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Notice of Annual General Meeting

Motice is hersby given that the Annual General Meeting of
National Australia Bank Limited ("the Nationai"} will be heid
at Hamer Hall (Meibourne Concert Hally, St Kilda Road,
Melbourne, Victoria, Australia, on Monday 31 January 2006
at 2.00 prm.

1. Chairman’s Address, a presentation by the Managing
Director & Chief Executive Officer and an address by
the Chairman of the Human Resources Committee

2. Reports

1o lay before the Annual General Mesting the Financial
Heport and the Directors’ Report together with the Auditor’s
Heport for the year ended 30 September 2004,

3. Re-slection and election of Directors
3.1 Re-election of Director
To re-elect a Director of the National

Mr Graham J Krashe retires in accordance with Article 10.3
of the National's Constitution and, being sligible, offers
himself for re-slection.

3.2 Election of Directors
To elect Directors of the National:

{a) Mr Michael A Chaney, who was appeinted as a Director
since the last Annual General Meeting, retires in
accordance with Article 10.13 of the National's
Constitution and, being eligible, offers himself for
election.

{bh Mr Robert G Elstone, who was appointed as a Director
since the last Annual General Meeting, retires in
accordance with Article 10.13 of the National's
Constitution and, being eligible, offers himself for
election.

{c) Mr Ahmed Fahour who was appointed as a Director
since the last Annual General Meeting, retires in
accordance with Article 10.13 of the National's
Constitution and, being eligible, offers himself for
election.

{d} Mr Danied T Gilbert, who was appointed as a Director
since the last Annual General Meeting, retires in
accordance with Article 10.13 of the National's
Constitution and, being eligible, offers himself for
election.

{e} Mr Paul J Rizro, who was appointad as a Director since
the iast Annual General Meeting, retires in accordance
with Article 10.13 of the National's Constitution and,
being eligible, offers himself for election.

{fi  Ms Jillian S Segal, who was appointed as a Director
since the last Annual General Meeting, retires in
accordance with Article 10,13 of the National's
Constitution and, being eligible, offers herself for
alection.

fg) MrMichasl J Ullmer, who was appeinted as a Director
since the last Annual General Meeting, retires in
accordance with Article 10.13 of the National's
Constitution and, being eligible, offers himself for
alection.

th Mr G Malocolm Williamson, who was appointed as a
Director since the last Annual General Meeting, retires in
accordance with Article 10.13 of the National's
Constitution and, being eligible, offers himself for
alection.

4. Resolution from shareholders

To consider and, if thought {it, to pass the following
rasolution as an ordinary resclution:

“THAT Mr Geoffrey Tomlinson be and is hereby removed
from office as a director of the National Australia Bank
Limited,”

5. Appointment of Auditor

To consider and, if thought {it, to pass the following
resolution as an ordinary resolution:

“THAT Emst & Young be appointed as Auditor of the
Mational, subject to the Australian Securities & investrments
Commission granting their approval to the resignation of
KPMG as Auditor of the National.”

6. Shares, performance options and performance rights -
Managing Director & Chief Executive Officer

To consider and, if thought {it, to pass the following
rasolution as an ordinary resclution:

“THAT approval be given to the grant of performance
opticns, performance rights and shares to the Managing
Birector & Chief Executive Officer, Mr UM Stewart, as
described in the Explanatory Notes under the:

National Australia Bank Exscutive Share Option Plan No.2;
Mational Australia Bank Performance Rights Plan; and
Mational Australia Bank Stalf Share Ownership Plan, "

7. National Income Securities

To consider and, if thought §it, to pass the following
rasolution as a special resolution:

“THAT the terms and conditions of the selective buy-back
scheme relating to the Preference Shares associated with
the National Income Securities, as described in the
Fxplanatory Notes, be approved.”

By Order of the Board
Garry F Nolan
Company Secretary

7 December 2004
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Information for Shareholders:

General

Cuestions relating to the private affairs of any individaal Shareholder and Customer of the National may be directed {o the staff
at the Customer Service Desk or the Shareholder Services Desk in the foyer on the day of the Meeting.

Members of the National

Persons holding shares of the National which are listed for quotation on the Australian Stock Exchange at 7.00 pm in Melboume
on Saturday 29 January 2005 will be treated as Shareholders of the Naticnal for the purposes of the Meeting.

Proxy Votes

A Shareholder entitled to attend and vote at the Meeting is entitled to appoint no more than two proxies to attend and vote on
their behalf, Where two proxies are appointed, each proxy must be appointed to represent a specified number of votes or
proportion of the Shareholder's voting rights. I no number or proportion is specified, each proxy may exercise half of the voies.
A proxy need not be a Shareholder in the National and may be an individual or 2 body corporate.

A proxy form and a return envelope are enclosed for return of the following:

s Proxy form; and

+  Power of attorney {if any) under which the proxy form is signed {if it has not been noted by the Share Regisiryl; or

« A certified copy of the relevant authority {if it has not been noted by the Share Registry).

