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NATIONAL AUSTRALIA BANK LIMITED
ISSUE OF US$1,500,000,000 3.933% SUBORDINATED NOTES DUE 2034
NOTICE UNDER SECTION 708A(12H)(e) CORPORATIONS ACT 2001 (CTH)

Pursuant to its US$100,000,000,000 global medium term note programme (“GMTN"), National Australia
Bank Limited (“Issuer”) will today issue US$1,500,000,000 3.933% subordinated notes due 2034 (the
“Subordinated Notes”).

The Subordinated Notes convert into fully paid ordinary shares of the Issuer (or, in certain circumstances,
an Approved NOHC) where the Australian Prudential Regulation Authority (“APRA”") determines this to be
necessary on the grounds that the Issuer would otherwise become non-viable.

This notice is a cleansing notice prepared for the purposes of section 708A(12H)(e) of the Corporations Act
2001 (Cth) (“Corporations Act”) (as inserted by ASIC Corporations (Regulatory Capital Securities)
Instrument 2016/71) to enable fully paid ordinary shares in the Issuer (“Ordinary Shares”) or an Approved
NOHC issued on conversion of the Subordinated Notes to be freely tradeable without further disclosure
and includes:

- in schedule 1, a description of the commercial particulars of the Subordinated Notes, extracted from
the Final Terms for the Subordinated Notes dated as of 29 July 2019 (“Final Terms”);

- in schedule 2, a description of the rights and liabilities attaching to the Subordinated Notes, extracted
from the Offering Circular dated 21 November 2018 for the GMTN (“Conditions”); and

- in schedule 3, a description of the rights and liabilities attaching to Ordinary Shares.

Words and expressions defined in the Final Terms or the Conditions have the same meanings in this
cleansing notice unless the contrary intention appears.

The issue of Subordinated Notes by the Issuer will not have a material impact on the Issuer’s financial
position. If a Non-Viability Trigger Event occurs and the Issuer issues Ordinary Shares, the impact of
Conversion on the Issuer would be to increase the Issuer’s shareholders’ equity. The number of Ordinary
Shares issued on Conversion is limited to the Maximum Conversion Number. The Maximum Conversion
Number is 64,968.8150 Ordinary Shares per Subordinated Note (with a denomination of US$250,000),
based on an Issue Date VWAP of US$19.24.

As a disclosing entity, the Issuer is subject to regular reporting and disclosure obligations under the
Corporations Act and ASX Listing Rules. Broadly, these obligations require the Issuer to prepare and
lodge with the Australian Securities & Investments Commission (“ASIC”) both yearly and half yearly
financial statements, to report on its operations during the relevant accounting periods, and to obtain audit
or review reports from its auditor in respect of those accounting periods.

Copies of documents lodged with ASIC may be obtained from or inspected at an ASIC office.

The Issuer must ensure that the ASX is continuously notified of information about specific events and
matters as they arise for the purposes of ASX making the information available to the Australian securities
market. In this regard, the Issuer has an obligation under the Corporations Act and ASX Listing Rules
(subject to certain exceptions) to notify the ASX immediately of any information concerning it of which it
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becomes aware, and which a reasonable person would expect to have a material effect on the price or
value of its quoted securities.

The Issuer will provide a copy of any of the following documents free of charge to any person who requests
a copy before the Subordinated Notes are issued:

the Issuer’s annual financial report for the year ended 30 September 2018;
- the Issuer’s consolidated financial report for the half year ended 31 March 2019;

- any continuous disclosure notices given by the Issuer in the period after the lodgement of the annual
financial report of the Issuer for the year ended 30 September 2018 and before the date of this notice;
and

- the Issuer’s constitution.
All written requests for copies of the above documents should be addressed to:

Company Secretary

National Australia Bank Limited
Level 1

800 Bourke Street

Docklands VIC 3008

These documents are also available at www.nabgroup.com.

This Notice is not a prospectus or other disclosure document in relation to the Subordinated Notes, and
does not constitute an offer or invitation for the Subordinated Notes or any Ordinary Shares for issue or
sale in Australia. Subordinated Notes are only available for sale to persons in Australia in circumstances
where disclosure is not required in accordance with Part 6D.2 of the Corporations Act and the sale is not to
a retail client for the purposes of Chapter 7 of the Corporations Act.

NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION IN WHOLE OR IN PART IN OR INTO THE
UNITED STATES.

The Subordinated Notes have not been and will not be registered under the U.S. Securities Act of 1933, as
amended (the "Securities Act"), or with any securities regulatory authority of any state or other jurisdiction
of the United States. Unless they are so registered, the Subordinated Notes may be offered, sold, pledged
or otherwise transferred only in transactions that are exempt from, or not subject to registration under, the
Securities Act or the securities laws of any other jurisdiction of the United States. Accordingly, the
Subordinated Notes may be offered only (i) within the United States to qualified institutional buyers in
reliance on Rule 144A under the Securities Act and (ii) outside the United States to non-U.S. persons in
reliance on Regulation S under the Securities Act. This notice does not constitute an offer or invitation to
any U.S. persons.



Schedule 1 — Description of the commercial particulars
of the Subordinated Notes

This description is extracted from the Final Terms.

1.

2.

10.

11.

Issuer:
(a) Series Number:

(b) Tranche Number:

National Australia Bank Limited (ABN 12 004 044 937
1,173

1

(c) Date on which the Notes willNot Applicable

be consolidated and form a

single Series:

Specified Currency or
Currencies:

Aggregate Nominal Amount:
(a) Series:
(b) Tranche:

Issue Price:

(a) Specified Denominations:

(b) Calculation Amount:

(a) Issue Date:

(b) Interest Commencement
Date

Maturity Date:

Interest Basis:

Redemption/Payment Basis:

Change of Interest Basis or
Redemption/Payment Basis:

United States DollardX.S.9

U.S.$1,500,000,000
U.S.$1,500,000,000
100.000% of the Aggregate Nominal Amount

Minimum denominasiof U.S.$250,000 with increments of
U.S.$1,000 thereafter (subject to Condition 10A.2A)

U.S.$1,000 (subject to ConditidA.2A)
2 August 2019
Issue Date
2 August 2034
3.933% per annum Fixed Rate from (and including)l§sue Date
to (but excluding) 2 August 2029 (tReset Datg, and thereafter at

the Reset Rate specified in item 15(a) below

(further particulars specified below).

Redemption at par (subject to Condition 10A.2A)

The Rate of Interest will be reset on the Rese¢ rahccordance
with item 15(a) below



12. Put/Call Options: Issuer Call
Regulatory Event Call

(further particulars specified below)
13. (a) Status of the Notes: Subordinated
(see further particulars in paragraph 14 below)
(b) Date of Board approval for The issue of Subordinated Notes has been duly azgidby
issuance of Notes obtained: resolutions of the Board of Directors of NAB date8 September
2018 and a resolution of delegates of the Boafdi@ctors of NAB
dated 18 July 2019

PROVISIONS RELATING TO SUBORDINATED NOTES

14. Subordinated Notes: Applicable
(a) Write-Off: Not Applicable
(b) Conversion: Applicable
(i) CD: 1%
(i) VWAP Period: As specified in the Schedule to the Conditions
(i) Issue Date VWAP: As specified in the Schedule to the Conditions

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE
15. Fixed Rate Note Provisions: Applicable

(a) Rate(s) of Interest: In respect of the period f(@md including) the Issue Date to (but
excluding) the Reset Date, the rate of interedthwil3.933% per
annum payable semi-annually in arrear on eachdstétayment
Date up to (and including) the relevant Reset Date)

In respect of the period from (and including) thes® Date up to
(but excluding) the Maturity Date (th®eset Period, the interest
payable on the outstanding principal amount semisalty in arrear
shall be reset to a fixed rate per annum equdleé®éset Rate
which is defined as the:

» the prevailing 5-Year USD Treasury Rateb{Year U.S.
Treasury Rat€’) on the Reset Determination Date; plus

» the Margin.

Where



(b) Interest Payment Date(s):

* “5-Year U.S. Treasury Raté means the interest rate
expressed as a percentage determined by the Qadoula
Agent to be the per annum rate equal to the yeelohaturity
for U.S. Treasury securities with a maturity ofefiyears as
published in the most recent H.15.

» “Calculation Agent’ means the Principal Paying Agent.

* “H.15" means the daily statistical release designatesiah,
or any successor publication, published by the @oafr
Governors of the United States Federal ReserveeB®y#tat
establishes yield on actively traded U.S. Treasagurities
under the caption “Treasury constant maturitiesit] anost
recent H.15” means the H.15 which includes a yitd
maturity for U.S. Treasury securities with a matuof five
years published closest in time but prior to thesdRe
Determination Date.

» “Reset Determination Daté means the second Reset
Business Day immediately preceding the Reset Date.

* “Margin” means 1.880% per annum.

» “Reset Business Daymeans a day on which commercial
banks and foreign exchange markets settle paynagntsare
open for general business (including dealing ineifpr
exchange and foreign deposits) in Sydney, New Yarid
London.

2 February and 2 Augusach year, commencing on 2 February
2020, up to (and including) the Maturity Date.

(c) Fixed Coupon Amount(s) for Condition 5.1 applies.
Notes in definitive form (and
in relation to Notes in global
form, see Conditions):

(d) Broken Amount(s) for Notes Not Applicable
in definitive form (and in
relation to Notes in global
form, see Conditions):

(e) Day Count Fraction: 30/360
(f) Business Day Convention: Following Business Dayve@ation
» Adjusted: Not Applicable

* Non-Adjusted: Applicable



(g) Additional Business Centres: Sydney. For the avaidaf doubt, in accordance with the
Conditions this Additional Business Centre is idi#idn to New
York and London
(h) Determination Date(s): Not Applicable
(i) Other terms relating to the None
method of calculating
interest for Fixed Rate
Notes:
16. Floating Rate Note Provisions: Not Applicable
17. Zero Coupon Note Provisions: Not Applicable

18. Index Linked Interest Note Not Applicable
Provisions:

19. Dual Currency Interest Note Not Applicable
Provisions:

PROVISIONS RELATING TO REDEMPTION
20. Notice periods for Condition 7.2: Minimum peatiB0 days

Maximum period: 60 days

21. Issuer Call: Applicable
(a) Optional Redemption 2 August 2029
Date(s):
(b) Optional Redemption U.S.$1,000 per Calculation Amount (subject to Cbodi10A.2A)

Amount and method, if any,
of calculation of such
amount(s):

(c) If redeemable in part:

() Minimum Redemption  Not Applicable
Amount:

(i) Maximum Redemption Not Applicable
Amount:

(d) Notice periods: Minimum period: 30 days
Maximum period: 60 days
22. Regulatory Event Call in respectApplicable
of Subordinated Note

(a) Notice periods: Minimum period: 30 days

Maximum period: 60 days



23.

