convention Centre in Grey Street. 

Car parking – Undercover parking is available at the 
Convention Centre with direct lift access to the Centre’s 
convention and exhibition facilities. Entry is from Merivale  
or Melbourne Streets and parking costs $13.00 for up to  
six hours. 
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Dear Shareholder

It is my pleasure to invite you to the 2009 Annual General Meeting (AGM) of National Australia Bank Limited 
(NAB).

Feedback from shareholders is that many of you value the AGM as an opportunity to hear from the Chairman 
and Chief Executive Officer about what is happening in your company; but many have become frustrated that 
the formal nature of the meeting – and the requirement to deal with procedural matters – have made 
General Meetings a less than ideal forum. 

To address these concerns we are modifying the format of our AGM this year to include a 45 minute interview 
session prior to the formal business of the meeting. The Group CEO Cameron Clyne and I will be interviewed 
by senior journalists Peter Thompson from the ABC and Ross Greenwood from Channel 9 and radio station 
2GB based on questions submitted by shareholders. The interview may be viewed live via the internet.

We trust that this will provide a useful opportunity for you to hear about the issues that are important to you. 

You can submit your questions online at www.nabgroup.com/shareholderquestions or by post, using the 
form enclosed.  The journalists will compile the questions submitted by shareholders and then canvas topics 
representative of the issues that shareholders most frequently raise.  

Meeting Details
Date:  Thursday, 17 December 2009

Location:  Brisbane Convention and Exhibition Centre, Corner Glenelg  and Merivale Streets,  
 South Bank, Brisbane, Queensland, Australia.

Time:  The interview will commence at 9.30am, followed by refreshments at 10.15am.  
 The formal Annual General Meeting will begin at 11.00am. This corresponds to  
 the  following times across Australia:

  interview  AGM

 Queensland Time (Brisbane) 09:30am  11:00am

 Eastern Summer Time  10:30am  12 noon 
 (Sydney, Melbourne)

 Central Summer Time (Adelaide) 10:00am  11:30am

 Central Standard Time (Darwin) 09:00am  10:30am

 Western Standard Time (Perth) 07:30am  09:00am

Viewing the Meeting on the Internet
The interview and AGM will be webcast and archived at www.nabgroup.com so that shareholders unable  
to attend can watch on the day or at any time convenient to them. 

The directors and the management of NAB look forward to you joining us for the interview and AGM.

Yours sincerely

Michael Chaney AO 
Chairman

National Australia Bank Limited  
ABN 12 004 044 937

Michael A Chaney AO 
Chairman

800 Bourke Street 
Docklands Victoria 3008 
Australia

16 November 2009
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•  Group revenue increased 
by 9.7% to $16.9 billion

•  Underlying profit 
increased by 14.6% to 
$9.3 billion

•  Cash earnings fell by 1.9% 
to $3.8 billion

•  Total dividend for 2009 
was 146 cents per share

•  Capital, funding and 
liquidity positions 
strengthened

Source: NAB 2009 Full-Year Results Announcement

Our PerfOrmance

Our custOmers 
Total customers: 10.93 million

Our businesses Underlying profit Cash earnings 
 (millions) (millions)

Australia Banking $5,495 $2,774

MLC (pre IoRE) $407 $311

nabCapital $1,883 $634

UK Region £529 £78

NZ Region NZ$776 NZ$420

Great Western Bank US$94 US$53
Source: NAB 2009 Full-Year Annual Results Announcement
Note: Excludes Central Functions, Asia, IoRE (Investment on Retained Earnings) and distributions.

Source: NAB Internal

$millions

DiViDenDs

cents

Source: NAB 2009 Full-Year Results AnnouncementSource: NAB 2009 Full-Year Results Announcement 
Presented on an ongoing operations basis 
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The Annual General Meeting of National Australia Bank  
Limited (‘‘the Company”) will be held at the Great Hall,  
Brisbane Convention and Exhibition Centre, Corner of Glenelg 
and Merivale Streets, South Bank, Brisbane, Queensland on 
Thursday, 17 December 2009 at 11.00am (Australian Eastern 
Standard Time – Brisbane time).

In order to provide shareholders with an improved 
opportunity to hear from the Chairman and Group Chief 
Executive Officer the Annual General Meeting will be preceded 
by an interview session commencing at 9.30am (Australian 
Eastern Standard Time – Brisbane time). Questions will be 
gathered from shareholders in the lead up to the Annual 
General Meeting.

1. Financial statements and reports 
To consider the Company’s financial statements and the 
reports for the year ended 30 September 2009.

2. Redemption of Stapled Securities
To consider and, if thought fit, to pass the following as 
separate special resolutions:

(a) “That the terms and conditions of the selective buy-back 
scheme relating to the preference shares associated 
with the 2008 Stapled Securities as described in the 
Explanatory Notes be approved.”

(b) “That the terms and conditions of the selective reduction 
of capital relating to the preference shares associated 
with the 2008 Stapled Securities as described in the 
Explanatory Notes be approved.”

(c) “That the terms and conditions of the selective buy-back 
scheme relating to the preference shares associated 
with the 2009 Stapled Securities as described in the 
Explanatory Notes be approved.”

(d) “That the terms and conditions of the selective reduction 
of capital relating to the preference shares associated 
with the 2009 Stapled Securities as described in the 
Explanatory Notes be approved”.

3. Remuneration Report 
To consider and, if thought fit, to pass the following as an  
ordinary resolution:

“That the Remuneration Report for the year ended  
30 September 2009 be adopted.”

4. Shares – Group Chief Executive Officer
To consider and, if thought fit, to pass the following as an  
ordinary resolution: 

“That the grants of shares to the Group Chief Executive Officer,  
Mr Cameron Clyne, under the Company’s short term incentive 
and long term incentive plans as described in the Explanatory 
Notes be approved.”

5. Shares – Executive Directors
To consider and, if thought fit, to pass the following as 
separate ordinary resolutions:

(a) “That the grants of shares to Mr Mark Joiner  
(an Executive Director) under the Company’s short  
term incentive and long term incentive plans as 
described in the Explanatory Notes be approved.”

(b) “That the grants of shares to Mr Michael Ullmer  
(an Executive Director) under the Company’s short  
term incentive and long term incentive plans as 
described in the Explanatory Notes be approved.” 

6. Re-election and election of Directors
In accordance with Article 10.3 of the Company’s Constitution: 

(a) Mr Michael Chaney retires and offers himself for  
re-election; 

(b) Mr Paul Rizzo retires and offers himself for re-election;

(c) Mr Michael Ullmer retires and offers himself for  
re-election,

(d) Mr Mark Joiner, who was appointed a Director since the 
last Annual General Meeting, retires and offers himself 
for election;

(e) Mr John Waller, who was appointed a Director since the 
last Annual General Meeting, retires and offers himself 
for election.

In accordance with Article 10.3 and Article 10.6 of the 
Company’s Constitution:

(f) Mr Stephen Mayne nominates himself as a Director  
and offers himself for election.

Items 6(a) to 6(f) will be voted on as separate ordinary 
resolutions.

By Order of the Board

Michaela Healey  
Company Secretary

16 November 2009
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  NAtioNAL AUStRALiA BANK

Entitlement to attend and vote at the Meeting
All shareholders may attend the Annual General Meeting.  
The Board has determined that for the purposes of voting at 
the meeting, shareholders will be taken to be those persons 
recorded on the Company’s register of members as at 7.00pm 
(Australian Eastern Daylight Time – Melbourne time) on  
15 December 2009.

In the case of joint shareholders, all holders may attend the 
meeting but only one holder may vote at the meeting in 
respect of the relevant shares (including by proxy). If more 
than one joint holder is present, and more than one of the 
joint holders vote in respect of the relevant shares, only the 
vote of the joint holder whose name stands first in the register 
in respect of the relevant shares is counted. A corporate 
shareholder may appoint one or more persons to act as its 
representative(s), but only one representative may exercise the 
corporate shareholder’s powers at any one time. The Company 
requires appropriate evidence of the appointment.