To be effective, these documents must be received by the National at least 48 hours before the start of the Meeting,

Proxies must either be received by the National at the registered office at Level 24, b00 Bouwke Street, Meibourne, Victoria 3000,
Australia or can be faxed on (61 3) 9473 2461,

Voting Exclusion Statement
The National wilt disregard any vote cast on;
{a) resolution & by any Director of the Nationat or any of their associates; and

{b} resolution 7 by any perscn who holds Preference Shares assceiated with the Nationat Income Securities and whose
Praference Shares may therefore be bought back, or by any of those persons’ associates,

driess the vote is cast by such a person as proxy for another person who is entitled {0 vote and the vote is cast in accordance

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

Chairman's Comments & Explanatory Notes

Item of husiness aumber 1: Chairman’s Address, a presentation: by the Managing Director & Chief Executive Officer
and an Address by the Chairman of the Human Resources Committee

The Chairman will address the mesting and a presentation will be made by the Managing Director & Chief Executive Dfficer on
strategic and operational issues of interest to Shareholders.

The Chairran of the Human Resouwrces Committee will address the meeting on remuneration strategies & policies and the key
remuneration issues addressed by the Committee during the year,

The Chairman will also respond to the more frequently asked questions raised by Shareholders before the meeting.

The Concise Annual Report contains a segment on ‘Remuneration at the National' on pages 34 to 41 and the Annual Financial
Heport contains details of material contracts enterad into with senior executives on pages 235 to 244, Copies of the Reports will
be available on the National's website at www.nabgroup.com or may be obiained from the Office of the Company Secretary by
telephoning (61 3} 8641 4176. Fax requests may be sent to {61 3) 8641 4927,
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Hem of business number 2: Reports

The Australian Corporations Act 20017 requires the Financial Report, Directors” Report and the Auditor’s Report 1o be {aid before
the Meating.

Meither the Corporations Act nor the National's Constitution requires Shareholders to vote on such Beports. However,
Shareholders will be given ample opportunity to raise guestions on the Reports at the Maeeting.

Resolutions 3.1 and 3.2{a} to (h): Re-election and election of Directors

One-third of the current Directors (excluding the Managing Director and Directors appointed duaring the year) or if their number is
rrot three ar a muitiple of three, the number nearest one third must retire by rotation at each Annuat General Mesting.
Accordingly, Mr Graham Kraehe, being the longest serving Director, retires at the end of the Meeting and, being eligible,
presents himself for re-election. Mr Kraehe led the Board Renewsal Prograr during 2004 and has advised that he woldd step
down from the Board in September 2005 o aliow Mr Chaney 1o becoms the Chairman of the National.

A Director appointed either to il a casual vacancy or in addition to the existing Directors, holds office until the next Annual
General Masting, and is then eligible for election. Accordingly Ms Jillian Segal and Messrs Michae! Chaney, Roberi Elstone,
Ahmed Fahour, Danny Gitbert, Paul Rizzo, Michasl Ullmer and Malcolm Willamson as new Directors, retire in accordance with
Article 10.13 of the National's Constitution and, being eligible, offer themselves for election. fach re-election / election will
conducted as a separate resolution,

Following are details in relation to the Directors standing for re-slection or election.

Mr Graham J Kraehe A0, Bfc, AICD

Appointed a non-executive Director in 15897 and as Chairman in 2004, Mr Kraehe is 82 years of age.

He is Chairman of the Nomination Committee.

Mr Krashe has extensive business experience at the chief executive level and across a broad base of
industries. He was the CED of three companies in the wine industry, astomotive industry and diversified

rranufacturing, inciuding Southcorp and Pacific BBA {(now Pacifica), both highly successful corporations
with strong international operations.

Since standing down from chief executive responsibilities, Mr Kraghe has continued his business involvernent through accepting
a limited number of other non-executive directorships, including BlueScope Steel Limited of which he is Chairman and
Djerrtwarrah Limited.

in the absence of Mr Krashe, the Board conducted a review of Mr Kraehe's performance as a Director and as Chairman of the
Mational, On the basis of that review, the Board endorses his nomination as a candidate for re-election and recommends that
shargholders vote in favour of Mr Krashe's re-election as a Director of the National.

Mr Michael A Chaney AC, BSec, MEBA, FAICD

Appointed a non-executive Director in December 2004, Mr Chaney is 54 years of age.

Ha iz a member of the Nomination Committes.

Mr Chaney has over 26 years experience in executive, financial management and governance roles. He is

currently Group Managing Birector and Chiel Executive Officer of Wesfarmers Limited. Mr Chaney is also
& Director of BHP Billiton Limited and Gresham Partners Holdings Limited.