24,

25.

Investor Put:
Final Redemption Amount:

Early Redemption Amount
payable on redemption for
taxation reasons or on event of
default and/or the method of
calculating the same (if required
or if different from that set out in
Condition 7.5):

Not Applicable

U.S.$1,000 per CatopieAmount (subject to Condition 10A.2A)

Condition 7.5 applies (subject to Condition 10A.2A)

GENERAL PROVISIONS APPLICABLE TO THE NOTES

26.

27.

28.

29.

30.

31.

Any applicable Tax Jurisdiction:

(a) Form of Notes:

(b) New Global Note:

Additional Financial Centre(s):

Talons for future Coupons or
Receipts to be attached to
Definitive Bearer Notes:

Details relating to Partly Paid

Notes: amount of each payment

comprising the Issue Price and

Not Applicable
Registered Notes:

Rule 144A Global Note (U.S.$789,720,000 nhominal antp
registered in the name of a nominee for DTC ancduReign S
Global Note (U.S.$710,280,000 nominal amount) tegisl in the
name of a nominee for a common depositary for Haan@Bank
S.A./N.V. and Clearstream BankisgA.

No
London and Sgylror the avoidance of doubt, in accordance with
the Conditions these Additional Financial Centnesia addition to
New York
Not Applicable. Yes, as the Notes have more thaoazipon
payments, Talons may be required if, on exchangedefinitive
form, more than 27 coupon payments are still tonbde

Not Applicable

date on which each payment is to

be made and consequences (if
any) of failure to pay, including
any right of the Issuer to forfeit

the Notes and interest due on late

payment.

Details relating to Instalment
Notes

Not Applicable



32.

33.

Other terms or special
conditions:

1. Each holder of the Notes irrevocably acknowledget a

agrees that it authorizes, directs and requests &Cany
direct participant in DTC or other intermediarydbgh
which it holds such Subordinated Notes to takearall
necessary action, if required, to effectuate angv@csion or
Write-off of Subordinated Notes and the mark-down o
positions relating to the Subordinated Notes on BTC
records to reflect a Non-Viability Trigger Event fioe or a
Write-Off due to an Inability Event.

The first four lines of Condition 5.5 are deleted aeplaced
with the following:

“Notwithstanding the provisions in Condition 5.2oaB, if
the Issuer, acting in good faith and in a commédycia
reasonable manner, determines that a Benchmark Baen
occurred in relation to an Original Reference Reten any
Rate of Interest (or any component part thereofaias to
be determined by reference to that Original RefezdRate,
then the following provisions of this Condition Sbhall
apply (subject, in the case of Subordinated Natethe
prior written approval of APRA).

Noteholders should not expect that APRA's appreilabe
given for any determination under this Condition.

Additional United States FederalEach holder of the Notes or a beneficial interestdin, whether a

Income Tax Disclosure:

United States holder or otherwise, by its accegamgurchase
thereof, will be deemed to have acknowledged, sspied to and
agreed (in the absence of a statutory, regulagayinistrative or
judicial ruling to the contrary) to treat such Stdinated Notes for
U.S. federal income tax purposes as equity of NAB.



Schedule 2 — Description of the rights and liabilities
attaching to the Subordinated Notes

This description is extracted from the Conditions.

TERMS AND CONDITIONS OF THE NOTES

The following are the Terms and Conditions of tlmeeN which will be incorporated by reference into

each Global Note (as defined below) and each definNote, in the latter case only if permitted by

the relevant stock exchange or other relevant aitthqif any) and agreed by the Issuer, the

Guarantor (in the case of Guaranteed Senior Nodes) the relevant Dealer at the time of issue but, i

not so permitted and agreed, such definitive Nollehave endorsed thereon or attached thereto such
Terms and Conditions. The applicable Final Termeeiation to any Tranche of Notes may, in respect
of an Exempt Note, specify other terms and conditishich shall, to the extent so specified or o th

extent inconsistent with the following Terms andhd@iions, replace or modify the following Terms

and Conditions for the purpose of such Notes. Tipi@able Final Terms (or the relevant provisions

thereof) will be endorsed upon, or attached to he@tobal Note and definitive Note. Reference should
be made to "applicable Final Terms" for a descoptf the content of Final Terms which will specify
which of such terms are to apply in relation to thkevant Notes.

This Note is one of a Series (as defined below)ates issued by National Australia Bank Limited
(ABN 12 004 044 937)NAB), Bank of New ZealandBNZ) or BNZ International Funding Limited,
acting through its London BrancBNZ-IF) (each arissuer and together, thissuerg constituted by

a Trust Deed (such Trust Deed as modified andfgplsmented and/or restated from time to time, the
Trust Deed) dated 17 March 2005 made between NAB as IssugrDautsche Trustee Company
Limited (the Trustee, which expression shall include any successor asstde). By a First
Supplemental Trust Deed dated 17 October 2005 aut rhetween, amongst others, NAB, BNZ-IF,
BNZ as guarantor of Notes issued by BNZ-IF (thearantor) and the Trustee, BNZ-IF became an
Issuer under the Programme (as defined in the Tastd) and, by a Twentieth Supplemental Trust
Deed dated 21 November 2018 and made between NAE-IB, BNZ (as an Issuer and as the
Guarantor) and the Trustee, BNZ became an Isswtgruhe Programme. Notes issued by BNZ-IF
(Guaranteed Senior Notey will be unconditionally and irrevocably guarardeby the Guarantor
under a guarantee set out in the Trust DeedGtherantee).

References herein to thesuer shall be references to the party specified as tssuthe applicable
Final Terms for this Note.

References herein to tiNotesshall be references to the Notes of this Seridsshall mean:

(a) in relation to any Notes represented by a globaeNaGlobal Note), units of each Specified
Denomination in the Specified Currency;

(b) any Global Note;

(© any definitive Notes in bearer forrBéarer Noteg issued in exchange for a Global Note in
bearer form; and

(d) any definitive Notes in registered forfRégistered Notesjwhether or not issued in exchange
for a Global Note in registered form).



The Notes, the Receipts (as defined below) an€thgons (as defined below) have the benefit of an
Amended and Restated Agency Agreement (as amena#drasupplemented and/or restated from
time to time, theAgency Agreement dated 21 November 2018 and made between NAB, BN\Z-
BNZ (as an Issuer and as the Guarantor), the TeuBteutsche Bank AG, London Branch as issuing
and principal paying agent and agent bank Rhecipal Paying Agent or Agent, which expression
shall include any successor agent) and as exchagga (theExchange Agent which expression
shall include any successor exchange agent) anothlee paying agents named therein (together with
the Agent, thePaying Agents which expression shall include any additionalsaccessor paying
agents), Deutsche Bank AG, Hong Kong Branch as GMiding agent (th€MU Lodging Agent,
which expression shall include any successor CMigjittg agent), Deutsche Bank Trust Company
Americas as registrar (together with the other stegis named therein, thRegistrar, which
expression shall include any additional or sucaessgistrars) and as transfer agent and the other
transfer agents named therein (together with thgisRar, theTransfer Agents which expression
shall include any additional or successor transigents). For the purposes of these Terms and
Conditions, all references (other than in relatiorthe determination of interest and other amounts
payable in respect of the Notes) to the Princi@sli®y Agent or Agent shall, with respect to a Serie
of Notes to be held in the CMU Service (as defibetbw), be deemed to be a reference to the CMU
Lodging Agent to the extent necessary for enablirg CMU Lodging Agent to fully observe and
perform its obligations under the CMU Rules (asra=f in the Trust Deed) and all such references
shall be construed accordingly.

Interest bearing definitive Notes have interestpoms Coupong and, in the case of Notes which,
when issued in definitive form, have more than 2férest payments remaining, talons for further
Coupons Talons) attached on issue. Any reference herein to Casiporcoupons shall, unless the
context otherwise requires, be deemed to includefexence to Talons or talons. Definitive Bearer
Notes repayable in instalments have receiRecéiptg for the payment of the instalments of principal
(other than the final instalment) attached on isfegistered Notes and Global Notes do not have
Receipts, Coupons or Talons attached on issue.

The Final Terms for this Note (or the relevant [smns thereof) are set out in Part A of the Final
Terms attached to or endorsed on this Note whiampbtete these Terms and Conditions (the
Conditions) and, in the case of a Note which is neither aahito trading on a regulated market in
the European Economic Area nor offered in the BEemopEconomic Area in circumstances where a
prospectus is required to be published under tbepectus Directive (aBxempt Note), may specify
other terms and conditions which shall, to the eixt® specified or to the extent inconsistent wlih
Conditions, replace or modify the Conditions foe tpurposes of this Note. References to the
applicable Final Terms are, unless otherwise stated, to Part A of thelHieams (or the relevant
provisions thereof) attached to or endorsed onNbi.

The Final Terms for each Tranche of Notes (othan thotes issued with a minimum denomination of
less than Euro 100,000 (or its equivalent in armeoturrency)) will state in particular whether the
Notes of that Tranche are (i) in the case of Nitgesed by NAB or BNZ, senior NoteSdnior
Noteg, or (i) in the case of Notes issued by NAB ortgrm subordinated NoteSybordinated
Noteg, or (iii) in the case of Notes issued by BNZ-Gyaranteed Senior Notes. Notes issued with a
minimum denomination of less than Euro 100,000it®requivalent in any other currency) will be
issued as Senior Notes or Guaranteed Senior Notes.

The expressiofProspectus Directivemeans Directive 2003/71/EC (as amended or supeatehd
includes any relevant implementing measure in eveglt Member State of the European Economic
Area.