The holders of National Income Securities who are recorded 
on the Company’s register of National Income Securities as at 
7.00pm (Australian Eastern Daylight Time – Melbourne time) 
on 15 December 2009 are entitled to vote on resolutions 2(a), 
2(b), 2(c) and 2(d) but are not entitled to vote in their capacity 
as a holder of National Income Securities on resolutions 3, 4, 
5(a), 5(b) and 6(a) to 6(f), and any such votes will be 
disregarded.

Asking questions at the meeting
The Annual General Meeting is intended to give shareholders 
the opportunity to hear both the Chairman and the Group 
Chief Executive Officer talk about the year that has just passed 
and also give some insight to the Company’s prospects for the 
year ahead.

We welcome shareholders’ questions at the meeting. 
However, in the interests of all present, we ask that you 
confine your questions to matters before the meeting that are 
relevant to the shareholders as a whole. Our staff at the 
Customer Service Desk or the Shareholder Services Desk in the 
foyer on the day of the meeting will be happy to deal with any 
questions that relate to the private affairs of any individual 
shareholders or customers.

Proxy votes
You can appoint a proxy to attend and vote for you at the 
meeting in accordance with the directions on the proxy form. 
If no directions are given to the proxy on the form, the proxy 
may vote as he or she thinks fit. 

If you are entitled to cast two or more votes, you may appoint  
not more than two proxies to attend and vote for you at the 
meeting and specify the proportion or number of votes each 
proxy may exercise.

If you appoint a body corporate as a proxy, that body 
corporate will need to ensure that it appoints an individual as 
its corporate representative to exercise its powers at the 
meeting and provide satisfactory evidence of the appointment 
of its corporate representative prior to the commencement  
of the Annual General Meeting.

A corporate shareholder must sign the proxy form in 
accordance with its constitution or otherwise in accordance 
with the Corporations Act 2001 (Cth). Where the proxy form is 
signed under the hand of a duly authorised person or persons 
of a corporate shareholder, such authorisation must have been 
sighted at the Company’s Share Registry. 

The Company’s Constitution and the Corporations Act 2001 
(Cth) require that, to be effective, a proxy form together with 
any power of attorney under which it is executed or a certified 
copy of the relevant authority, must be received by the 
Company no later than 12.00pm (Australian Eastern Daylight 
Time – Melbourne time) on Tuesday, 15 December 2009, 
which is 48 hours before the commencement of the Annual 
General Meeting. 

A proxy does not need to be a shareholder of the Company  
and may be an individual or a body corporate. To be effective,  
you must lodge your proxy form by no later than 12.00pm 
(Australian Eastern Daylight Time – Melbourne time) on 
Tuesday, 15 December 2009.

Online Proxy
You may submit your proxy online by visiting  
www.investorvote.com.au

To use this option, you will need your Securityholder 
Reference Number (SRN) or Holder Identification Number 
(HIN) and your allocated Control Number as shown on your 
proxy form. You will be taken to have signed the proxy form  
if you lodge it in accordance with your instructions on the 
website. A proxy cannot be appointed electronically if they  
are appointed under a Power of Attorney or similar authority. 
The online proxy facility may not be suitable for shareholders 
who wish to appoint two proxies with different voting 
directions. Please read the instructions for online proxy 
submissions carefully before you lodge your proxy.

Custodians and other intermediaries may submit their  
proxy online by visting www.intermediaryonline.com 
(subscribers only).
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2009 Notice of ANNUAL GeNeRAL MeetiNG   

Proxy by post or facsimile
A proxy form and a reply paid envelope are enclosed. 
Additional information on proxies is included on the form, 
including how to appoint proxies, specifying the proportion of 
votes per proxy where two proxies are appointed, and a 
discussion of voting by proxies.

A completed proxy form must be received by the Company via  
the Company Share Registrar no later than 12.00pm (Australian 
Eastern Daylight Time – Melbourne time) on Tuesday,  
15 December 2009 by fax on 1800 783 447 (within Australia) or  
(61 3) 9473 2555 (outside Australia) at the following addresses:

By mail

Share Registry 
National Australia Bank Limited 
Reply Paid 2333 
Melbourne Victoria 8060 
AUSTRALIA

In person

Share Registry 
Computershare Investor Services Pty Limited 
452 Johnston Street 
Abbotsford Victoria 3067 
AUSTRALIA

Voting restrictions
The Company will disregard any vote cast:

• on resolutions 4, 5(a) and 5(b) by any director of the 
Company or any of their associates;

• on resolutions 2(a) and 2(b) by any person who holds 
preference shares associated with the 2008 Stapled Securities 
or any of their associates; and

• on resolutions 2(c) and 2(d) by any person who holds 
preference shares associated with the 2009 Stapled Securities 
or any of their associates.

However, the Company does not need to disregard votes:

• by such a person as proxy for another person who is entitled 
to vote if the vote is cast in accordance with the directions 
on the proxy form; or

• if the vote is cast by the person chairing the meeting as a 
proxy for a person who is entitled to vote, in accordance 
with the direction on the proxy form to vote as the  
proxy decides. 

Annual Financial Report Information
The 2009 Annual Financial Report is being sent separately  
to shareholders who have elected to receive an Annual  
Financial Report.

F
or

 p
er

so
na

l u
se

 o
nl

y



  NAtioNAL AUStRALiA BANK

Item 1: Financial statements and reports 
While shareholders are not required to vote on the financial 
statements and reports, shareholders will be given reasonable 
opportunity at the meeting to raise questions on the 
statements and reports. They will also be able to ask the 
Company’s auditor questions.

Item 2: Redemption of Stapled Securities

(a) Why are we seeking shareholder approval?

The Company seeks the approval of shareholders for both the 
buy-back of or reduction of capital on:

• 600 unpaid preference shares (the “2008 Preference Shares”) 
forming part of the 600 stapled securities issued by the 
Company on 24 September 2008 (the “2008 Stapled 
Securities”); and

• 1,000 unpaid preference shares (the “2009 Preference 
Shares”) forming part of the 1,000 stapled securities issued 
by the Company on 30 September 2009 (the “2009 Stapled 
Securities”).

The 2008 Stapled Securities and the 2009 Stapled Securities 
are together referred to as the “Stapled Securities” in  
this notice.

If shareholder approval is obtained, the Company may at  
a future date, redeem either of or both the 2008 Stapled 
Securities and the 2009 Stapled Securities by way of a 
redemption of the note component of the relevant Stapled 
Security (each a “Note”) and the buy-back or reduction of 
capital of the preference share component of the relevant 
Stapled Security (each a “Preference Share”), without the need 
to convene an extraordinary general meeting. 

No decision has yet been made to redeem either of or both 
the Stapled Securities, but, if shareholder approval is obtained, 
then, subject in each case to the prior written approval of the 
Australian Prudential Regulation Authority (“APRA”), the  
2008 Stapled Securities could be redeemed on 24 September 
2010 and the 2009 Stapled Securities could be redeemed on 
30 March 2010. If the Stapled Securities are not redeemed, 
then subject to the satisfaction of certain conditions, they will 
each convert into ordinary shares of the Company as further 
described below.

(b) What are the 2008 Stapled Securities?

On 24 September 2008, the Company issued 600  
2008 Preference Shares as part of the issue of the  
2008 Stapled Securities. Each 2008 Stapled Security  
comprises: 

(i) a note with a face value of AUD$500,000 issued by  
the Company through its New York branch (each,  
a “2008 Note”); and

(ii) a 2008 Preference Share issued by the Company.