H Mr Chaney is elected as a Director of the National by the shareholders at this Annuaal General Meeting,
the Beard proposes o elect Mr Chaney as Chairman of the National in September 2005,

Mr Robert G Elstone 54 (Hons), A (Fcon), MCom

Appointed a non-executive Director in September 2004, Mr Elstone is b1 years of age.

He is a member of the Nomination Commitee and the Risk Committee,

Mr Elstone has 24 years experience in financial and senior managemaent roles. He is currently Managing
Birector and CEG of SFE Corporation, the listed holding company for the Sydney Fatures Exchange and
related entities. He was formerly Finance Director of Pioneer international Limited from 1995 to 2000 and

Chief Financial OHficer of Air New Zealand Limited from 1991 to 1984, Prior to that he spent 10 years in
investment and mortgage banking.
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He is an Honorary Fellow of the Finance and Treasury Association and has completed the senior management development
pregrarnme at the Harvard and Stanford Business Schoois. He has extensive experience in the oversight of derivatives trading
and risk management and has worked with public policy and regulators in the Australian financial sector.

Mr Ahmed Fahour BFcon (Hansi MEA
Appointed an executive Director in October 2004, Mr Fahour is 38 vears of age.
Ha iz a member of the Nomination Committes.

Mr Fahour ioined the National as Chief Executive Officer, Australia in September 2004, He has extensive
financial services experience in Australia and the United States.

After joining the Boston Consulting Group in 1887, Mr Fahour was appointed a director in 1897. He was

Managing Director of iFormation Private Equity Group from 1989 to 2000, He joined Citigroup in 2080 as
Head of Corporate Development and was subsenuently appeinted Vice Chairrnan Citigroup Investments and CEOD Alternative
investments. Me was the CEO of Citigroup in Australia and New Zealand before joining the National,

He is a non-executive director of Rip Carl Group Pty Lid.

Mr Danie! T Gilbert ./ 5

Appointed a non-executive Director in Septermber 2004, Mr Gilbert is 53 vears of age.
He is a member of the Audit Committee and the Namination Commitiee.

Mr Gitbert has 30 years experience in commercial law, specialising in technology and corporate {aw. He is
currently Managing Pariner of Gitbert + Tobin, which he co-founded in 1988,

He is currently Chairman of the Australian Film, Television and Radio Schoot and a Director of Bangarra
Bance Theatre and has had extensive involvement in the arts and social justice issues through work with
community legal centres and indigenous issues.

1 Mr Paul J Rizzo BCom, MBEA
Appointed a non-executive Director in September 2004, Mr Rivzo is 80 years of age.
| He is a member of the Acdit Committee, the Nomination Committes and the Risk Commitiee,

o Mr Rizzo has 36 years experience in banking and finance. He was the Dean, Director and Professional

| Fellow of Melbourme Business School from 2000 to 2004 and held the position of Group Managing
Birector, Finance and Administration of Telstra Corporation Limited from 1853 to 2006. He heid senior roles
at Commorwealth Bank of Australia from 1881 to 1993, including Chief General Manager, Retail Banking,
Chief Generat Manager, Group Credit Policy and Chisf General Manager and Adviser to the Managing
Director. He was Chief Executive Officer of State Bank of Victoria in 15980 and had 24 years experience with Australia and New
Zealand Banking Group Limited from 1966 to 19580, including Chief Executive of the ANZ Bank in New Zealand.

Mr Rizzo is also a director of BlueScope Steel Limited and a consultant director to Mallesons Stephen Jaques.

Mr Rizzo's broad financial management experience and his extensive background in all aspects of banking ideally complement
the skifls of other members of the Board and are most valuable 1o the National,

Ms Jillian 8 Segatl B4, {15 LM (Marvard), FAICD

Appointed a non-executive Director in September 2004, Ms Segal is 40 years of age.

She is a member of the Human Resources Committee and the Nomination Committes,

| Ma Segal has had a distinguished career as a lawyer and regulator, most recently at the Austrakian

Securities & Investments Comrmission as Commissioner and as Deputy Chairman from 19587 to 2002 and
as Chairman of the board of the Banking & Financial Services Ombudsman from 2002 to 2004,

She is also a director of the Australian Stock Exchange Ltd and a member of the Australia Council's Major
Performing Arts Board. She was formerly a member of the PricewaterhouseCoopers Audit Standards Oversight Board and a director
of Citibank Pty Ltd.

Ms Segal's skills and experience ideally complement those of other members of the Board. During her terrm at ASIC, she was
instrumental in policy formalation and is practical implications in financial markets.
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Mr Michael Ullmer 55 tMaths)iHonsl, FCA, FAIBE ASIA

Appointed an executive Director in October 2004, Mr Ullmer is 53 vears of age.
He is 3 member of the Nomination Committes.