Any reference td\oteholdersor holdersin relation to any Notes shall mean (in the cas8exrer
Notes) the bearers for the time being of the Nates (in the case of Registered Notes) the persons i
whose name the Notes for the time being are regstend shall, in relation to any Notes represented
by a Global Note, be construed as provided belawy. reference herein tReceiptholdersshall mean
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the bearers for the time being of the Receiptsaarnydreference herein ©ouponholdersshall mean
the bearers for the time being of the Coupons &afl, sinless the context otherwise requires, inelud
the bearers for the time being of the Talons. ThestEe acts for the benefit of the Noteholders, the
Receiptholders and the Couponholders in accordaitbehe provisions of the Trust Deed.

As used hereinTranche means Notes which are identical in all respectsl{ding as to listing or
admission to trading) an8eries means a Tranche of Notes together with any furifranche or
Tranches of Notes which (a) are expressed to bgotidated and form a single series and (b) have the
same terms and conditions or terms and conditidrishnare the same in all respects save for thelssu
Date, the Issue Price, the amount and date ofitstepayment of interest thereon and the date from
which interest starts to accrue.

Copies of the Trust Deed and the Agency Agreemeatazailable for inspection during normal
business hours at the registered office for the ting of the Trustee being at Winchester House, 1
Great Winchester Street, London EC2N 2DB and atspiexified office of each of the Agent, the
Registrar, the Exchange Agent and the other Padgjemts and Transfer Agents (such Agents and the
Registrar being together referred to as Algents). If the Notes are to be admitted to trading om th
regulated market of the Luxembourg Stock Exchangsyant to the Prospectus Directive or on the
Luxembourg Stock Exchange's Euro MTF Market, thaliegble Final Terms will be published on the
website of the Luxembourg Stock Exchangev{v.bourse.lu If this Note is an Exempt Note, the
applicable Final Terms will only be obtainable bjNateholder holding one or more Notes and such
Noteholder must produce evidence satisfactory & lisuer or (in the case of Guaranteed Senior
Notes) the Guarantor and the Trustee or, as the may be, the relevant Agent as to its holding of
such Notes and identity. The Noteholders, the Réeeiders and the Couponholders are deemed to
have notice of, and are entitled to the benefitalifthe provisions of the Trust Deed, the Agency
Agreement, the Guarantee (in the case of Guarar8eatr Notes) and the applicable Final Terms
which are applicable to them. The statements irCibieditions include summaries of, and are subject
to, the detailed provisions of the Trust Deed dn@dAgency Agreement.

Words and expressions defined in the Trust DedtdeAgency Agreement or used in the applicable
Final Terms shall have the same meanings whereingbe Conditions unless the context otherwise
requires or unless otherwise stated and providatl it the event of inconsistency between the Trust
Deed and the Agency Agreement, the Trust Deed prélvail and, in the event of inconsistency
between the Trust Deed or the Agency Agreementlamdpplicable Final Terms, the applicable Final
Terms will prevail.

1. FORM, DENOMINATION AND TITLE

The Notes are in bearer form or in registered fagrspecified in the applicable Final Terms and, in
the case of definitive Notes, serially numberedthe currency (thé&pecified Currency) and the
denominations (th8pecified Denomination(s) specified in the applicable Final Terms. Noteswé
Specified Denomination may not be exchanged foreblaif another Specified Denomination and
Bearer Notes may not be exchanged for RegisteréesNmdvice versa

This Note may be a Fixed Rate Note, a Floating Riatee or a Zero Coupon Note, or a combination
of any of the foregoing, depending upon the InteBaesis shown in the applicable Final Terms.

If this Note is an Exempt Note, this Note may disoan Index Linked Interest Note, a Dual Currency
Interest Note or a combination of any of the foiagpdepending upon the Interest Basis shown in the
applicable Final Terms.

If this Note is an Exempt Note, this Note may al® an Index Linked Redemption Note, an

Instalment Note, a Dual Currency Redemption Nofeadly Paid Note or a combination of any of the
foregoing, depending upon the Redemption/PaymesisBdown in the applicable Final Terms.
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Notes issued as Subordinated Notes must not be Zeupon Notes, Index Linked Interest Notes,
Dual Currency Interest Notes, Index Linked Redeamptiotes, Partly Paid Notes, Instalment Notes,
Dual Currency Redemption Notes or any combinatfosny of the foregoing.

Definitive Bearer Notes are issued with Couponachttd, unless they are Zero Coupon Notes, in
which case references to Coupons and Couponhaidérs Conditions are not applicable.

Subject as set out below, title to the Bearer Nd®eseipts and Coupons will pass by delivery athel ti

to the Registered Notes will pass upon registratiomansfers in accordance with the provisionghef
Agency Agreement. The Issuer, the Guarantor (incdee of Guaranteed Senior Notes), the Agents
and the Trustee will (except as otherwise requingdaw) deem and treat the bearer of any Bearer
Note, Receipt or Coupon and the registered holfleang Registered Note as the absolute owner
thereof (whether or not overdue and notwithstanding notice of ownership or writing thereon or
notice of any previous loss or theft thereof) ftirpurposes but, in the case of any Global Note,
without prejudice to the provisions set out in tiext succeeding paragraph.

For so long as any of the Notes is represented Gjobal Note held on behalf of Euroclear Bank
SA/NV (Euroclear) and/or Clearstream Banking S.ACléarstream, Luxembourg and/or a sub-
custodian for the Central Moneymarkets Unit Sergiperated by the Hong Kong Monetary Authority
(the CMU Service), each person (other than Euroclear, Clearstrdamembourg or the CMU
Service) who is for the time being shown in theords of Euroclear, Clearstream, Luxembourg or the
CMU Service as the holder of a particular nominadoant of such Notes (in which regard any
certificate or other document issued by Eurocl€arstream, Luxembourg or the CMU Service as to
the nominal amount of such Notes standing to thmwaat of any person shall be conclusive and
binding for all purposes save in the case of mahieror) shall be treated by the Issuer, the Giiara

(in the case of Guaranteed Senior Notes), the Agamd the Trustee as the holder of such nominal
amount of such Notes for all purposes other thdh mspect to the payment of principal or intecest
such nominal amount of such Notes, for which puepibe bearer of the relevant Bearer Global Note
or the registered holder of the relevant Registéedabal Note shall be treated by the Issuer, the
Guarantor (in the case of Guaranteed Senior Naaeg) Agent and the Trustee as the holder of such
nominal amount of such Notes in accordance withsaject to the terms of the relevant Global Note
and the expressiondoteholder and holder of Notesand related expressions shall be construed
accordingly. Notwithstanding the above, if a Nadeld through the CMU Service, any payment that
is made in respect of such Note shall be madeeatlilection of the bearer or at the direction & th
registered holder (to whose order such paymenttodre made) to the person(s) for whose account(s)
interests in such Note are credited as being heloligh the CMU Service in accordance with the
CMU Rules at the relevant time as notified to tHdlCLodging Agent by the CMU Service in a
relevant CMU Instrument Position Report or any otheevant notification by the CMU Service
(which notification, in either case, shall be castve evidence of the records of the CMU Service as
to the identity of any accountholder and the ppatiamount of any Note credited to its accountgsav
in the case of manifest errorfCKIU Accountholders) and such payments shall discharge the
obligation of the Issuer in respect of that paymentier such Note. In determining whether a
particular person is entitled to a particular ncahimmount of Notes as aforesaid, the Trustee nigy re
on such evidence and/or information and/or cestfon as it shall, in its absolute discretion, khfit
and, if it does so rely, such evidence and/or midron and/or certification shall, in the absente o
manifest error, be conclusive and binding on aticesned.

For so long as The Depository Trust Compddy€) or its nominee is the registered owner or holder
of a Registered Global Note, DTC or such nominsetha case may be, will be considered the sole
owner or holder of the Notes represented by suafisReed Global Note for all purposes under the
Trust Deed and the Notes except to the extentithaccordance with DTC's published rules and
procedures any ownership rights may be exercisedsbparticipants or beneficial owners through

participants.
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Notes which are represented by a Global Note wltdansferable only in accordance with the rules
and procedures for the time being of DTC, Eurogl€zearstream, Luxembourg and the CMU
Service, as the case may be. References to DT®@clear, Clearstream, Luxembourg and/or the
CMU Service shall, whenever the context so perniits,deemed to include a reference to any
additional or alternative clearing system specifiethe applicable Final Terms or as may otherwise
be approved by the Issuer, the Guarantor (in tse ch Guaranteed Senior Notes), the Agent and the
Trustee.

2. TRANSFERS OF REGISTERED NOTES
(a) Transfers of interests in Registered Global Notes

Transfers of beneficial interests in Registeredb@loNotes will be effected by DTC, Euroclear,
Clearstream, Luxembourg or the CMU Service, axds® may be, and, in turn, by other participants
and, if appropriate, indirect participants in sudkaring systems acting on behalf of beneficial
transferors and transferees of such interests. nefimal interest in a Registered Global Note will,
subject to compliance with all applicable legal aadulatory restrictions, be transferable for Nates
definitive form or for a beneficial interest in dher Registered Global Note only in the authorised
denominations set out in the applicable Final Teand only in accordance with the rules and
operating procedures for the time being of DTC,d€Elgar, Clearstream, Luxembourg or the CMU
Service, as the case may be, and in accordanceheitterms and conditions specified in the Agency
Agreement. Transfers of a Registered Global Nagestered in the name of a nominee for DTC shall
be limited to transfers of such Registered GlobateNin whole but not in part, to another nominée o
DTC or to a successor of DTC or such successon'snae.