The 2008 Note and 2008 Preference Share are stapled and 
cannot be transferred separately.

The terms of the 2008 Stapled Securities were amended  
on 19 August 2009, and the description of the terms of  
the 2008 Stapled Securities set out in these explanatory notes 
refers to the terms as amended. A notice in respect of the 
issue of the 2008 Stapled Securities was lodged with the 
Australian Securities Exchange (“ASX”) on 22 September  
2008 and a notice of the amendments was lodged on  
20 August 2009.

All of the 2008 Stapled Securities were privately placed  
to Deutsche Bank AG, acting through its London Branch. 
Issuing to Deutsche Bank AG, London Branch provided 
execution certainty at a time when public markets issuance 
was challenging.

Holders of the 2008 Preference Shares are not entitled to 
dividends until the 2008 Preference Shares have become  
fully paid. Currently, none of the 2008 Preference Shares  
are fully paid.

(c) What are the 2009 Stapled Securities?

On 30 September 2009, the Company issued 1,000  
2009 Preference Shares as part of the issue of the  
2009 Stapled Securities. Each 2009 Stapled Security  
comprises: 

(i) a note with a face value of AUD$500,000 issued by  
the Company through its New York branch (each,  
a “2009 Note”); and

(ii) a 2009 Preference Share issued by the Company.

The 2009 Note and 2009 Preference Share are stapled and 
cannot be transferred separately.

A notice in respect of the issue of the 2009 Stapled Securities  
was lodged with the ASX on 30 September 2009.

All of the 2009 Stapled Securities were privately placed to 
Deutsche Bank AG, acting through its London Branch. Issuing 
to Deutsche Bank AG, London Branch provided execution 
certainty at a time when public markets issuance was 
challenging.

Holders of the 2009 Preference Shares are not entitled to 
dividends until the 2009 Preference Shares have become  
fully paid. Currently, none of the 2009 Preference Shares  
are fully paid.
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(d) How are the Stapled Securities redeemed?

Subject to obtaining the consent of APRA, the Company  
has the right to redeem the 2008 Stapled Securities  
on 24 September 2010 and the 2009 Stapled Securities on  
30 March 2010 (or any interest payment date thereafter (if not 
previously converted as described below)). To do so (in either 
case), the Company redeems the note component of the 
relevant Stapled Security by paying the face value of 
AUD$500,000 plus certain accrued unpaid interest, and either 
buys back or reduces capital on the relevant Preference Share. 

Neither the 2008 Preference Shares nor the 2009 Preference 
Shares has any economic value and each is to be bought back 
for no cash payment. To implement the buy-back or reduction 
of capital in respect of either of the 2008 Stapled Securities 
and the 2009 Stapled Securities, the terms of the relevant 
buy-back scheme or reduction of capital must be approved in 
accordance with the Corporations Act, which includes 
obtaining shareholder approval.

The Company may also redeem either of or both the Stapled 
Securities without shareholder approval (and not by way of 
buy-back or return of capital with respect to the Preference 
Share component of the Stapled Security being redeemed), 
however, this would require that the Preference Share become 
fully paid (which under the terms of issue will require the 
relevant Note to be delivered to the Company) and for the 
relevant fully paid Preference Share to be redeemed out of 
profits or the proceeds of a new issue of shares made for the 
purpose of the redemption.

If the Stapled Securities are not redeemed on 24 September 
2010 (in the case of the 2008 Stapled Securities) or 30 March 
2010 (in the case of the 2009 Stapled Securities), then they 
will, subject to the satisfaction of certain conversion 
conditions, convert into ordinary shares in the Company on  
24 September 2010 or 30 March 2010 respectively (or earlier in 
certain circumstances). Conversion would be into a variable 
number of ordinary shares in the Company based on the 
average of the daily volume weighted average sale prices of 
the Company’s ordinary shares traded on the ASX during the 
15 days before the relevant conversion date, less a discount  
of 1%. The decision to redeem or allow to convert will be 
determined based on a number of factors, including the 
capital position and outlook for the Company. Any redemption 
of the 2008 Stapled Securities or 2009 Stapled Securities is 
subject to approval by APRA.

(e) What are the advantages and disadvantages  
of approving the buy-back scheme and reduction  
of capital?

Approving the buy-back scheme and reduction of capital in 
respect of the 2008 Stapled Securities and 2009 Stapled 
Securities will give the Company the flexibility to redeem 
either of or both the Stapled Securities if a decision is made  
to do so. 

The Board will only make a decision to redeem either of or 
both the Stapled Securities if it considers it is in the best 
interests of the Company to effect the redemption. This may 
depend, among other things, on conditions in the capital 
markets, changes in prudential regulation, the Group’s capital 
ratios at that time and receipt of APRA’s prior written approval.

The terms of each of the buy-back scheme and the reduction 
of capital for each of the 2008 Stapled Securities and the  
2009 Stapled Securities are described below. The purpose of 
these explanatory notes is to set out all information known to 
the Company that is material to the decision as to whether 
shareholders should vote in favour of the resolutions to 
approve the buy-back scheme and to approve the reduction  
of capital.

(f) Where can I obtain further details?

You can obtain further details of either of or both the  
2008 Stapled Securities and the 2009 Stapled Securities free  
of charge by contacting the Office of the Company Secretary  
on (61 3) 8634 8235.

(g) Information you should consider

The following information may be material to the decision on 
how to vote on resolutions 2(a), 2(b), 2(c) and 2(d):

(i) The number of shares affected

 There are currently 600 unpaid 2008 Preference Shares 
and 1,000 unpaid 2009 Preference Shares on issue. 
Following the buy-back scheme or reduction of capital 
on either of or both the Stapled Securities, all of the 
Preference Shares forming part of the relevant Stapled 
Security or Stapled Securities would be cancelled. 
Ordinary shares in the Company would not be affected. 

(ii) The buy-back scheme terms and reduction  
of capital terms

 As indicated above, the buy-back scheme or reduction  
of capital in connection with either of or both the  
2008 Stapled Securities or 2009 Stapled Securities would 
be conducted simultaneously and in conjunction with 
the redemption of the 2008 Notes or 2009 Notes (as 
applicable). The terms of the redemption of the Notes 
are described below.
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  NAtioNAL AUStRALiA BANK

 Under the terms of the 2008 Stapled Securities, the 
Company’s New York branch must give at least 10 
business days’ (but not more than 20 business days’) 
notice to the holders if it intends to redeem the Note 
component of the relevant Stapled Security on a 
specified date. Under the terms of the 2009 Stapled 
Securities, the Company’s New York branch must give at 
least 20 business days’ (but not more than 25 business 
days’) notice to the holders if it intends to redeem the 
Note component of the relevant Stapled Security on a 
specified date. The Company’s New York branch must 
redeem all 2008 Notes or 2009 Notes (as applicable) in 
respect of which any notice is given on the date specified 
in the notice, subject to obtaining the prior approval  
of APRA.

 The amount payable to the holders for the redemption 
of the Notes is equal to AUD$500,000 for each Note, 
together with certain accrued unpaid interest. Accrued 
interest on the Notes is calculated at the 1 month Bank 
Bill Swap rate (BBSW) 2.0% multiplied by the face value 
of the Notes for the number of days between the last 
interest payment and the redemption date.

 Pursuant to either the buy-back scheme or reduction of 
capital, upon redemption of a 2008 Note or a 2009 Note, 
the Company must either make a buy-back offer for the 
Preference Share that is stapled to that Note under which 
the Company will buy-back the relevant Preference Share 
for no consideration or reduce capital on the Preference 
Share that is stapled to that Note for no consideration.