Mr Ulirmer joined the National as Group Chief Financiat Officer in September 2004,

Mr Ulimer has extensive financial services experience in Australia. He worked with KPMG fram 1872 and
was appointed a parther in 1982, becoming Chairman of the firm’'s Australasian Banking Group in 1887,

in 1992 he joined Coopers & Lybrand as Chairman of that firm's Asia-Pacific Financial Services Group. In 1887 he joined the
Commuonweaith Bank of Australia as Group Executive, Financial and Risk Managemaent and in 2002 became Group Executive,
institutional and Business Services,

Mr G Malcolm Williamson
Appointed a non-executive Director in May 2004, Mr Williamson is 85 years of age.

He is a member of the Nomination Committes, Chairman of National Australia Group Eurcpe Limited and
is on the boards of the National's main subsidiary companies in Europe.

Mr Williamson has extensive financial services experience in the United Kingdom and the United States.
He worked with Barclays Bank ple for 28 years reaching the position of Regional General Manager,
London. This was followed by a period as Managing Director Girobank ple and a member of the UK Post
Otfice Board. In 1989 he joined Standard Chartered Bank and became Group Chief Executive. 1n 1858 he
took up the role of Prasident and Chiel Executive Officer of Visa Intermational, which he heid untit Febraary 2004,

Mr Williamson is Chairman of COC Group ple and Britannic Group plc, and is alsc a director of Group 4 Securicor ple. Me is a
Faliow of the institute of Bankers (UK}

Recommendation

The Directors who are the subject of each resolution have abstained from making a recommendation in relation to their
own re-glection or election. The Directors not directly involved in each resolution recommend that Shareholders vote in
favour of all nine Directors standing for re-election or election.

Resolution 4: Resolation proposed by members of the Australian Shareholders’ Association

179 Shareholders entitied to vote at a general meeting have given notice through the Australian Shargholders” Association of
their intention to move a resclution at this Annual General Meeting, as is their right under Section 249N of the Australian
Corporations Act,

The resclution seeks to remove Mr Tormlinsoen as a Director of the National. The Shareholders concerned have provided a
siatement in relation to their proposed resolution. A copy of this staternent is attached as Appendix 1.

Recommendation

The Board understands that the Australian Shareholders’ Association is concerned that an excessive number of directorships
may impact on the ability of some directors to properly perform their duties. However, your Board does not believe that a rigid
formula approach with no regard to the circumstances involved and the ability of contribution of the individual is an appropriate
way to address this matter,

Mr Torndinson's performance as a Director of the National was reviewsd at the November 2004 Board Meeting. Mr Tomnlinson
was given a high rating on ail of the criteria expected of a director of the Naticnal

Mr Tormdinson is a valuable member of the Board. He joinad National Mutual (now AXA Asia Pacific) in 1870 and rose to become
Graup Managing Director and Chief Executive Officer, a position he held from 1992 to 1898, This experience is valuable to the
Mational and in relation to financial services and wealth management, a key growth area for our organisation. IT this resolution
ware to be passed, this valuable experience would be lost,

Mr Tomdinson is now a non-executive director of several companies, a situation that has not impacted on his ability to perform
his duties as a non-executive director of the National. Shareholders are asked {o examine the meeting attendance record of
Mr Tormdinson as set out on page 55 of the Concise Annual Report. Recently, Mr Tomlinson took on additional responsibilities
with the National accepting the role of Chairman of the MHuman Resources Committee.

Mr Tomlinson, who is the subject of this resolution, has abstained from making a recommendation or a statement in
relation to his removal from office. The other Directors believe that this resolution is not in the best interest of the National
and the Sharehoiders and accordingly, recommend that Shareholders vote against the resolution.
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Resolution 5: Appeintment of Auditor
The Australian Corporations Act requires Sharsholders to approve the appointment of a new auditor,

in Aprii 2004, the National announced that it would be seeking a change in the external auditor at the end of the financial year as
part of the National's overall change program.

in July 2004, the National announced that, subject to shareholder approval at the Annual General Mesting, Ernst & Young had
been selectad 1o become the new external auditor of the National for the 2004-2006 financial yeat,

A copy of the notice of nomination of Ermst & Young received by the National from Mr Johr Thorn, 3 member of the National, is
attached as Appendix 2.

The change in auditor will be subject to the Australian Securities & Investments Comrnission granting its approval for KPMG to
resign as the auditor of the National.

Recommendation

The Board recommends that Shareholders vote in favour of the appointment of Ernst & Young as external auditor of the
MNational.

Resolution 6: Shares, Performance options and Performance rights — WManaging Director & Chief Executive Officer
Sharegholders are being asked 1o approve the new equity components of Mr John Stewart’s remuneration package.
{a} Background

Mr Stewart became the National's Managing Director & Chief Executive Officer in February 2604, This year, your Board entered
inte an employmant agreement with him for the next three years. In accordance with the Australian Stock Exchange ("ASX"}
Listing Rules, Shareholder approval is being sought for the acquisition of certain Mational securities by Mr Stewart. The approval
ralates o

s the grant of 800,000 performance options and 216,000 performance rights under the National's jong-term incentive plan; and
+ the provision of National shares under the National's short-term incentive plan.