(b) Transfers of Registered Notes in definitive form

Subject as provided in paragraphs (e), (f) and&dw, upon the terms and subject to the conditions
set forth in the Agency Agreement, a RegistereceNotdefinitive form may be transferred in whole
or in part (in the authorised denominations setiotiie applicable Final Terms). In order to effany
such transfer (i) the holder or holders must (Arender the Registered Note for registration of the
transfer of the Registered Note (or the relevant giathe Registered Note) at the specified offiée
the Registrar or any Transfer Agent, with the faxfriransfer thereon duly executed by the holder or
holders thereof or its or their attorney or attgsheuly authorised in writing and (B) complete and
deposit such other certifications as may be redubyg the Registrar or, as the case may be, the
relevant Transfer Agent and (ii) the Registrarasrthe case may be, the relevant Transfer Agent, mus
after due and careful enquiry, be satisfied with ttocuments of title and the identity of the person
making the request. Any such transfer will be scibje such reasonable regulations as the Issuer and
the Registrar may from time to time prescribe ({tiital such regulations being set out in Schedule
to the Agency Agreement). Subject as provided aptwe Registrar or, as the case may be, the
relevant Transfer Agent will, within three businelsg/s (being for this purpose a day on which banks
are open for business in the city where the spetiiffice of the Registrar or, as the case mayhee,
relevant Transfer Agent is located) of the reqessuch longer period as may be required to comply
with any applicable fiscal or other laws or regigias), authenticate and deliver, or procure the
authentication and delivery of, at its specifietloef to the transferee or (at the risk of the tfaree)
send by uninsured mail, to such address as thefér@e may request, a new Registered Note in
definitive form of a like aggregate nominal amotmthe Registered Note (or the relevant part of the
Registered Note) transferred. In the case of @nester of part only of a Registered Note in defeit
form, a new Registered Note in definitive form @spect of the balance of the Registered Note not
transferred will be so authenticated and deliveneght the risk of the transferor) sent to the ¢faror.

(© Registration of transfer upon partial redemption
In the event of a partial redemption of Notes un@endition 7, the Issuer shall not be required to

register the transfer of any Registered Note, or@faa Registered Note, called for partial redaompt
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(d) Costs of registration

Noteholders will not be required to bear the casid expenses of effecting any registration of feans
as provided above, except for any costs or expenfsdslivery other than by regular uninsured mail
and except that the Issuer may require the payofemsum sufficient to cover any stamp duty, tax or
other governmental charge that may be imposedatioe to the registration.

(e) Transfers of interests in Regulation S Global Notes

Prior to expiry of the applicable Distribution Colamce Period, transfers by the holder of, or of a
beneficial interest in, a Regulation S Global Nt transferee in the United States or who is& U.
person will only be made upon receipt by the Registf a written certification substantially in the
form set out in the Agency Agreement, amended asogpiate (aTransfer Certificate), copies of
which are available from the specified office ok tRegistrar or any Transfer Agent, from the
transferor of the Note or beneficial interest therte the effect that such transfer is being mada t
person whom the transferor reasonably believeQ#Bain a transaction meeting the requirements of
Rule 144A and in accordance with any applicableisées laws of any state of the United States or
any other jurisdiction.

In the circumstances set out in this Condition 2&ijch transferee may take delivery through a
Legended Note in global or definitive form. Aftexpery of the applicable Distribution Compliance
Period (i) beneficial interests in Regulation S lézslbNotes registered in the name of a nominee for
DTC may be held through DTC directly, by a partaipin DTC, or indirectly through a participant in
DTC and (ii) such certification requirements witl fonger apply to such transfers.

§) Transfers of interests in Legended Notes
Transfers of Legended Notes or beneficial intergmteein may be made:

0] to a transferee who takes delivery of such intetestugh a Regulation S Global Note, upon
receipt by the Registrar of a duly completed Tranglertificate from the transferor to the
effect that such transfer is being made in accarelavith Regulation S and that in the case of
a Regulation S Global Note registered in the nafree mominee for DTC, if such transfer is
being made prior to expiry of the applicable Distition Compliance Period, the interests in
the Notes being transferred will be held immediatitlereafter through Euroclear and/or
Clearstream, Luxembourg and/or the CMU Service; or

(ii) to a transferee who takes delivery of such intetksdugh a Legended Note where the
transferee is a person whom the transferor reabprmieves is a QIB in a transaction
meeting the requirements of Rule 144A, withoutifieation; or

(i) otherwise pursuant to the Securities Act or an gtiem therefrom, subject to receipt by the
Issuer of such satisfactory evidence as the Ismagrreasonably require, which may include
an opinion of U.S. counsel, that such transfenisampliance with any applicable securities
laws of any State of the United States,

and, in each case, in accordance with any appécsdxturities laws of any State of the United States
or any other jurisdiction.

Upon the transfer, exchange or replacement of LegiNotes, or upon specific request for removal
of the Legend, the Registrar shall deliver only érded Notes or refuse to remove the Legend, as the
case may be, unless there is delivered to therissudh satisfactory evidence as may reasonably be
required by the Issuer, which may include an opiredU.S. counsel, that neither the Legend nor the
restrictions on transfer set forth therein are meguto ensure compliance with the provisions & th
Securities Act.
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(9) Exchanges and transfers of Registered Notes géneral

Holders of Registered Notes in definitive form negchange such Notes for interests in a Registered
Global Note of the same type at any time.

(h) Definitions
In this Condition, the following expressions shale the following meanings:

Distribution Compliance Period means the period that ends 40 days after the ctimplef the
distribution of each Tranche of Notes, as certif@dthe relevant Dealer (in the case of a non-
syndicated issue) or the relevant Lead Managdhértase of a syndicated issue);

Legended Notemeans Registered Notes (whether in definitive fommepresented by a Registered
Global Note) sold in private transactions to QIB&ccordance with the requirements of Rule 144A,;

QIB means ajualified institutional buyer within the meaning of Rule 144A,;
Regulation Smeans Regulation S under the Securities Act;

Regulation S Global Notemeans a Registered Global Note representing Nsi&b outside the
United States in reliance on Regulation S;

Rule 144Ameans Rule 144A under the Securities Act;

Rule 144A Global Notemeans a Registered Global Note representing Noldsin the United States
to QIBs; and

Securities Actmeans the United States Securities Act of 193ansnded.

3. STATUS OF THE SENIOR NOTES AND GUARANTEED SENIOR NOTES AND
SUBORDINATION

The applicable Final Terms (other than Notes issuiéidl a minimum denomination of less than Euro
100,000 (or its equivalent in any other currenayil) indicate whether the Notes are, in the case of
Notes issued by NAB, Senior Notes or Subordinatedes| in the case of Notes issued by BNZ,
Senior Notes or, in the case of Notes issued byBNZLuaranteed Senior Notes. Notes issued with a
minimum denomination of less than Euro 100,000it®requivalent in any other currency) will be
issued as Senior Notes or Guaranteed Senior Notes.

NAB is an "authorised deposit-taking institutio®®l ) for the purposes of the Banking Act 1959 of
Australia Banking Act) in Australia. Accordingly, but without limitatioto the other mandatory
priority provisions of the Banking Act or the ReserBank Act 1959 of Australia or to other
applicable laws, section 13A of Division 2 of PHrof the Banking Act provides that, in the event
NAB becomes unable to meet its obligations or sudgppayment, its assets in Australia are available
to meet specified liabilities in Australia in prigr to all other liabilities of NAB (including Nade
issued by NAB). These specified liabilities incloti#gations of NAB in respect of protected acceunt
(as defined in the Banking Act), debts due to thseRre Bank of Australia (tHeBA) and certain
debts due to the Australian Prudential Regulatiamharity (APRA). Certain assets, such as the
assets of NAB in a cover pool for a covered bosded by NAB, are excluded from constituting assets
in Australia for the purposes of section 13A of Banking Act and these assets are subject to the
prior claims of the holders of such covered bonad eertain other secured creditors in respect @f th
covered bonds.

The claims which are preferred by law to the clamhs Noteholder in respect of a Note issued by
NAB, including without limitation under the Banki#gt provisions referred to above, will include
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most deposits, will be substantial and are nottialiby these Conditions. NAB's assets which are
excluded from constituting assets in Australia ainich are subject to prior claims in connectionwit
covered bonds as described above may also be stibstdn addition, future changes to applicable
law may extend the debts required to be preferseldy or the assets to be excluded.

The Notes are not deposit liabilities or protectetounts of NAB for the purposes of the Banking Act
and are not insured by any government, governmgemhey or compensation scheme of Australia or
any other jurisdiction or by any other party. Notsesued by NAB are not guaranteed by any person.

3.1 Status of the Senior Notes and Guaranteed Senior s

The Senior Notes and Guaranteed Senior Notes agdrelative Receipts and Coupons are
unsubordinated, direct and unsecured obligationtheflssuer and rangari passuwith all other
unsecured and unsubordinated obligations of thaetsgother than any obligation preferred by
mandatory provisions of applicable law including (espect of NAB only) but not limited to those
referred in Division 2 of Part Il of the Banking tAt959 of AustraliaBanking Act) and section 86 of
the Reserve Bank Act 1959 of Australia).

3.2 Subordination—NAB

The provisions of, and the defined terms contaimgthin, this Condition 3.2 only apply to
Subordinated Notes.

(a) Subordinated Notes are direct, unsecured obligat@hNAB and are subordinate to the
claims of all Senior Creditors (as defined belofwN&B in right of payment of principal of
and interest on such Subordinated Notes with redpeihe assets of NAB in the event of a
Winding Up of NAB.

(b) At any time prior to the Winding Up of NAB in Auslia:

0] payments by NAB of principal and interest or anyest amount owing to a
Noteholder or the Trustee in connection with thbé@dinated Notes are conditional
upon NAB being Solvent at the time those paymeaitgitie; and

(ii) NAB must not pay an amount owing to a Noteholdethar Trustee in connection
with the Subordinated Notes except to the extaattMAB may pay such amount and
still be Solvent immediately after doing so,

provided that this provision shall not affect oejpdice the payment of costs, charges, expenses,
liabilities, indemnities or remuneration of or teetTrustee or the rights and remedies of the Teuste
respect thereof.

Subordinated Notes rank in a Winding Up of NAB Imehall claims of Senior Creditorpari passu
among themselves, and subject to Condition 188 passuwith Equal Ranking Instruments and
ahead of Junior Ranking Instruments.

In a Winding Up of NAB a Noteholder's claim for amount owing by NAB in connection with a
Subordinated Note is subordinated to the clainSeasfior Creditors of NAB, in that:

(x) all claims of Senior Creditors must be paid in fadfore the Noteholder's claim is paid; and
) until the Senior Creditors have been paid in ftitle Noteholder must not claim in the
Winding Up of NAB in competition with the Senior étfitors so as to diminish any

distribution, dividend or payment which, but foattclaim, the Senior Creditors would have
been entitled to receive.
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The Subordinated Notes will not contain any limdas on the amount of senior debt, deposits or
other obligations that may be hereafter incurredssumed by NAB.