 Under the terms of the 2008 Stapled Securities and the 
2009 Stapled Securities, each holder has agreed that 
if the Company undertakes a reduction of capital with 
respect to the Preference Shares component of the  
2008 Stapled Securities or 2009 Stapled Securities 
(as the case may be) that involves the cancellation of 
the Preference Shares and, under applicable law, the 
holder is entitled to vote on a resolution to approve 
that resolution, the holder will vote in favour of that 
resolution.

(iii) The buy-back scheme price and reduction of capital price

 Under both the buy-back scheme and the reduction of 
capital, the Company proposes to make offers in respect  
of either of or both the 2008 Preference Shares and  
2009 Preference Shares for no consideration. However, 
both the buy-back scheme and the reduction of capital 
would be conducted simultaneously and in conjunction 
with the redemption of the relevant Notes for 
AUD$500,000 (plus certain accrued unpaid interest) per 
Note. This price is prescribed in the terms of issue  
of the relevant Stapled Securities. A buy-back or 

reduction of capital in connection with the 2008 Stapled 
Securities may also be conducted in conjunction with  
a buy-back or redemption of capital in connection with  
the 2009 Stapled Securities.

(iv) Reasons for the buy-back scheme and reduction  
of capital

 As stated above, the Company wishes to have the 
flexibility to redeem either of or both the 2008 Stapled 
Securities and the 2009 Stapled Securities where it 
is in the best interests of the Company to effect the 
redemption of either of or both the Stapled securities, 
including as to timing.

(v) Interests of directors

 At 27 October 2009, no director of the Company has 
any interest in a 2008 Stapled Security or 2009 Stapled 
Security.

(vi) The financial effect of the buy-back scheme and 
reduction of capital on the Company

 The buy-back scheme or the reduction of capital in 
respect of either of or both the 2008 Stapled Securities 
and 2009 Stapled Securities would be conducted 
simultaneously and in conjunction with the redemption 
of the Note component of the 2008 Stapled Security 
or 2009 Stapled Security (as the case may be). The 
redemption of a Note requires a payment by the 
Company of AUD$500,000 (plus certain accrued unpaid 
interest) for each Note. As of 27 October 2009, the cost 
of redemption of all the 2008 Notes would be AUD$300 
million, plus the cost of accrued interest to that date 
of approximately AUD$0.05 million and the cost of 
redemption of all the 2009 Notes would be AUD$500 
million, plus the cost of accrued interest to that date  
of approximately AUD$2.0 million. The offer to buy-back 
either of or both the 2008 Preference Shares or  
2009 Preference Shares pursuant to the buy-back scheme 
or to reduce capital on the relevant Preference Shares 
will be made for no consideration (and therefore neither 
the buy-back scheme itself nor the reduction of capital 
itself will have a financial effect on the Company other 
than AUD$300 million and accrued interest in the case 
of the 2008 Stapled Securities and AUD$500 million 
and accrued interest in the case of the 2009 Stapled 
Securities to be paid to the holders of the relevant 
Stapled Securities to redeem the Note component of 
the relevant Stapled Security). As at 30 September 2009, 
redeeming the 2008 Stapled Securities would result in  
a reduction in the Tier 1 ratio and Total Capital Ratio of 
the Company by 0.09%, and redeeming the 2009 Stapled 
Securities would result in a reduction in the Tier 1 ratio 
and Total Capital Ratio of the Company by 0.14%.
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 The Company will not redeem either of or both the 
Stapled Securities if to do so would have a materially 
adverse impact on the Company’s financial or regulatory 
capital position or if there would be any material 
prejudice to the Company’s creditors.

 The buy-back scheme or the reduction of capital in 
respect of the 2008 Stapled Securities and 2009 Stapled 
Securities will have no effect on the level of franking 
credits to be expended.

(vii) Source of funds for the buy-back scheme or reduction  
of capital

 The buy-back scheme or the reduction of capital in 
respect of the 2008 Stapled Securities or 2009 Stapled 
Securities would be conducted simultaneously and in 
conjunction with the redemption of the 2008 Notes 
or 2009 Notes (as the case may be). The Company 
maintains significant reserves of cash and other funding 
alternatives that could be used to effect the redemption 
of the Notes. The directors would, at the relevant time, 
consider the best alternative or combination  
of alternatives for funding the redemption of the 
relevant Notes.

(viii) Effect of buy-back scheme and reduction of capital on 
the control of the Company

 Both the 2008 Preference Shares and 2009 Preference 
Shares only entitles the holders to very limited voting 
rights. Holders of the 2008 Preference Shares and the 
2009 Preference Shares are entitled to vote together with 
the holders of ordinary shares in the Company (to the 
extent that these shareholders are entitled to vote) on 
the basis of one vote per Preference Share on a limited 
number of matters, including any proposal to wind-up 
the Company. In these circumstances, the total number 
of votes capable of being exercised by the holders of 
the Preference Share would be 600 or approximately 
0.00003% of the Company’s total issued share capital as 
of 25 September 2009 in the case of the 2008 Stapled 
Securities and 1,000 or approximately 0.00005% of the 
Company’s total share capital as of 25 September 2009 in 
the case of the 2009 Stapled Securities.

(ix) The identity of the selling shareholders

 As at 27 October 2009, the holder of the 2008 Stapled 
Securities and the 2009 Stapled Securities is Deutsche 
Bank AG, acting through its London Branch.

(x) The current market price

 The 2008 Stapled Securities and the 2009 Stapled 
Securities are not listed on the ASX or any other 
financial market and there is no current market price for 
either of the Stapled Securities. The Preference Share 
component of each Stapled Security cannot be traded 
separately from the Note component of the relevant 
Stapled Security and has no economic value unless the 
Preference Share becomes fully paid by delivery of the 
relevant Note to the Company.

(xi) Financial statements

 The Company released its preliminary final report  
for the year ended 30 September 2009 to ASX on  
28 October 2009. A copy of the audited financial 
statements will be dispatched to shareholders who have 
requested a copy on or about Thursday, 19 November 
2009. If you have not requested a copy of the audited 
financial statements and would like to receive a copy, 
please contact (61 3) 8634 8235.

Recommendation 
the Board recommends that shareholders vote in 
favour of resolutions (a), (b), (c) and (d).

Item 3: Remuneration Report 
Shareholders will be given a reasonable opportunity at the 
meeting to comment on and ask questions about the 
Company’s Remuneration Report. 

The Remuneration Report is contained in the Annual Financial 
Report. Copies of the Annual Financial Report are available on  
the Company’s website at www.nabgroup.com or can be  
obtained from the Office of the Company Secretary by 
telephoning (61 3) 8634 8235. 

The Remuneration Report includes: 

• an explanation of the Company’s policy for determining  
the remuneration of directors and executives; 

• a discussion of the relationship between that policy and  
the Company’s performance; and 

• details of the performance conditions associated with the 
remuneration of the directors and executives. 

The vote on the proposed resolution in this item 3 is advisory  
and will not bind the directors or the Company. However, the 
Board will take the outcome of the vote into consideration  
when reviewing remuneration practices and policies.
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Recommendation 
the Board recommends that shareholders vote in 
favour of the proposed resolution.

Item 4: Shares – Group Chief Executive Officer

(a) Why are we seeking approval?

Under the ASX Listing Rules, the Company must seek 
shareholder approval to grant equity securities in the 
Company to the Group Chief Executive Officer, Mr Clyne. 
Accordingly, we are seeking approval to enable the Company 
to grant shares to Mr Clyne under the Company’s short term 
incentive (‘STI’) and long term incentive (‘LTI’) plans. 

(b) Mr Clyne’s short term incentive and long term  
incentive arrangements

As with all other executives of the Company, Mr Clyne’s 
performance has been reviewed under the Company’s 
Performance Management framework (as described in the 
Remuneration Report). That review process has led to a 
recommendation to seek the approval of shareholders to grant 
shares outlined below under the Company’s STI and LTI plans.