The key terms and conditions of employment for Mr Stewart under his employment agreement were disclosed by the National in
a release to the ASX dated 27 May 2004, including his short-term and long-term incentive arrangements.

Under the terms of Mr Stewart's employmant agreemeanis:

« it is intended that, subject to the approval of Shareholders, Mr Stewart be offered performance aptions and performance
rights. The exercise price of the performance options wili be sat with reference to the date of his appointment as Managing
Director & Chief Executive Officer, that is 2 February 2004 {hamely, $30.41). The performance hurdie that applies to the
performance options and performance rights will be set by reference to 16 January 2004. |t is therefore intended that any
benefit to Mr Stewart resulting from this long-term incentive will reflect any increase in shareholder value over the period of
his appointment. The performance hurdle that determines any vesting of the performance options and performance rights
will first be tested on or about 16 January 2007, It is not envisaged that any further offers of performance options or
performance rights will be made to Mr Stewart during the term of his employment agreement (three years), uniess the
paries agree to an extension of that agreement; and

+« he is required o receive at least 50%, and may elect to recaive up to 100%, of any short-terrm incentive awarded, which
reflects his performance over the past financial year, in National shares, subject to Shareholder approval. if the conversion to
shares is not approved by Shareholders, the whole of the short-term incentive will be paid in cash.

The National's remuneration policy and Mr Stewart's remuneration arrangaments have been developed by the Human Rescurces
Committes {formerly the Compensaton Committes) in conjunction with independent remunseration specialists, taking into
account the relevant principles of the ASX Corporate Governance Guidelines.

Mr Stewsart's remuneration package provides a balance between fixed and incentive pay in accordance with Principle 9 of the
ASK Guidelines to "remunerate fairly and responsibly”, Mr Stewart's new employment agreement has been framed in light of the
carrent operating circumsiances at the National. All incentive paymenis have been established to deliver reward to Mr Stewart
upon attainment of sustainable returns to Shareholders. A large proportion of the reward is linked to achievement of
performance objectives considered appropriate by the Board.



Meational Australia Bank Lirited Page 7

The National's remuneration philosophy is based on a pay for performance framework. The incentive companents of
ratriUneration are performance oriented and structured to reward both individea! and business performance. The performance
hurdles have been developed, having considered Recommendation 9.7 of Principle 9 of the ASX Guidelines and the Investrment
and Financial Services Association Guidance Note No. 12, to provide reward only for materially improved shareholder retums.

in light of the factors discussed above, and that the National is one of the {ifty largest banks in the world and the largast and
most international bank in Australia, the non-executive Directors have concluded that Mr Stewart’s remuneration package
{including the proposed grant of performance options, performance rights and shares) is reasonable and appropriate having
regard to the circamstances of the National and Mr Stewart's duties and responsibilities,

Approval is being sought for the maximum number of performance options and performance rights that may be granted to

Mr Stewart during the current term of his employment agreement. I the numbers of performance options and performance
rights are approved by Shareholders, it is intended that there will be no additional offers of performance options or performance
rights to Mr Stewart, under his current employment agreement. |f the parties agree to an extension of his employment
agreement, Sharsholder approval would be sought at that time for the issue of further performance options and performance
rights. Approval is also being sought for the acquisition of National shares under Mr Stewart's short-term incentive arrangements
thai reflect his performance over the past financial year,

{b} Date the securities will be provided

if approved by Shareholders, these securities will be provided within 12 months of the date of the Annual General Meeting.
fe} Maximum number of securities to be provided

The maxirnum number of performance options, perfarmance rights and shares that may be acquired by Mr Stewart and any

relevant formula under the applicable employee equity plan used for calculating the number of securities to be acquired are set
ot below:

Ptan fMaximam number of securities

National Australia Bank Executive Share Uption Plan No 2 800,000 performance options

{“Option Plan"}
it is intendad that no furthar offers of performance options will be made to Mr Stewart
during the current tarm of his employmaent agreement.

Nationat Australia Bank Perforrmance Rights Plan 210,000 performance rghts

{"Performance Rights Plan™}'
it is intendad that no further offers of performance rights will be made to Mr Stewart
during the current tarm of his employmant agreement

National Australia Bank Staff Share Ownership Plan Ordinary Shares to a maximum value of $1,445,000°

{“Ownership Plan”}
The actual number of shares acquired will depend on the percentage of Mr Stewart's
shart-term incentive reward to be provided in shares and the weighted average price at
which National shares are traded on the ASX in the one week period up to and
including the date of allocation of the shares.