Each Noteholder irrevocably acknowledges and agrestshis Condition 3.2 is a debt subordination
for the purposes of section 563C of the Corporatiadnot 2001 of Australia (th€orporations Act).
Each Noteholder irrevocably acknowledges and agiiesisthe debt subordination effected by this
Condition 3.2 is not affected by any act or omigsaf NAB or a Senior Creditor which might
otherwise affect it at law or in equity.

To the fullest extent permitted by applicable lawholder of a Subordinated Note and any related
Receipts and Coupons shall not have any right teoffeany amounts owing to it by NAB in
connection with that Subordinated Note against ampunt owing by it to NAB in connection with
the Subordinated Notes or otherwise and NAB slaillhave any right to set-off any amounts owing
by it to the holder in connection with that Subaated Note against any amount owing by the holder
to it in connection with the Subordinated Notesthrerwise.

Each Noteholder must not exercise its voting righkisan unsecured creditor in the Winding Up or
administration of NAB to defeat the subordinatiarthis Condition 3.2. In addition, each Noteholder
irrevocably acknowledges and agrees that it mugtopaleliver to the liquidator any amount or asset
received on account of its claim in the Winding &fgNAB in connection with a Subordinated Note in
excess of its entittement under this Condition 3.2.

Nothing in this Condition 3.2 shall be taken to uieq the consent of any Senior Creditor to any
amendment of this Condition 3.2.

Equal Ranking Instruments means any instrument that ranks in a Winding UplIAB as the most
junior claim in the Winding Up of NAB ranking semito Junior Ranking Instruments and includes:

(1) the undated subordinated Floating Rate Notes issneér the trust deed dated 4 October
1986 between NAB and The Law Debenture Trust Carpmr p.l.c., as amended from time
to time (except in so far as such amendment imsistent with such ranking); and

(ii) any other instruments issued after 1 January 281Redevant Tier 2 Capital Instruments (as
defined in Condition 10A.16).

Junior Ranking Instruments means:

0] any instrument issued as Tier 1 Capital (whetharabrconstituting Tier 1 Capital at the Issue
Date or at the time of commencement of the Windipgpf NAB); and

(i) any shares (including Ordinary Shares) in the abpitNAB (other than shares issued as Tier
2 Capital),

or any claims in respect of a shareholding inclgditaims described in sections 563AA and 563A of
the Corporations Act.

Senior Creditors means all present and future creditors of NAB Igdimg but not limited to
depositors of NAB) whose claims:

0] would be entitled to be admitted in the Winding &fgNAB; and

(ii) are not in respect of Equal Ranking Instrumentdumior Ranking Instruments,

17



including creditors in respect of Subordinated Nassued before 1 January 2013.

Winding Up means, in relation to NAB, a winding up by a coaftcompetent jurisdiction or
otherwise under applicable law (which, in the aafs@ustralia, includes the Corporations Act).

The Trust Deed contains further provisions to giffect to the subordination contemplated by this
Condition 3.2.

3.3 [This paragraph is no longer applicable
3.4 Status of the Senior Guarantee

The Guarantor has in the Trust Deed unconditioreaily irrevocably guaranteed the due and punctual
payment by BNZ-IF of the principal of, and interest, the Guaranteed Senior Notes and all other
amounts payable under or pursuant to the Trust DEkd obligations of the Guarantor under the
Guarantee constitute unsubordinated, direct andaumed obligations of the Guarantor and will rank
pari passuwith all other unsecured and unsubordinated ottiga of the Guarantor (other than any
obligation preferred by mandatory provisions of lagble law).

4, [This paragraph is no longer applicable
5. INTEREST

The applicable Final Terms will indicate whethee tliotes are Fixed Rate Notes, Floating Rate Notes
or Zero Coupon Notes or, in the case of Exempt §atdaether a different interest basis applies.

51 Interest on Fixed Rate Notes

This Condition 5.1 applies to Fixed Rate Notes orilyie applicable Final Terms contains provisions
applicable to the determination of fixed rate iegrand must be read in conjunction with this

Condition 5.1 for full information on the mannerwmich interest is calculated on Fixed Rate Notes.
In particular, the applicable Final Terms will sifg¢he Interest Commencement Date, the Rate(s) of
Interest, the Interest Payment Date(s), the Matdte, the Fixed Coupon Amount, any applicable
Broken Amount, the Calculation Amount, the Day Cokraction and any applicable Determination

Date.

Each Fixed Rate Note bears interest from (and diaty) the Interest Commencement Date at the
rate(s) per annum equal to the Rate(s) of Intetattrest will be payable in arrear on the Interest
Payment Date(s) in each year up to (and includimgMaturity Date.

If the Notes are in definitive form, except as pded in the applicable Final Terms, and subje¢h&
immediately succeeding paragraph, the amount efast payable on each Interest Payment Date in
respect of the Fixed Interest Period ending on éxauding) such date will amount to the Fixed
Coupon Amount. Payments of interest on any InteRsstment Date will, if so specified in the
applicable Final Terms, amount to the Broken Amamspecified.

If "Business Day Convention—Adjusted" is specifiedthe applicable Final Terms, (a) any Interest
Payment Date otherwise falling on a day which is aadBusiness Day (as defined in Condition 5.7
below) will be postponed or brought forward (as lmable) in accordance with the Business Day
Convention set out in the applicable Final Ternsdescribed below) and (b) the amount of interest
payable on such Interest Payment Date will be &eljusaccordingly and the provisions of
subparagraph (d) of Condition 5.2 (excluding théedrination of the Rate of Interest) and (f) of
Condition 5.2 below (excluding the notificationtbie Rate of Interest) shall appiputatis mutandis

as though references to "Floating Rate Notes" wef€&ixed Rate Notes" and references to "Interest
Amounts" were to amounts of interest payable ipeesof Fixed Rate Notes.
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If "Business Day Convention—Non-Adjusted" is spexlfin the applicable Final Terms, any Interest
Payment Date otherwise falling on a day which isa@®usiness Day will be postponed or brought
forward (as applicable) in accordance with the Bess Day Convention set out in the applicable
Final Terms (as described below) and there willhbecorresponding adjustment of the amount of
interest or, if applicable, principal, payable arcts Interest Payment Date.

Except in the case of Notes in definitive form wdhan applicable Fixed Coupon Amount or Broken
Amount is specified in the applicable Final Termnsgerest shall be calculated in respect of anyogeri
by applying the Rate of Interest to:

(A) in the case of Fixed Rate Notes which are repredebyy a Global Note, the aggregate
outstanding nominal amount of the Fixed Rate Notgsesented by such Global Note (or, if
they are Partly Paid Notes, the aggregate amouchipd; or

(B) in the case of Fixed Rate Notes in definitive fothe Calculation Amount;

and, in each case, multiplying such sum by theiegple Day Count Fraction, and rounding the
resultant figure to the nearest sub-unit of thevaht Specified Currency, half of any such sub-unit
being rounded upwards or otherwise in accordandk applicable market convention. Where the
Specified Denomination of a Fixed Rate Note in miéfie form is a multiple of the Calculation
Amount, the amount of interest payable in respéstuoh Fixed Rate Note shall be the product of the
amount (determined in the manner provided above}he Calculation Amount and the amount by
which the Calculation Amount is multiplied to reatti® Specified Denomination, without any further
rounding.

5.2 Interest on Floating Rate Notes

This Condition 5.2 applies to Floating Rate Notedyo The applicable Final Terms contains
provisions applicable to the determination of flogtrate interest and must be read in conjunction
with this Condition 5.2 for full information on thmanner in which interest is calculated on Floating
Rate Notes. In particular, the applicable Finatn® will identify any Specified Interest Payment
Dates, any Specified Period, the Interest Commeaneate, the Business Day Convention, any
Additional Business Centres, whether ISDA Deteritioma Screen Rate Determination, BBSW
Determination or BKBM Determination applies to thelculation of interest, the party who will
calculate the amount of interest due if it is rfwé #Agent, the Margin, any maximum or minimum
interest rates and the Day Count Fraction. Wh8EA Determination applies to the calculation of
interest, the applicable Final Terms will also sfyethe applicable Floating Rate Option, Designated
Maturity and Reset Date. Where Screen Rate Detation applies to the calculation of interest, the
applicable Final Terms will also speciipter alia, the applicable Reference Rate, Relevant Financial
Centre, Interest Determination Date(s) and Rele@Gmeen Page. Where BBSW Determination or
BKBM Determination applies to the calculation otdrest, the applicable Final Terms will also
specify the applicable Relevant Financial Centre laterest Determination Date(s).

(a) Interest Payment Dates

Each Floating Rate Note bears interest from (awctlding) the Interest Commencement Date and
such interest will be payable in arrear on either:

0] the Specified Interest Payment Date(s) in each geecified in the applicable Final Terms; or

(i) if no Specified Interest Payment Date(s) is/areci$igel in the applicable Final Terms, each
date (each such date, together with each Specifieetest Payment Date, almterest
Payment Datg which falls the number of months or other perspetcified as the Specified
Period in the Final Terms after the preceding kgePayment Date or, in the case of the first
Interest Payment Date, after the Interest Commeanebate.
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Such interest will be payable in respect of eadhrést Period. In the Conditionsiterest Period
means the period from (and including) an Interesinient Date (or the Interest Commencement Date)
to (but excluding) the next (or first) Interest Ragnt Date).

If a Business Day Convention is specified in theligpble Final Terms and (x) if there is no
numerically corresponding day in the calendar mamtivhich an Interest Payment Date should occur
or (y) if any Interest Payment Date would otherwedeon a day which is not a Business Day, thén, i
the Business Day Convention specified is:

(A) in any case where Specified Periods are speciiiedd¢ordance with Condition 5.2 above, the
Floating Rate Convention, such Interest Paymeng @@tin the case of (x) above, shall be the
last day that is a Business Day in the relevanttmamd the provisions of (ii) below shall
apply mutatis mutandi®r (b) in the case of (y) above, shall be postdoimethe next day
which is a Business Day unless it would thereblyifdb the next calendar month, in which
event (i) such Interest Payment Date shall be Wrotgyward to the immediately preceding
Business Day and (ii) each subsequent Interest @atybate shall be the last Business Day in
the month which falls the Specified Period aftex fireceding applicable Interest Payment
Date occurred; or

(B) the Following Business Day Convention, such Inteffesyment Date shall be postponed to the
next day which is a Business Day; or

© the Modified Following Business Day Convention, fsuaterest Payment Date shall be
postponed to the next day which is a Business Dégsa it would thereby fall into the next
calendar month, in which event such Interest PayrDate shall be brought forward to the
immediately preceding Business Day; or

(D) the Preceding Business Day Convention, such Irnt®agment Date shall be brought forward
to the immediately preceding Business Day.