Half of any STI awarded to Mr Clyne for the 2009 year will be 
provided in Company shares, subject to any necessary 
shareholder approval. The STI shares will be held in trust in 
two tranches (each comprising approximately 25% of Mr 
Clyne’s STI award) and will be subject to forfeiture conditions 
and restrictions on trading until at least the relevant 
‘Milestone Dates’, being 16 November 2010 for the shares in 
tranche one, and 16 November 2011 for the shares in tranche 
two. The forfeiture conditions of the shares are set out below 
the table in section 4(d).

Mr Clyne will be provided with a reward under the Company’s 
current LTI programme, in the form of Company shares, 
subject to any necessary shareholder approval. The LTI shares 
will be held in trust and will be subject to the achievement of 
performance hurdles, forfeiture conditions and restrictions on 
trading until at least the Milestone Date of 31 December 2012. 
Details of the performance hurdles and forfeiture conditions 
are set out below the table in section 4(d).

If shareholders do not approve the grant of these securities at 
this meeting, the whole of the STI and the LTI will be provided 
in cash.

(c) Mr Clyne’s remuneration package

Mr Clyne’s remuneration package is based on the Company’s 
‘Total Reward’ framework. This framework seeks to provide fair 
and appropriate rewards and recognition to employees with a 
view to attracting, retaining and motivating excellent people. 
The balance between fixed and ‘at risk’ remuneration is 
consistent with the approach taken with all of the Company’s 
senior executives and the applicable STI and LTI arrangements 
have been established to deliver reward to Mr Clyne upon the 
attainment of sustainable returns to shareholders. The 
provision of shares under the STI and LTI arrangements is part 
of his ‘at risk’ remuneration.

In light of independent advice from remuneration advisers,  
the non-executive directors have concluded that Mr Clyne’s 
remuneration package (including the proposed grants of 
shares under the STI and LTI plans) is reasonable and 
appropriate having regard to the circumstances of the 
Company and Mr Clyne’s duties and responsibilities, 
particularly when compared with the reward arrangements  
of the chief executives of other major Australian banks.  
The performance hurdles applicable to the LTI plan provide  
a “stretch” for Mr Clyne to achieve and are aligned to the 
creation of shareholder value.
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(d) What is the maximum number and value of securities that can be granted to Mr Clyne and at what price?

Plan Maximum number and value of securities and price

STI plan  
(shares provided under the National 
Australia Bank Staff Share Ownership Plan) 

Mr Clyne – Company shares to the maximum value of AUD$812,500

The above maximum value represents  
50% of Mr Clyne’s STI for the year ended 30 September 2009.

The Company will calculate the weighted average price at which Company shares 
are traded on the ASX in the five trading days from 4th November 2009 to 10th 
November 2009 inclusive. This is the price which will be used to determine the 
number of shares to be granted to other employees of the Group in November 
2009 under the same STI plan for the year ended 30 September 2009. 

The shares issued to other employees will qualify for any December 2009 dividend 
paid in respect of ordinary Company shares. For Mr Clyne (whose shares will not 
qualify for any December 2009 dividend), the price per share (as above) will be 
reduced by the value of the dividend. Accordingly, the number of Company shares 
granted to Mr Clyne will be determined by dividing the maximum value (as above) 
by the reduced price per share.

LTI Plan  
(shares provided under the National 
Australia Bank Staff Share Ownership Plan)

Mr Clyne – Company shares to the maximum value of AUD$2,500,000

The number of shares allocated will be determined by the value (as above) divided 
by an estimated fair value of each share (as determined by an independent 
external consultant). The estimated fair value will be based on the weighted 
average price at which Company shares are traded on the ASX in the five trading 
days following the Annual General Meeting, being 18th December 2009 to 24th 
December 2009 inclusive.

Forfeiture conditions for STI shares 
Until the relevant Milestone Date for each tranche of STI shares (as set out 
in section 4(b) above), the shares will be forfeited if Mr Clyne does not 
meet threshold measures of compliance and performance as set by the 
Company, or if Mr Clyne’s employment with the Company ceases due to 
resignation or termination for serious misconduct. If Mr Clyne’s 
employment ceases prior to the relevant Milestone Date for any other 
reason, the shares will continue to be held in trust until at least the 
relevant Milestone Date.

Forfeiture conditions for LTI shares 
Until the relevant Milestone Date for the LTI shares (as set out in section 
4(b) above), the shares will be forfeited if the performance hurdles are not 
satisfied, if Mr Clyne does not meet threshold measures of compliance and 
performance as set out by the Company, or if Mr Clyne’s employment with 
the Company ceases due to resignation or termination for serious 
misconduct. If Mr Clyne’s employment ceases prior to the relevant 
Milestone Date for any other reason, the shares will continue to be held in 
trust until at least the relevant Milestone Date.

Performance hurdles for LTI shares 
The performance hurdles combine both external and internal measures  
as follows:
• The hurdle in respect of half of the allocation value is based on the 

Company’s Total Shareholder Return (TSR) performance relative to a peer 
group comprising financial services companies in the S&P/ASX 200 by 
market capitalisation (approximately 12 companies) over the financial 
years ended 30 September 2010, 2011 and 2012. Vesting will be 
determined on a straight line scale from 50% vesting at median TSR 
performance, up to 100% vesting at 75th percentile TSR performance. 
TSR is a measure of the return that a shareholder receives through 
dividends (and any other distributions) together with capital gains and is 
calculated on the basis that all dividends and distributions are reinvested 
in Company shares.

• The hurdle in respect of the remaining half of the allocation value has 
two components. The Company must achieve the planned level of Group 
Cash Earnings (as per the Company’s Board approved business plan for 
the same three financial years as for the TSR hurdle above). Where TSR 
performance is at the 75th percentile of the peer group or higher (as 
described above) Group Cash Earnings must achieve at least 90% of 
business plan. Group Return on Equity (ROE) must also be at least 90% 
of business plan for the same financial years. If both of these Group Cash 
Earnings and ROE thresholds are met, then the level of ROE achieved 
compared to business plan will determine vesting on a straight line scale 
from 50% vesting at 90% ROE achievement, up to 100% vesting at 100% 
ROE achievement.
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Mr Clyne will receive any dividends payable on the STI and  
LTI shares from the date of allocation. While held in trust,  
the shares will be forfeited after the relevant Milestone Date  
if Mr Clyne’s employment with the Company is terminated  
for serious misconduct. If a tax obligation would be incurred 
by Mr Clyne if any of his shares are forfeited at any time 
(depending on legislation in force at the relevant time), the 
Company may determine not to require forfeiture of some  
or all of the shares in order to assist him in meeting this 
obligation.

Please refer to sections 5(e) to 5(g) of the explanatory notes  
for more information in relation to the issue of shares and 
participation of executive directors, including Mr Clyne, in the 
Company’s equity plans.

Recommendation 
Mr clyne who has a personal interest in the subject 
of this resolution, has abstained from making a 
recommendation. the other directors recommend 
that shareholders vote in favour of the proposed 
resolution.

Items 5: Shares – Executive Directors

(a) Why are we seeking approval?

Under the ASX Listing Rules, the Company must seek 
shareholder approval to issue Company shares to Mr Joiner 
and Mr Ullmer. Accordingly, we are seeking approval to enable 
the Company to grant shares to Mr Joiner and Mr Ullmer 
under the Company’s STI plan and LTI plans.

(b) Mr Joiner’s and Mr Ullmer’s short term incentive and 
long term incentive arrangements

As with Mr Clyne and all other executives of the Company,  
Mr Joiner’s and Mr UIlmer’s performance has been reviewed  
under the Company’s Performance Management framework 
(as described in the Remuneration Report). That review 
process has led to a recommendation to seek the approval of 
shareholders to grant shares outlined below under the 
Company’s STI and LTI plans. 