' The performance aptions and peformance fghts only becoms exercisable § certain performance condions are met. The pedormance hurdle that applies to Mr Stewart's
performance options and performance fights will e measured during the exercise petiod by comgianng the giowth in the Mational's Total Shareholder Baturn {"TSE"), averaged over
30 trading days, with that of swe comparator groups. Fity per cent of the performance options and parformance rights will be measured against 50 companigs in the SEP/ASK 150
Index, excluding the Mationgl, The other 50% will be measured against a Basket of major fisancial comgaries in the SBPFASK 200 index, excluding the National. The perfoimance
aptiong and perdoimance rights become exercisable depending on the Matienal's ranking within gach of the compasagar groups. The Mational must ank at the 51st percentile far any
performance aptions or rights to becoms exercisable and remain at this ranking for a period of 30 consecutive trading/husiness days. 1f the ranking is at the &1st percentile, 50% of
the performance options and performance rights will be exercisable. For each additional percentage achisved above the 51st percentile, an additional 2% of perfarmance options asd
performance Tights will become exercisatde, with 150% baing exercisable whese the National's TSE ranks st ar ahove the 76th percentile,

“ For further details of Mr Btewart’s short-term incentive under his employment agreement, refer to the disciosare refeased to the ASX by the National on 27 May 2804, Relevast
detalis ase adso includad in the Mational's Anncal Fnancial Repart an pages 237 and 238,

For further information on the National's employee incentive schemas, including the various plans referred 1o above, piease refer
to Notes 38 and 51 of the Annual Financial Report and the segment on "Remuneration at the National' in the Concise Annual
Report for the year ended 30 September 2004,

{d} The price of the securities

The price or the formulae for caloulating the price for each security is set out below:
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Security and relevant plan Price or refevant formula

Performance aptions grantad under the Option Plan Mo price is payable for the grant of performance eptions.

it the applicable parformance hurdle is met, and Mr Stewart wishes to exercise his
performance options, he must pay the exervise price. The exercise price will be the
weighted average price at which National shares were traded on the ASX in the one
week up to and including the effective date of Mr Stewart's employment agresment
{2 February 2004}, namely $30.41.

Performance rights granted under the Performance Rights Plan  No price is payable for the grant of performance rights.

it the applicable parformance hurdle is met, and Mr Stewart wishes to exercise his
performance rights, he must pay & nominal exercise price to scquire the shares. The
total exercise price payable on the exercise of any performance rights on a particular
day will be $1.00, irrespeetive of the number of performance rights exercised on that
day.

The same position applies to all executives of the National to whom performance rights
are grantad.

Shares granted under the Cwnarship Plan No price is payable by employees for shares alfocated, however, the shares represent
the equivalent value of Mr Stewart's short-term incentive reward for the year fwhich
would otherwise be paid in cash), provided in the form of shares. The number of shares
acquired is a function of the amount of Mr Stewart's short-term incentive reward and
the value of that reward to be provided as shares divided by the weighted average
price at which National shares were traded on the ASX in the ane week up to and
including the date that the shares are allocated.

{e) Directors who have received securities under the relevant plans since the last Annual Generat Meeting

Shares have been acquired by non-executive directors as part of their remuneration under the NED Share Plan (operating through
the Ownership Plan) in accordance with the approval granted by Sharsholders at the Annual General Meeting held on
19 December 2003,

The following Directors are the only Directors (or associates of Directors) who have received securities under the relevant plans,
other than the shares issued under the NED Share Plan, since the {ast Annual General Meeting:

Director Securities Acguisition price

Wr JM Stewart 158,000 performance options under the Option Plan There is no acguisition price for the grant of the options,
howaever, the exercise price is $30.25 per share issued.

37,500" performance rights under the Performance Rights Plan There is no acquisition price for the grant of the rights,
however, the exercise price is $1.00 for all performance
rights exercised on & particutar day.

hr A Fahour? 168,000 performance options under the Gption Plan Thers s no acquisition price for the grant of the options,
however, the exercise price is $28.59 per share issued.

48,000 performance rights under the Performance Rights Plan There is no acguisition price for the grant of the rights,
however, the exercise price is $1.00 for all performance
rights exercised on a particular day.

75,218 shares under the Ownership Plan $26.58 per share?
225,648 shares under the Ownership Flan $26.58 per share®
Wr MJ Ullmer® 186,000 performance opticns under the Option Plan There is no acguisition price for the grant of the options,

however, the exercise price is $28.59 per share issued.

25,000 performance rights under the Performance Rights Plan There is no acguisition price for the grant of the rights,
however, the exercise price is $1.00 for all performance
rights exercised on a particular day.

' The grar of these perfarmance optians and parfarmance fghts was aparoved by shareholders at the 2003 Annual General Mesting.
* These securities were granted before appoingment as a Direckor,

* For details of the provision of these shares 1o Mr Fabour, please tefar to the National's Annual Finaacial Bepart, page 238
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{f) Directors who are eligible to participate in the relevant plans

Apart from Mr Stewart, Mr Fahour and Mr Ulimer, no other Directors or their associates are entitled to participate in the Option
Plan, the Performance Rights Plan or the Ownership Plan, except for the non-executive directors in the manner refetred 1o above.
However, neither Mr Fahour nor Mr Ulimer will receive any additional secarities under these plans before the National's next
Annual General Meeting.