(b) Rate of Interest

The Rate of Interest payable from time to timedaspect of Floating Rate Notes will be determined in
the manner specified in the applicable Final Terms.

0] ISDA Determination for Floating Rate Notes

Where "ISDA Determination” is specified in the dppble Final Terms as the manner in which the
Rate of Interest is to be determined, the Ratentafrést for each Interest Period will be the raktva
ISDA Rate plus or minus (as indicated in the aplie Final Terms) the Margin (if any). For the
purposes of this subparagraph (DA Rate for an Interest Period means a rate equal to libegtiRg
Rate that would be determined by the Agent or oplaety responsible for the calculation of the Rate
of Interest as specified in the applicable Finaini® (and references in this Condition 5.2(b)(i) to
"Agent" shall be construed accordingly) under ateriest rate swap transaction if the Agent were
acting as Calculation Agent for that swap transactinder the terms of an agreement incorporating
the 2006 ISDA Definitions, as published by the in&gional Swaps and Derivatives Association, Inc.,
and as amended and updated as at the Issue Ddke dirst Tranche of the Notes (tH8DA
Definitions) and under which:

(A) the Floating Rate Option is as specified in thdiapble Final Terms;
(B) the Designated Maturity is a period specified ia dipplicable Final Terms; and

© the relevant Reset Date is the day specified irmpgmicable Final Terms.
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For the purposes of this subparagraphHidating Rate, Calculation Agent, Floating Rate Option,
Designated Maturity and Reset Date have the meanings given to those terms in the ISDA
Definitions.

Unless otherwise stated in the applicable FinairBethe Minimum Rate of Interest shall be deemed
to be zero.

(ii)

Screen Rate Determination for Floating Rate Notes mneferencing Compounded Daily
SONIA

(1) Where "Screen Rate Determination” is specifiechim dpplicable Final Terms as the manner

)

®3)

in which the Rate of Interest is to be determiraat unless the Reference Rate in respect of
the relevant Series of Floating Rate Notes is §ipelcin the applicable Final Terms as being
"Compounded Daily SONIA", the Rate of Interest &ach Interest Period will, subject to
Condition 5.5 and subject as provided below, Heeeit

(A) the offered quotation; or

(B) the arithmetic mean (rounded if necessary to tfke fiecimal place, with 0.000005
being rounded upwards) of the offered quotations,

(expressed as a percentage rate per annum) fRefleeence Rate which appears or appear, as
the case may be, on the Relevant Screen Page the &elevant Time in the Relevant
Financial Centre on the Interest Determination Datguestion plus or minus (as indicated in
the applicable Final Terms) the Margin (if any),ad determined by the Agent or other party
responsible for the calculation of the Rate of s as specified in the applicable Final Terms
(and references in this Condition 5.2(b)(ii) to '&d" shall be construed accordingly). If five
or more of such offered quotations are availabl¢henRelevant Screen Page, the highest (or,
if there is more than one such highest quotatioe, @nly of such quotations) and the lowest
(or, if there is more than one such lowest quotatame only of such quotations) shall be
disregarded by the Agent for the purpose of detangithe arithmetic mean (rounded as
provided above) of such offered quotations.

If, other than in the circumstances described indtan 5.5 below, the Relevant Screen Page
is not available or if, in the case of Conditior2(B)(ii)(1)(A), no such offered quotation
appears or, in the case of Condition 5.2(b)(iif8})fewer than three of the offered quotations
appear, in each case as at the Relevant Time, geat/shall request each of the Reference
Banks to provide the Agent with its offered quaiatilexpressed as a percentage rate per
annum) for the Reference Rate at approximately Redevant Time on the Interest
Determination Date in question. If two or moretloé Reference Banks provide the Agent
with such offered quotations, the Rate of Interfest such Interest Period shall be the
arithmetic mean (rounded if necessary to the fithimal place, with 0.000005 being rounded
upwards) of such offered quotations plus or mirassiidicated in the applicable Final Terms)
the Margin (if any), all as determined by the Agent

If on any Interest Determination Date one only ona of the Reference Banks provides the
Agent with such an offered quotation as providedhia preceding paragraph, the Rate of
Interest for the relevant Interest Period shall the rate per annum which the Agent
determines as being the arithmetic mean (roundegragided above) of the rates, as
communicated to (and at the request of) the Agenhd Reference Banks or any two or more
of them, at which such banks were offered, at apprately the Relevant Time on the

relevant Interest Determination Date, depositha $pecified Currency for a period equal to
that which would have been used for the Refererate By leading banks in the London inter-
bank market (if the Reference Rate is LIBOR) or Ehgo-zone inter-bank market (if the

Reference Rate is EURIBOR) or the Hong Kong intmibmarket (if the Reference Rate is

21



HIBOR) or the Toronto inter-bank market (if the Befnce Rate is BA-CDOR) or the
Singapore inter-bank market (if the Reference Ra®IBOR) or the Hong Kong inter-bank
market (if the Reference Rate is CNH HIBOR) or @wdo inter-bank market (if the Reference
Rate is NIBOR) plus or minus (as appropriate) trexdih (if any) or, if fewer than two of the
Reference Banks provide the Agent with such offeatels, either (as directed by the Relevant
Issuer) the offered rate for deposits in the Spti€Currency for a period equal to that which
would have been used for the Reference Rate, oarittemetic mean (rounded as provided
above) of the offered rates for deposits in thectigel Currency for a period equal to that
which would have been used for the Reference Ratshich, at approximately the Relevant
Time on the relevant Interest Determination Datg; ane or more banks (which bank or
banks is or are in the opinion of the Relevant dsssuitable for the purpose) informs the
Agent it is quoting to leading banks in the Londiater-bank market (if the Reference Rate is
LIBOR) or the Euro-zone inter-bank market (if thef&ence Rate is EURIBOR) or the Hong
Kong inter-bank market (if the Reference Rate iIBGIR) or the Toronto inter-bank market (if
the Reference Rate is BA-CDOR) or the Singapoeribank market (if the Reference Rate is
SIBOR) or the Hong Kong inter-bank market (if thef®&ence Rate is CNH HIBOR) or the
Oslo inter-bank market (if the Reference Rate iBOR) plus or minus (as appropriate) the
Margin (if any), provided that, if the Rate of Irést cannot be determined in accordance with
the foregoing provisions of this Condition 5.2(h)(ithe Rate of Interest shall be that
determined as at the last preceding Interest Datation Date (though substituting, where a
different Margin is to be applied to the relevamtierest Period from that which applied to the
last preceding Interest Period, the Margin relatothe relevant Interest Period in place of the
Margin relating to that last preceding InterestiGtr

In this Condition 5.2(b)(ii):

Interest Determination Date shall mean the date specified as such in the Figahs or if none is so

specified:

0] if the Reference Rate is the London interbank efferate ([IBOR) (other than Sterling or
Euro LIBOR), the second London business day paddh¢ start of each Interest Period;

(i) if the Reference Rate is Sterling LIBOR, the fataly of each Interest Period;

(i) if the Reference Rate is Euro LIBOR or the Euroezamterbank offered ratee(URIBOR),
the second day on which the TARGET2 System is qp@n to the start of each Interest
Period;

(iv) if the Reference Rate is the Hong Kong interbari&refl rate IIBOR), the first day of each
Interest Period,;

(v) if the Reference Rate is the Toronto inter-bankrefd rate BA-CDOR), the first day of each
Interest Period;

(vi) if the Reference Rate is the Singapore interbafédced rate $IBOR), the second Singapore
business day prior to the start of each Intereso@e

(vii)  if the Reference Rate is the CNH Hong Kong intekbaffered rate CNH HIBOR), the
second Hong Kong business day (excluding Saturdagie} to the start of each Interest
Period; and

(viii)  if the Reference Rate is the Norwegian interbarferefl rate NIBOR), the second Oslo

business day prior to the start of each Interesoée
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Reference Rateshall mean (i) LIBOR, (ii) EURIBOR, (iii) HIBOR,i{) BA-CDOR, (v) SIBOR, (vi)
CNH HIBOR or (vii) NIBOR, in each case for the ned@t period, as specified in the applicable Final
Terms.

Relevant Financial Centreshall mean London, in the case of a determinaifddBOR, Brussels, in
the case of a determination of EURIBOR, Hong Kaingthe case of a determination of HIBOR,
Toronto, in the case of a determination of BA-CDC3Rgapore, in the case of a determination of
SIBOR, Hong Kong, in the case of a determinationC{H HIBOR and Oslo, in the case of a
determination of NIBOR, as specified in the apgliearinal Terms.

Relevant Time shall mean (i) in the case of LIBOR, 11.00 a.i).,irf the case of EURIBOR, 11.00
a.m., (iii) in the case of HIBOR 11.00 a.m., (im)the case of BA-CDOR, 10.00 a.m., (v) in the case
of SIBOR, 11.00 a.m., (vi) in the case of CNH HIBOR..15 a.m., or if, at or around that time it is
notified that the fixing will be published at 2:80m., then as of 2:30 p.m., (vii) in the case dBAR,
12.00 noon, each as specified in the applicablalHiarms.

In the case of Exempt Notes, if the Reference Rata time to time in respect of Floating Rate Notes
is specified in the applicable Final Terms as beitiger than LIBOR, EURIBOR, HIBOR, BA-
CDOR, SIBOR, CNH HIBOR, NIBOR, the Rate of Interast respect of such Notes will be
determined as provided in the applicable Final Term

(i) Screen Rate Determination for Floating Rate Natésrencing Compounded Daily SONIA

(A) Where "Screen Rate Determination” is specifiechi applicable Final Terms as the manner
in which the Rate of Interest is to be determined the Reference Rate is specified in the
applicable Final Terms as being "Compounded DaDN®\", the Rate of Interest for an
Interest Accrual Period (as defined below) willbget as provided below, be Compounded
Daily SONIA with respect to such Interest Accruairied plus or minus (as indicated in the
applicable Final Terms) the Margin (if any).