Half of any STI awarded to Mr Joiner and to Mr Ullmer for  
the 2009 year will be provided in Company shares, subject to 
any necessary shareholder approval. The STI shares will be 
held in trust in two tranches (each comprising approximately 
25% of Mr Joiner’s STI award and of Mr Ullmer’s STI award) 
and will be subject to the same forfeiture conditions and 
restrictions on trading until at least the relevant ‘Milestone 
Dates’, being 16 November 2010 for the shares in tranche one, 
and 16 November 2011 for the shares in tranche two. The 
forfeiture conditions of the shares are the same as those for 
Mr Clyne, as set out in section 4(d).

Mr Joiner and Mr Ullmer will both be provided with a reward 
under the Company’s LTI programme, in the form of Company 
shares, subject to any necessary shareholder approval. The  
LTI shares will be held in trust and will be subject to the 
achievement of performance hurdles, forfeiture conditions 
and restrictions on trading until at least the Milestone Date of  
31 December 2012. The performance hurdles and forfeiture 
conditions are the same as those applicable to the LTI shares 
for Mr Clyne as set out in section 4(d).

If shareholders do not approve the grant of these securities at 
this meeting, the whole of the STI and the LTI will be provided 
in cash.

(c) Mr Joiner’s and Mr Ullmer’s remuneration packages

Mr Joiner’s and Mr Ullmer’s remuneration packages, like that 
of Mr Clyne, are based on the Company’s ‘Total Reward’ 
framework. This framework seeks to provide fair and 
appropriate rewards and recognition to employees with a view 
to attracting, retaining and motivating excellent people. The 
balance between fixed and ‘at risk’ remuneration is consistent 
with the approach taken with all of the Company’s senior 
executives and the applicable STI and LTI arrangements have 
been established to deliver reward to Mr Joiner and Mr Ullmer, 
upon the attainment of sustainable returns to shareholders. 
The provision of shares under the STI and LTI arrangements is 
part of their ‘at risk’ remuneration.

In light of independent advice from remuneration advisers, the 
non-executive directors have concluded that Mr Joiner’s and  
Mr Ullmer’s remuneration packages (including the proposed 
grants of shares under the STI and LTI plans) are reasonable 
and appropriate having regard to the circumstances of the 
Company and their respective duties and responsibilities. Also, 
the performance hurdles applicable to the LTI plan provide a 
“stretch” for the executive directors to achieve and are aligned 
to the creation of shareholder value.
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(d) What is the maximum number and value of securities that can be granted to Mr Joiner and Mr Ullmer and at what price?

Plan Maximum number and value of securities and price

STI plan  
(shares provided under the National 
Australia Bank Staff Share Ownership Plan) 

Mr Joiner - Company shares to the maximum value of AUD$576,000

Mr Ullmer - Company shares to the maximum value of AUD$626,000

The above maximum values represent 50% of Mr Joiner’s and of Mr Ullmer’s STI 
for the year ended 30 September 2009 (respectively).

The Company will calculate the weighted average price at which Company shares 
are traded on the ASX in the five trading days from 4th November 2009 to 10th 
November 2009 inclusive. This is the price which will be used to determine the 
number of shares to be granted to other employees of the Group in November 
2009 under the same STI plan for the year ended 30 September 2009. 

The shares issued to other employees will qualify for any December 2009 dividend 
paid in respect of ordinary Company shares. For the executive directors (whose 
shares will not qualify for any December 2009 dividend), the price per share (as 
above) will be reduced by the value of the dividend. Accordingly, the number of 
Company shares granted to each executive director will be determined by dividing 
their maximum value (as above) by the reduced price per share.

LTI Plan  
(shares provided under the National 
Australia Bank Staff Share Ownership Plan)

Mr Joiner – Company shares to the maximum value of AUD$1,020,000

Mr Ullmer – Company shares to the maximum value of AUD$1,063,500

The number of shares allocated will be determined by the value (as above) divided 
by an estimated fair value of each share (as determined by an independent 
external consultant). The estimated fair value will be based on the weighted 
average price at which Company shares are traded on the ASX in the five trading 
days following the Annual General Meeting, being 18th December 2009 to 24th 
December 2009 inclusive.

Forfeiture conditions for STI and LTI shares and performance hurdles for LTI shares: Please refer to the details set out under the table in section 4(d).

Mr Joiner and Mr Ullmer will receive any dividends payable on 
the STI and LTI shares from the date of allocation. While held 
in trust, the shares will be forfeited after the relevant 
Milestone Date if Mr Joiner or Mr Ullmer’s employment with 
the Company is terminated for serious misconduct. If a tax 
obligation would be incurred by either of the executive 
directors if any of his shares are forfeited at any time 
(depending on legislation in force at the relevant time), the 
Company, may determine not to require forfeiture of some or 
all of the shares in order to assist the relevant executive 
director in meeting this obligation.

(e) When will the securities be issued?

The securities will be granted within 12 months of the date of 
this meeting. It is anticipated that the securities will be 
granted in December 2009 or January 2010.

(f) Which Directors have received securities since the last 
Annual General Meeting? 

In accordance with approvals obtained at the December  
2008 Annual General Meeting, the following directors have 
been granted securities since the last Annual General Meeting:

• Mr Clyne was issued 62,845 Company shares under the  
LTI Plan, and granted 100,969 performance rights under  
the LTI Plan.

• Mr Joiner was issued 30,365 Company shares under the  
LTI Plan, and granted 156,250 performance options under  
the LTI Plan.

• Mr Ullmer was issued 20,601 Company shares under the  
STI Plan, and granted 162,760 performance options and 
issued 31,422 performance shares under the LTI Plan.

The STI shares were issued at a price of AUD$24.27 per share. 
Under the LTI plan, the number of performance options 
granted was based on an average estimated fair value of 
AUD$3.84 per performance option and with an exercise price 
of AUD$19.89, and the performance shares were issued at  
a value of AUD$19.89.

Details of securities held by directors during the 2009 financial 
year are set out in note 48 of the Annual Financial Report.
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(g) Which Directors are entitled to participate? 

Mr Clyne, Mr Joiner and Mr Ullmer are the only directors who are eligible to participate in the STI and LTI plans. 

Recommendation 
Mr Joiner and Mr Ullmer, who have a personal interest in the subject of this resolution, have abstained  
from making a recommendation. the other directors recommend that shareholders vote in favour of the 
proposed resolutions. 

Item 6: Re-election and election of Directors
Each re-election and election will be conducted as a separate resolution.

The Board, in the absence of Mr Chaney, Mr Rizzo, Mr Ullmer, Mr Joiner and Mr Waller, reviewed the performance of the directors 
standing for re-election and election and have endorsed their nomination as candidates for re-election and election.

The following three directors retire by rotation in accordance with Article 10.3 of the Company’s Constitution and, being eligible, 
present themselves for re-election. 

Mr Michael Chaney 
AO, BSc, MBA, Hon.LLD W.Aust, FAICD

Appointed a non-executive director in 2004. 

Mr Chaney is Chairman of the Board and Nomination Committee.

He has over 26 years of experience in a range of industries including executive, financial management 
and governance roles. Prior to being appointed as Chairman, National Australia Bank Limited, he was 
Managing Director & Chief Executive of Wesfarmers Limited from 1992 until 2005.

He is currently Chairman of Woodside Petroleum Ltd, Chairman of Gresham Partners, Director  
of Centre for Independent Studies and Chancellor of University of Western Australia.

the Board (other than the director who is the subject of the relevant resolution) 
recommends that shareholders vote in favour of Mr chaney’s re-election.

Mr Paul Rizzo 
BCom, MBA

Appointed a non-executive director in 2004.

Mr Rizzo is Chairman of the Risk Committee and a member of the Audit and Nomination Committees.