{g) No provision of loans

Mr Stewart will not be able to participate in the loan scheme that is available in relation o the payment of the exercise price of
performance options granted under the Option Plan. Further, loans will not be made available to Mr Stewart under the Ownership
Plan. There is no loan scheme in relation to the Performance Rights Plan.

Recommendation

Mr Stewart, 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.

Resolution 7: National Income Securities

The Mational seeks the approval of Shareholders for the buy-back of 26 million unpaid preference shares ("Preference Share”)
forming part of the National Income Securities ("NIS”) so that it may exchange the NIS at a future date without the need to
corwene an axtraordinary general meeting,

The advantages and disadvantages of approving the Buy-back Scheme

Approving the Buy-back Scheme will give the National the flexibility to exchange the NIS where it considers that it can be
raplaced with a more efficient and cost-effective source of funds. Under the terms of the NiS each hoider has agreed o accept
the buy-back offer for their Preference Shares if the Notes are redesmad.

The National does not consider there to be any material disadvantage in approving the Buy-back Scheme, given that it would
only decide to replace the NIS with a more efficient and cost-effective scurce of capital. The Buy-back Scheme will not be
implemented if there would be any material prejudice to the National's creditors.

Background

On 29 June 1599, the National issued 20 million Preference Shares as part of the issue of the NIS. A NIS comprises a note
{"Mote”} with a face value of $100 issued by the National through its New York branch and a Preference Share issued by the
Mational, The Note and Preference Share are stapled and cannot be transferred separately.

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

Subject to obtaining the consent of the Australian Prudential Regulation Authority {"APRA"), the National has the right to
exchange the NIS at any time after 28 June 2004. To do so, the National redeems the Notes by paying the face value of $100
plus any unpaid accrued interest and buys-back {or redeems, reduces capital on or cancels) the Preference Share (together,
“Exchange”). The Preference Share has no economic value and is to be bought back for no cash payment. In order o implament
the Buy-back, the terms of Buy-back Scheme must be approved in accordance with the Corporations Act, which includes
obtaining Shareholder approval,

The National wishes to have the flexibility to Exchange the NI, particularly where it considers that market conditions may enabie
it to replace the NiS with a more efficient and cost-effective source of funds. Accordingly, the National seeks the approval of
Sharegholders so that it may Exchange the NIS at a future date without the need to convene an extraordinary general meeting. Mo
decision has yet been made 10 Exchange the NIS, but, potentially, the NIiS could be Exchanged at any time after Sharsholder
approval is obtained.

The terms of the Buy-back Scheme are described below. The purpose of these explanatory notes is to set out all information
knowrn to the National that is material to the decision as to whether Shareholders should vote in favour of the resolution to
approve the Buy-hack Scheme,

Further detaiis

Further details concermning the terms of issue of the Preference Shares, the Notes and the NIS were contained in a prospectus
dated 10 May 1959 and lodged with the Australian Securities & Investrments Commission on 11 May 1999, A copy of that
prospecius will be provided free of charge by contacting the Office of the Company Secratary on {81 3] 8641 4170, Copies of the
terms of issue of the Preference Shares are also available fres of charge from the Gifice of the Company Secrstary,
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Information for Shareholders
The following information may be material to the decision to vote in favour of resolution 7;
fa} The number of shares affected

There are currently 26 million unpaid Preference Shares on issue. Ordinary shares in the National would not be affected.
Following a Buy-back Scheme, all these Preference Shares would be canceiled.

{b} The Buy-back Scheme terms

Wa note that, as indicated above, the Buy-back Scheme would be conducted simultaneously and in conjunction with the
rademption of the Notes, Therefore, we have also included the terms of the redemption of the Notes balow,

Under the terms of the NIS, the National's New York branch must give not less than 30 days’ notice to the NIS holders i it
intends to redeam the Notes on a specified date. Such notice is irrevocable and must be made in whole and not in part. The
Mational, New York branch must redeem all Notes in respect of which any notice is given on the date specified on the notice,
subject to obtaining the prior approval of APRA.

The amount payable to the NIS holders for the redemption of the Notes is equal 1o $100 sach, together with interest {if any)
which has accrued from (and including) the last interest payment date to the date of the redemption.

Pursuant to the Buy-back Scheme, upon redemption of the Note, the National must at the same time as giving notice of the
redampiion make a buy-back offer for the Preference Share that is stapled to the Note under which the National will buy-back the
Preference Share for no consideration.

Holders are desmed to have accepted any buy-back offer made for the Preference Shares held by that holder which are not fully
paid when the buy-back offer is made in conjunction with the redemption of the Note stapled to that Preference Share.