Compounded Daily SONIA means, with respect to an Interest Accrual Petiod,rate of
return of a daily compound interest investment miyithe Observation Period corresponding
to such Interest Accrual Period (with the dailyridtg overnight reference rate as reference
rate for the calculation of interest) as calculdtgdhe Agent (or such other party responsible
for the calculation of the Rate of Interest, ascal in the applicable Final Terms) on the
relevant Interest Determination Date in accordantth the following formula (and the
resulting percentage will be rounded, if necesstoythe nearest one ten-thousandth of a
percentage point, with 0.00005 being rounded upsjard

do 1+ SONIA pLep N
_ 365

_1|x 365
where:

d is the number of calendar days in the relevamtrést Accrual Period,;

do is the number of London Banking Days in the retg\raterest Accrual Period;

i is a series of whole numbers from one §peahch representing the relevant London

Banking Day in chronological order from, and indhgl the first London Banking
Day in the relevant Interest Accrual Period;
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(B)

©

London Banking Day or LBD means any day on which commercial banks are open
for general business (including dealing in foreigkchange and foreign currency
deposits) in London;

ni, for any London Banking Day "i", means the numb&rcalendar days from (and
including) such London Banking Day "i" up to (buickiding) the following London
Banking Day;

Observation Period means the period from (and including) the datdintal"p"
London Banking Days prior to the first day of tleewant Interest Accrual Period to
(but excluding) the date fallingg™ London Banking Days prior to (A) (in the case of
an Interest Period) the Interest Payment Date doh d$nterest Period or (B) (in the
case of any other Interest Accrual Period) the datevhich the relevant payment of
interest falls due;

p is the number of London Banking Days by which dms€@vation Period lags the
corresponding Interest Accrual Period, being theler of London Banking Days

specified as the "SONIA Lag Periog){in the applicable Final Terms (or, if no such
number is so specified, five London Banking Days);

the SONIA reference rate in respect of any London Banking DayBDy), is a
reference rate equal to the daily Sterling Overnlghex Average SONIA) rate for
such LBDO as provided by the administrator of SONIA to auitbexd distributors and
as then published on the Relevant Screen Pagéf (bie Relevant Screen Page is
unavailable, as otherwise published by such awgbdridistributors) on the London
Banking Day immediately following such LRPand

SONIA Lo means the SONIA reference rate for the London Bankay (being a
London Banking Day falling in the relevant ObsermwatPeriod) falling p" London
Banking Days prior to the relevant London BankirayDi".

If, in respect of any London Banking Day in theexglnt Observation Period, the Agent (or
such other party responsible for the calculatiorthef Rate of Interest, as specified in the
applicable Final Terms) determines that the apblees&sONIA reference rate has not been
made available on the Relevant Screen Page or dtastinerwise been published by the
relevant authorised distributors, then (unlessAgent (or such other party responsible for the
calculation of the Rate of Interest, as specifiethe applicable Final Terms) has been notified
of any Successor Rate or Alternative Rate (and mdgted Adjustment Spread and/or
Benchmark Amendments) pursuant to Condition 5.5welf applicable) the Agent (or such
other party responsible for the calculation of Rade of Interest, as specified in the applicable
Final Terms, as applicable) shall determine the BOiference rate in respect of such
London Banking Day as being: (i) the Bank of EnglanBank Rate (théBank Rate)
prevailing at 5.00 p.m. (or, if earlier, close aismess) on such London Banking Day; plus (ii)
the mean of the spread of the SONIA referencetmatbe Bank Rate over the previous five
London Banking Days on which a SONIA reference tae been published, excluding the
highest spread (or, if there is more than one higheread, one only of those highest spreads)
and the lowest spread (or, if there is more tham lowest spread, one only of those lowest
spreads) to the Bank Rate.

In the event that the Rate of Interest cannot lerafgned in accordance with the foregoing
provisions, the Rate of Interest shall be:

@ that determined as at the last preceding Istef@etermination Date (though

substituting, where a different Margin, Maximum &aif Interest and/or Minimum
Rate of Interest is to be applied to the relevatdgrest Accrual Period from that which
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applied to the last preceding Interest Accrual dtkrthe Margin, Maximum Rate of
Interest and/or Minimum Rate of Interest (as theeamay be) relating to the relevant
Interest Accrual Period, in place of the Margin, Xitaum Rate of Interest and/or
Minimum Rate of Interest (as applicable) relatimg that last preceding Interest
Accrual Period); or

(i) if there is no such preceding Interest Deteration Date, the initial Rate of Interest
which would have been applicable to such Seriedlas for the first scheduled
Interest Period had the Notes been in issue farimgh equal in duration to the first
scheduled Interest Period but ending on (and ekdlidhe Interest Commencement
Date (and applying the Margin and, if applicablay aMaximum Rate of Interest
and/or Minimum Rate of Interest, applicable to fing scheduled Interest Period).

(D) As used herein, aimterest Accrual Period means (i) each Interest Period and (ii) any other
period (if any) in respect of which interest iskie calculated, being the period from (and
including) the first day of such period to (but kxting) the day on which the relevant
payment of interest falls due (which, if the relev&eries of Notes becomes due and payable
in accordance with Condition 10, shall be the datewhich such Notes become due and
payable).

(E) If the relevant Series of Notes becomes due andlppayn accordance with Condition 10, the
final Rate of Interest shall be calculated for thieerest Accrual Period to (but excluding) the
date on which the Notes become so due and payaidesuch Rate of Interest shall continue
to apply to the Notes for so long as interest coa$ to accrue thereon as provided in
Condition 5.6 and the Trust Deed.

(iv) BBSW Determination for Floating Rate Notes

Where "BBSW Determination” is specified in the apgible Final Terms as the manner in which the
Rate of Interest is to be determined, the Ratentdrést for each Interest Period will, subject as
provided below, be the mid-rate for prime bankibligy securities (expressed as a percentage rate per
annum), having a tenor closest to the relevantéstePeriod (th8BSW Rate) on the BBSW Page
(rounded if necessary to the fifth decimal placighw.000005 being rounded upwards) at or about the
BBSW Publication Time in the Relevant Financial €enon the Interest Determination Date in
guestion plus or minus (as indicated in the appleainal Terms) the Margin (if any), all as
determined by the Agent or other party responsibtethe calculation of the Rate of Interest as
specified in the applicable Final Terms (and refees in this Condition 5.2(b)(iv) to "Agent" shb#
construed accordingly).

If the BBSW Page is not available, or if the BBS\&t&kdoes not appear on the BBSW Page by 10.45
a.m. in the Relevant Financial Centre (or suchrotinge that is 15 minutes after the then prevailing
BBSW Publication Time in the Relevant Financial €e); then (unless the Agent has been notified of
any Successor Rate or Alternative Rate (and amteet| Adjustment Spread and/or Benchmark
Amendments) pursuant to Condition 5.5 below, iflaple) the Rate of Interest shall be determined
in good faith by the Agent on the Interest Detemtion Date, after consultation with the Issuer,
having regard to comparable indices then available.

If the Agent is unable to determine the Rate oéres$t in accordance with the preceding paragraph,
the Rate of Interest shall be that determined athatlast preceding Interest Determination Date
(though substituting, where a different Marginase applied to the relevant Interest Period frbat t
which applied to the last preceding Interest Peribd Margin relating to the relevant Interest &eri

in place of the Margin relating to that last préngdnterest Period).

In this Condition 5.2(b)(iv):
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BBSW Pagemeans the Thomson Reuters Screen “BBSW” Pageudr sther Thomson Reuters
screen page (or page of a successor service) aseplage such page for the purpose of displayiag th
Australian Bank Bill Swap Rate;

BBSW Publication Time means 10.30 a.m. (or such other time at which BBSW Rate is
customarily published on the BBSW Page);

Interest Determination Date shall mean the date specified as such in the Figahs or if none is so
specified, the first day of each Interest Period,;

Relevant Financial Centreshall mean Sydney, as specified in the applicalvial Ferms.
(V) BKBM Determination for Floating Rate Notes

Where "BKBM Determination” is specified in the ajgpble Final Terms as the manner in which the
Rate of Interest is to be determined, the Ratentdrést for each Interest Period will, subject as
provided below, be the “Bank Bill Reference Rat®Af’ (rounded if necessary to the fifth decimal
place, with 0.000005 being rounded upwards) adeired by the New Zealand Financial Markets
Association (or any other person that takes overattministration of that rate), having a tenor ebs
to the relevant Interest Period (tB&KBM Rate), as set forth on the display page designatechen t
BKBM Page at or about the BKBM Publication Timetlre Relevant Financial Centre on the Interest
Determination Date in question plus or minus (abciated in the applicable Final Terms) the Margin
(if any), all as determined by the Agent or othartp responsible for the calculation of the Rate of
Interest as specified in the applicable Final Tel@sd references in this Condition 5.2(b)(v) to
"Agent" shall be construed accordingly).

If the BKBM Page is not available, or if the BKBMaE does not appear on the BKBM Page by 11.00
a.m. in the Relevant Financial Centre (or suchrotinge that is 15 minutes after the then prevailing
BKBM Publication Time in the Relevant Financial @e), then (unless the Agent has been notified
of any Successor Rate or Alternative Rate (andrafgted Adjustment Spread and/or Benchmark
Amendments) pursuant to Condition 5.5 below, iflmgple) the Rate of Interest shall be determined
in good faith by the Agent on the Interest Detemtion Date, after consultation with the Issuer,
having regard to the rates otherwise bid and affateor around 11.00 a.m. in the Relevant Financial
Centre (or such other time that is 15 minutes dfterthen prevailing BKBM Publication Time in the
Relevant Financial Centre) on the Interest Deteatrom Date by participants in the BKBM trading
window for New Zealand bank bills having a tenarsélst to the relevant Interest Period.