He has over 39 years of experience in banking and finance. His broad financial management 
experience and his extensive background in all aspects of banking ideally complement the skills of 
other members of the Board and are most valuable to the Company.

He was Dean and Director of Melbourne Business School, Group Managing Director, Finance and 
Administration of Telstra Corporation Limited, Chief Executive Officer of State Bank of Victoria and  
held senior roles at Commonwealth Bank of Australia and ANZ Group Limited and a Director  
of BlueScope Steel Limited.

He is currently Chairman of the Defence Audit and Risk Committee for the Australian Government 
Department of Defence, Chairman of the Foundation for Very Special Kids and Consultant Director  
to Mallesons Stephen Jaques.

the Board (other than the director who is the subject of the relevant resolution) 
recommends that shareholders vote in favour of Mr Rizzo’s re-election.

  NAtioNAL AUStRALiA BANK
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Mr Michael Ullmer 
Bsc (Maths) (Hons), FCA, SF Fin

Appointed an executive director in 2004.

Mr Ullmer was Finance Director from 2004 until 2007 when he was appointed Deputy Group CEO.

He brings more than 37 years of experience in financial services and risk management to the Board.  
He has worked in senior executive roles with the Commonwealth Bank of Australia for 7 years and as  
a former partner with Coopers & Lybrand and KPMG he contributes significant financial advisory 
experience to the Board.

He is a Director of Foster’s Group Limited, Director of Melbourne Symphony Orchestra, Director of  
the Centre for Social Impact and a Member of European Australian Business Council.

the Board (other than the director who is the subject of the relevant resolution) 
recommends that shareholders vote in favour of Mr Ullmer’s re-election.

The following two directors, who were appointed as directors since the last Annual General Meeting, retire in accordance with  
Article 10.3 of the Company’s Constitution and, being eligible, present themselves for election.

Mr Mark Joiner 
ACA, MBA

Appointed Group Chief Financial Officer in 2007. Mr Joiner was appointed to the Board as  
Finance Director and Group Financial Officer in 2009.

He joined National Australia Bank Group in 2006 as Executive General Manager, Office of the Chief 
Executive Office Australia. He then held the office of Group Executive General Manager, Development  
and New Business. Prior to joining the National Australia Bank Group, he was Chief Financial Officer,  
Head of Strategy and Mergers and Acquisitions for Citigroup’s Global Wealth Management business  
based in New York and with strategy consulting firm, The Boston Consulting Group for 16 years.

He is a Director of Aurora Vineyard Limited.

the Board (other than the director who is the subject of the relevant resolution) 
recommends that shareholders vote in favour of Mr Joiner’s election.

Mr John Waller 
BCom

Appointed a non-executive director in 2009.

Mr Waller is a member of the Audit, Risk and Nomination Committees, and Chairman of Bank of  
New Zealand.

He has over 20 years in professional services with PricewaterhouseCoopers, New Zealand and as  
a member of the firm’s New Zealand Board and leader of its Advisory division until his retirement  
from PwC in 2008. He is also a member of the New Zealand Takeovers Panel. In addition to a wealth  
of valuable corporate and financial experience, he brings to the Board a deep understanding of the 
New Zealand market as a non-executive director.

He is a Director of Fonterra Co-operative Group Limited, Sky Network Television Limited, Alliance 
Group Limited, Haydn & Rollett Limited and Donaghys Limited, Chairman of the Eden Park Trust Board 
and Member of the Auckland Transition Agency.

the Board (other than the director who is the subject of the relevant resolution) 
recommends that shareholders vote in favour of Mr Waller’s election.
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Mr Mayne has nominated himself for election as a non-executive director of the Company in accordance with Article 10.6 of the 
Company’s Constitution.

Mr Stephen Mayne
Mr Mayne has requested the following profile be included in this Notice of Meeting. The information 
has not been verified by the Company. The Company does not in any way endorse the platform on 
which Mr Mayne is standing. 

“Stephen Mayne, age 40. Bcom (Melb). Stephen Mayne is a Walkley Award winning business journalist, 
professional shareholder advocate and an elected local government councillor in the City of 
Manningham. He publishes the corporate governance ezinw www.maynereport.com and in 2009 has 
been campaigning for equitable treatment of retail shareholders in capital raisings on Fairfax Media’s 
www.businesstoday.com.au.

Mr Mayne is standing for the NAB board as a protest after the board elected to substantially dilute 
retail shareholders by returning $1.85 billion of the $2.6 billion worth of applications for its share 
purchase plan in August 2009. By way of contrast, ANZ accepted the full $2.2 billion worth of 
applications in its recent SPP. Similarly, Macquarie Group also ended up raising more from its retail 
shareholders through an SPP than from an earlier institutional placement.

NAB’s retail shareholders as a class have foregone paper profits worth more than $500 million courtesy 
of the board’s decision to be the first major Australian bank to ever scale back an SPP. Despite owning 
close to 40% of NAB, retail shareholders have only contributed $1 billion of the $6 billion of new 
equity capital raised over the past year.

NAB chairman Michael Chaney is ultimately responsible for this decision and wrote a letter to 
shareholders on August 31 after the outcry caused by all applicants being savagely scaled back by 71% 
to just 202 new shares. Mr Chaney is up for election at the AGM and Mr Mayne urges shareholders to 
send a strong message by voting against the chairman. Mr Chaney’s letter justified the scale back, in 
part, on the grounds that “it is not in shareholders’ interest for the company to hold excess capital”. 
Yet just 18 days later NAB raised $US600 million in Tier 1 hybrid capital notes and a further $US500 
million of this capital was raised on September 30.

NAB could and should have accepted at least some applications above the arbitrary limit of $750 
million for the retail offer. Indeed, the likes of ANZ, QBE Insurance, Crane Group and Adelaide Brighton 
have all announced caps and then accepted more applications in various SPP offers in 2009.

The NAB board consciously diluted their retail shareholders as a class to the tune of several hundred 
million dollars. Such treatment makes it appropriate for retail investors to now appoint a new director 
to more vigorously represent and protect their interests.”

A photo of  
Mr Mayne was 
requested but not 
provided at the time 
of printing.
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Mr Mayne’s contention that “the board elected to substantially 
dilute retail shareholders” in the recent capital raising is 
incorrect. In fact:

•  the total capital raising was small, representing just 6.5%  
of the Company’s issued shares prior to announcement;

•  the directors included a share purchase plan (“SPP”) element 
in the raising specifically to allow retail shareholders to 
participate;

• retail shareholders accounted for 37.6% of the total shares 
on issue after the raising, compared with 38% beforehand;

• institutional shareholders were scaled back 75% on their 
applications compared with 71% for retail shareholders;

• the discount on the placement, at 5.8% to the 5-day volume 
weighted average price prior to announcement, was one  
of the lowest achieved by any company in recent years;

• the AUD$750 million SPP limit set by the Board and 
announced to the market with the capital raising, was one 
of the largest of any company in 2009 – three times larger 
than our previous SPP which was undersubscribed.

In the earlier capital raising, in November 2008, institutions 
subscribed for AUD$3 billion of capital, while retail 
shareholders applied for just AUD$247 million – no doubt as a 
result of the share price performance during the offer period.

In normal market circumstances, the directors would favour 
raising ordinary equity capital through a pro-rata rights issue.  
As a number of international banks found to their peril, the 
volatile markets of the last year made this an unacceptable 
capital-raising avenue for financial institutions, due to the 
length of time involved and the potential for short-sellers to 
disrupt the market, depress the share price and threaten the 
company’s credit rating. 

Mr Mayne’s statement illustrates a lack of understanding on  
a number of important issues, including:

• the reason why banks raise “hybrid” capital as well as 
ordinary equity; namely, to meet capital adequacy 
requirements without diluting earnings per share and 
diminishing the share price; and

•  the negative effect which holding excessive ordinary equity 
capital has subsequently on earnings per share, dividends 
and the share price.