{e} The Buy-back Scheme price

Under the Buy-back Scheme, the National proposes to make offers for the Preference Shares for no consideration.
However, the Buy-back Scheme would be conducted simultaneously and in conjunction with the redemption of the Notes for
$100 (pius any accrued interest) each. This price is prescribed in the terms of issue of the NIS.

Az of 6 December 2004, the cost of redemption of all the Notes would be $2 billion, plus the cost of accured interest to that
date of approximately 8,068 636,

{d} Reasons for the Buy-back Scheme

As stated above, the National wishes to have the flexibility to Exchange the NIS where it considers that it could replace the
instrument with a more efficient and costeffective source of funding. No decision has yet been made as to the extinguishment
of the NIS (including as to timing), but, potentially, such Exchange could ccour at any time after Shareholder and APRA approval
is obtained if a2 more efficient and cost-effective source of funding is identified.

fe) Interests of directors

At B Decermber 2004, the following Directors have a beneficial interest in the following numbers of NIS (and the associated
Preference Shares): Mr Duncan 950, Mr Gilbert 1,253, Mr Kraghe 870, Ms Segal 180 and Mr Tomlinson 500.

{f) The financial effect of the Buy-back Scheme on the National

The Buy-back Scheme would be conducted simultaneously and in conjunction with the redemption of the Notes. The redemption
of & Note requires a payment by the National of $100 {plus any accrued interest) for each NIS. As of 6 December 2004, the cost
of redemption of all the Notes would be $2 billion, pius the cost of accured interest (o that date of approximately $8,068,636.
The offer to buy-back the Preference Shares pursuant to the Buy-back Scheme will be made for no consideration {and therefore
the Buy-back Scheme itself will have no financial effect on the Nationall.

it is likely that simudtaneously with ar prior to the Exchange of the NIS, the NIS would be replaced with a more efficient and cost-
effective source of funding. Therefore the National expects that the overall financial effect on the National {taking into account
also the implementation of the Buy-back Scheme and redemption of the Notes), will be at {east neutral if not more favourable to
the Mational given the benstits of reduced capital cost to the National,

{g) Source of funds for the Buy-back Scheme

The Buy-back Scheme would be conducted simultaneousty and in conjunction with the redemption of the Notes. The National
maintains significant reserves of cash and other funding alternatives that colld be implemented to sffect the redemption of the
Motes. The Directors would, a1 the relevant time, consider the best alternative or combination of aiternatives for funding the
rademption of the Notaes,
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The National would be proposing to make an offer to buy-back the Preference Shares for no consideration. Therefore, no funds
are required for the Buy-Back Scheme itself.

{h) Effect of Buy-back Scheme on the control of the National

The Preference Share only entities the holder to very limited voting rights. Holders of the Preference Shares are entitled 1o vote
together with the holders of ordinary shares in the National (to the extent that these sharehoiders 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 National or any
proposal to affect the rights attaching to the Preference Shares. In these circumstances, the total number of votes capable of
being exercised by the holders of the Preference Share would be 20 millicn or approximately 1.27% of the National's otal issued
share capital as of 6 December 2004.

{i) The identity of the affected shareholders

The holders of the NIS {and the Preference Shares) are retail and institutional investors predominantly based in Australia.

{il The current share market price

While the NIS are iisted on the Acstralian Stock Exchange, the Preference Shares cannot be traded separately at this time. The
Preference Shares sre not convertible into ordinary shares of the National, Onece the Notes are repaid the Preference Shares will
have no economic valle,

The current market price of the NS at the close of trading on 6 December 2004 was $100.41 per NIS {including accrued interest).,

Recommendation

The Directors who hold NS as set out in { e } above have abstained from making a recommendation in relation to this
resolution.

The other Directors recormmend that Shareholders vote in favour of Resolution 7.
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Appendix 1

Statement pursuant to Section 248F of the Corporation Act.

Australian Shareholders' Association Lt
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National Australia Bank Limited
Statement pursuant to Section 249P of the Corporations Act
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Appendix 2

Motice of Nomination of Auditor.

ot & Thorn

Floe Exasutive Dot
Blmtional Mot Bank Lindod
T Hourka Strot
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3 Decermber 2004

W Garry ¥ Molan

Compary Secialary

Mational Aostealia Bank Limited
favel A4 SO0 Bourke Sirest
Molborrne VIO 3000

Diesiar M Malan
MOTICE OF NONINATION OF ALUDITOR

{, JOMHN GORDON THORM, a member of Nalional Australia Bank Limited and
Chairman of the Company's Principal Board Audit Cormifiee, nominale Ermst &
Yreasng for pppointment as anditor of Mations! Sustesliz Bank Limibed gt s next
Annual Genadal Meating te ba held on 31 January 2005 or 4t any adjoirmmant
thareof,

Wi faittdully,

JUHN GORDON THORNM
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