Mr Mayne, by his own admission, has unsuccessfully sought 
election as a director in 30 companies in recent years and 
describes himself as a professional candidate.

Recommendation 
the Board recommends that shareholders vote 
against the election of Mr Mayne.
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Documents may be lodged:

BY FAX

Within Australia 1800 783 447
Outside Australia +61 3 9473 2555

VIA THE INTERNET

www.investorvote.com.au

BY MAIL

Share Registry
Computershare Investor Services 
Pty Limited
GPO Box 2333
Melbourne Victoria 3001 Australia

IN PERSON

Share Registry
Computershare Investor Services 
Pty Limited 
452 Johnston Street 
Abbotsford Victoria 3067 Australia

Proxy Form    Your vote is important
For your vote to be effective your proxy must be received by 12.00pm (AEDT - Melbourne time) on Tuesday, 15 December 2009

How to Vote on Items of Business
Voting 100% of your holding: Direct your proxy how to vote by 
marking one of the boxes opposite each item of business. If you 
do not mark a box your proxy may vote as they choose. If you 
mark more than one box on an item your vote will be invalid on 
that item. 

Voting a portion of your holding: Indicate a portion of your voting 
rights by inserting the percentage or number of securities you 
wish to vote in the For, Against or Abstain box or boxes. The sum 
of the votes cast must not exceed your voting entitlement or 100%.

Appointing a second proxy: You are entitled to appoint up to 
two proxies to attend the meeting and vote on a poll. If you 
appoint two proxies you must specify the percentage of votes or 
number of securities for each proxy, otherwise each proxy may 
exercise half of the votes. When appointing a second proxy write 
both names and the percentage of votes or number of securities 
for each overleaf.

A proxy need not be a security holder of the Company.

Signing Instructions for Postal Forms
Individual: The Proxy Form must be signed by the security holder 
or the security holder’s duly authorised attorney.
Joint Holding: The Proxy Form should be signed by each of the 
joint security holders personally or by duly authorised attorney.
Power of Attorney:  If you have not already lodged the Power of 
Attorney with the registry, please attach a certifi ed photocopy of 
the Power of Attorney to this form when you return it.
Companies: Where the company has a Sole Director who is also the 
Sole Company Secretary, this form must be signed by that person. 
If the company (pursuant to section 204A of the Corporations Act 
2001) does not have a Company Secretary, a Sole Director can also 
sign alone. Otherwise this form must be signed by a Director jointly 
with either another Director or a Company Secretary. Please sign in 
the appropriate place to indicate the offi ce held. 

Attending the Meeting
Bring a copy of this form to assist registration. If a representative 
of a corporate security holder or corporate proxy is to attend the 
meeting you will need to provide the appropriate “Certifi cate of 
Appointment of Corporate Representative” prior to admission. 
A form of the certifi cate may be obtained from Computershare or 
online at www.computershare.com.

Viewing the meeting on the Internet
The interview and the Annual General Meeting will be webcast 
and archived at www.nabgroup.com/agm on 17 December 2009 
from 9.30am (Australian Eastern Standard Time - Brisbane time).

Your secure access information is:

           PLEASE NOTE: For security reasons it is important
that you keep your SRN/HIN confidential.

Need assistance?
Web www.nabgroup.com
Phone 
(in Australia) 1300 367 647
(outside Australia) +61 3 9415 4299

Fax +61 3 9473 2555
Mail  Computershare Investor Services

GPO Box 2333 Melbourne Victoria
Australia 3001

National Australia Bank Limited
ABN 12 004 044 937
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Proxy Form

N A B 1 0 1 4 9 1 A

Appointment of Proxy

the Chairman
of the Meeting
(mark box with an ‘X’)

OR
   Write here the name of the person (or body 
corporate) you are appointing if this person is 
someone other than the Chairman of the Meeting

I/We being a member/s of National Australia Bank Limited (“the Company”) and/or a holder/s of National Income Securities and 
entitled to attend and vote hereby appoint

or failing the person/body corporate named, or if no person/body corporate is named, the Chairman of the Meeting, as my/our proxy 
to act generally at the meeting on my/our behalf, and to vote in accordance with the following directions (or, if no directions have been 
given, as the proxy sees fi t) at the Annual General Meeting of the Company to be held at the Brisbane Convention Centre on Thursday, 
17 December 2009 commencing at 11.00am (Australian Eastern Standard Time - Brisbane time) and at any adjournment of that meeting. 
The Chairman of the Meeting intends to vote undirected proxies in favour of all items of business with the exception of item 6(f).

IMPORTANT FOR ITEMS 4, 5(a) and 5(b): If the Chairman of the Meeting is to be your proxy and you have not directed your 
proxy how to vote on items 4, 5(a) and 5(b) below, please place a mark in this box. By marking this box you acknowledge that 
the Chairman of the Meeting may exercise your proxy even if he has an interest in the outcome of the items and that votes cast 
by him, other than as a proxy holder, would be disregarded because of that interest. If you do not mark this box, and you have 
not directed your proxy how to vote, the Chairman of the Meeting will not cast your votes on items 4, 5(a) and 5(b) and your 
votes will not be counted in determining the required majority when a poll is called on these items. The Chairman of the Meeting 
intends to vote undirected proxies for items 4, 5(a) and 5(b).

Undirected proxies received by the Chairman of the Meeting will be voted for items 2(a),(b),(c) and (d), 3, 4, 5(a) and (b)

Item 2. Redemption of Stapled Securities

 (a) selective buy-back of 2008 Stapled Securities

 (b)  selective reduction of capital of 2008 Stapled 
Securities

 (c) selective buy-back of 2009 Stapled Securities

 (d)  selective reduction of capital of 2009 Stapled 
Securities

Holders of National Income Securities are not entitled to vote in that capacity on the following items:

 Item 3.  Remuneration Report

 Item 4.  Shares – Group CEO, Mr Cameron Clyne

 Item 5.  Shares – Executive Directors 

 (a) Mr Mark Joiner

 (b) Mr Michael Ullmer

Item 6. Re-election and election of Directors
Undirected proxies received by the Chairman of the Meeting will be voted for items 6(a) to 6(e)

 (a) Mr Michael Chaney

 (b) Mr Paul Rizzo   

 (c) Mr Michael Ullmer

 (d) Mr Mark Joiner

 (e) Mr John Waller

Undirected proxies received by the Chairman of the Meeting will be voted against item 6(f)

 (f) Mr Stephen Mayne

Please mark X  (within the box) to indicate your directions. If you mark the abstain box for a particular item, you are directing your 
proxy not to vote on your behalf on a poll and your vote will not be counted in a required majority.

Individual or Securityholder 1

Individual/Sole Director and Sole Company Secretary

Securityholder 2

Director

Securityholder 3

Director/Company Secretary

PLEASE SIGN HERE This section must be signed in accordance with the instructions overleaf to enable your directions to be implemented.

Contact Name Contact Daytime Telephone Date

/       /

In addition to signing the proxy form in the above box(es) please provide the information above in case we need to contact you.

Note on items 2(a), 2(b), 2(c) and 2(d) - relevant to 
holders of National Income Securities (NIS) only: 
holders of NIS who are recorded on the Company’s 
register of NIS at 7.00pm (Melbourne time) on 
15 December 2009 are entitled to vote on items 
2(a), 2(b), 2(c) and 2(d), but are not entitled to vote 
in their capacity as a holder of NIS on items 3, 4, 5 
and 6, and any such votes will be disregarded. Please 
refer to the Notice of Meeting for details on voting 
restrictions for items 2(a), 2(b), 2(c) and 2(d).

FOR

FOR

AGAINST

AGAINST

ABSTAIN

ABSTAIN

916CR41026
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