If the Agent is unable to determine the Rate oéres$t in accordance with the preceding paragraph,
the Rate of Interest shall be that determined athatlast preceding Interest Determination Date
(though substituting, where a different Margindsoe applied to the relevant Interest Period frbat t
which applied to the last preceding Interest Peribd Margin relating to the relevant Interest &eri

in place of the Margin relating to that last prangdnterest Period).

In this Condition 5.2(b)(v):
BKBM Page means the Reuters Screen “BKBM” Page, or suchrgihge on the Reuters Monitor
Money Rates Service (or a successor service) agepgce such page for the purpose of displaying

the New Zealand Bank Bill reference rate;

BKBM Publication Time means 10.45 a.m. (or such other time at whiclBtkBM Rate customarily
appears on the BKBM Page);

Interest Determination Date shall mean the date specified as such in the Fi@ahs or if none is so
specified, the first day of each Interest Period,;
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Relevant Financial Centreshall mean Auckland and Wellington, as specifiethm applicable Final
Terms.

(©) Minimum Rate of Interest and/or Maximum Rate of Interest

If the applicable Final Terms specifies a Minimurat&of Interest for any Interest Period, thenhim t
event that the Rate of Interest in respect of datdrest Period determined in accordance with the
provisions of paragraph (b) above is less than 8lidhmum Rate of Interest, the Rate of Interest for
such Interest Period shall be such Minimum Ratatefrest.

If the applicable Final Terms specifies a MaximuatdRof Interest for any Interest Period, thenhim t
event that the Rate of Interest in respect of datdrest Period determined in accordance with the
provisions of paragraph (b) above is greater thesh $1aximum Rate of Interest, the Rate of Interest
for such Interest Period shall be such Maximum Ré&taterest.

The Final Terms in respect of any Notes issuedud®i@linated Notes may not specify a Minimum
Rate of Interest and/or a Maximum Rate of Interest.

(d) Determination of Rate of Interest and calculation bInterest Amounts

The Agent (or such other party responsible fordhleulation of the Rate of Interest, as specified i

the applicable Final Terms) will at or as soon escficable after each time at which the Rate of
Interest is to be determined, determine the Ratmtefest for the relevant Interest Period (or pthe
Interest Accrual Period).

The Agent (or such other party as aforesaid) wdllcalate the amount of interest (theterest
Amount) payable on the Floating Rate Notes for the relelrsterest Period (or other Interest Accrual
Period). Each Interest Amount shall be calculatedfplying the Rate of Interest to:

(A) in the case of Floating Rate Notes which are remtesl by a Global Note, the aggregate
outstanding nominal amount of the Notes represebjeduch Global Note (or, if they are
Partly Paid Notes, the aggregate amount paid up); o

(B) in the case of Floating Rate Notes in definitiveripthe Calculation Amount;

and, in each case, multiplying such sum by theiegple Day Count Fraction, and rounding the
resultant figure to the nearest sub-unit of thevaht Specified Currency, half of any such sub-unit
being rounded upwards or otherwise in accordandk applicable market convention. Where the
Specified Denomination of a Floating Rate Note dfirdtive form is a multiple of the Calculation

Amount, the Interest Amount payable in respect uthsNote shall be the product of the amount
(determined in the manner provided above) for ta@ation Amount and the amount by which the
Calculation Amount is multiplied to reach the Sfieci Denomination, without any further rounding.

If "Interest Amounts Non-Adjusted” is specifiedtime applicable Final Terms then notwithstanding
the bringing forward or postponement (as applidabfean Interest Payment Date as a result of the
application of the Business Day Convention setimtite applicable Final Terms, the Interest Amount
in respect of the relevant Interest Period and eadisequent Interest Period shall be calculated as
aforesaid on the basis of the original Interestniayt Dates without adjustment in accordance with
the applicable Business Day Convention.

(e) Linear Interpolation
Where "Linear Interpolation" is specified as apglite in respect of an Interest Period in the

applicable Final Terms, the Rate of Interest farhsinterest Period shall be calculated by the Agent
(or such other party responsible for the calcutatibthe Rate of Interest, as specified in the iapple
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Final Terms) by straight line linear interpolatitwy reference to two rates based on the relevant
Reference Rate (where "Screen Rate Determinatioapecified as applicable in the applicable Final
Terms) or the relevant Floating Rate Option (WHEB®DA Determination” is specified as applicable
in the applicable Final Terms) or the relevant BBBdte (where "BBSW Determination” is specified
as applicable in the applicable Final Terms) or tleéevant BKBM Rate (where "BKBM
Determination” is specified as applicable in thelimable Final Terms), one of which shall be
determined as if the Designated Maturity were tagqgal of time for which rates are available next
shorter than the length of the relevant InteresioBeand the other of which shall be determinedf as
the Designated Maturity were the period of time ¥idrich rates are available next longer than the
length of the relevant Interest Period provided &y that if there is no rate available for a peiad
time next shorter or, as the case may be, nexelorigen the Agent (or such other party as afod¢sai
shall determine such rate at such time and byerterto such sources as it determines appropriate.

) Notification of Rate of Interest and Interest Amourts

(A) Except where the Reference Rate is specified in applicable Final Terms as being
"Compounded Daily SONIA", the Agent (or such otparty responsible for the calculation of
the Rate of Interest, as specified in the applidhal Terms) will cause the Rate of Interest
and each Interest Amount for each Interest Pemaldtlae relevant Interest Payment Date to be
notified as soon as possible after their deternondiut in no event later than (i) in the case of
notification to any stock exchange on which theveht Floating Rate Notes are for the time
being listed, the first day of the relevant Intér@sriod or, to the extent the nature of such
Notes makes this impossible, the relevant InteRsstment Date; and (ii) in the case of
notification to the Issuer and the Trustee andipatibn of a notice thereof in accordance with
Condition 14, the fourth London Business Day thiteeaEach Interest Amount and Interest
Payment Date so notified may subsequently be ander(de appropriate alternative
arrangements made by way of adjustment) withowtr protice in the event of an extension or
shortening of the Interest Period. Any such amemdmél be promptly notified to each stock
exchange on which the relevant Floating Rate Natesfor the time being listed and to the
Noteholders in accordance with Condition 14. Foe thurposes of this paragraph, the
expressiorLondon Business Dayneans a day (other than a Saturday or a Sundawhitn
banks and foreign exchange markets are open fargeousiness in London.

(B) Where the Reference Rate is specified in the agigkcFinal Terms as being "Compounded
Daily SONIA", the Agent (or such other party respibte for the calculation of the Rate of
Interest, as specified in the applicable Final T®rmill cause the Rate of Interest and each
Interest Amount for each Interest Accrual Period Hre relevant Interest Payment Date to be
notified to (i) the Issuer and the Trustee, andt@iiany stock exchange on which the relevant
Floating Rate Notes are for the time being listed,ain each case, to be published in
accordance with Condition 14 as soon as possilbé tfeir determination but in no event
later than the second London Banking Day (as défimeCondition 5.2(b)(iii)(A) above)
thereafter. Each Rate of Interest, Interest Amaunat Interest Payment Date so notified may
subsequently be amended (or appropriate alternagivangements made by way of
adjustment) without notice in the event of an egi@m or shortening of the relevant Interest
Accrual Period. Any such amendment or alternativaregements will promptly be notified to
any stock exchange on which the relevant Floatiatg Rlotes are for the time being listed and
to the Noteholders in accordance with Condition 14.

(9) Certificates to be final

All certificates, communications, opinions, detemations, calculations, quotations and decisions
given, expressed, made or obtained for the purpok#éise provisions of this Condition 5.2 by the
Agent (or such other party responsible for the aten of the Rate of Interest, as specified i@ th
applicable Final Terms, as applicable) shall (md&bsence of wilful default, fraud or manifest eop
proven error) be binding on the Issuer, the Guaratite Agent, the other Agents and all Noteholders

28



Receiptholders and Couponholders and (in the absehavilful default, fraud or manifest error or
proven error) no liability to the Issuer, the Gudos, the Noteholders, the Receiptholders or the
Couponholders shall attach to the Agent (or sudteroparty as aforesaid) in connection with the
exercise or non-exercise by it of its powers, dusied discretions pursuant to such provisions.

53 Exempt Notes

In the case of Exempt Notes which are also FloaRate Notes where the applicable Final Terms
identifies that Screen Rate Determination applethé calculation of interest, if the ReferenceeRat
from time to time is specified in the applicable&i Terms as being other than LIBOR, EURIBOR,
HIBOR, BA-CDOR, SIBOR, CNH HIBOR or NIBOR, the Rat Interest in respect of such Exempt
Notes will be determined as provided in the appliedinal Terms.

The rate or amount of interest payable in respeExempt Notes which are not also Fixed Rate Notes
or Floating Rate Notes shall be determined in tlamer specified in the applicable Final Terms,
provided that where such Notes are Index Linkedrést Notes the provisions of Condition 5.2 shall,
save to the extent amended in the applicable Hieahs, apply as if the references therein to Fhgati
Rate Notes and to the Agent were references toxlhdleked Interest Notes and the Calculation
Agent, respectively, and provided further that @adculation Agent will notify the Agent of the Rate
of Interest for the relevant Interest Period asxs®practicable after calculating the same.

In the case of Partly Paid Notes (other than P&dyl Notes which are Zero Coupon Notes), interest
will accrue as aforesaid on the paid-up nominal @mh@f such Notes and otherwise as specified in
the applicable Final Terms.

The rate or amount of interest payable in respkEtual Currency Interest Notes shall be determined
in the manner specified in the applicable Finaligr

54 Interest on Partly Paid Notes

In the case of Partly Paid Notes (other than P&#ig Notes which are Zero Coupon Notes), interest
will accrue as aforesaid on the paid-up nominal @mh@f such Notes and otherwise as specified in
the applicable Final Terms.
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55 Benchmark Discontinuation

Notwithstanding the provisions in Condition 5.2 abpif the Issuer, acting in good faith and in a
commercially reasonable manner, determines thagrecdnark Event has occurred in relation to an
Original Reference Rate when any Rate of Interestafy component part thereof) remains to be
determined by reference to that Original RefereRege, then the following provisions of this

Condition 5.5 shall apply.

(a) Successor Rate or Alternative Rate

If there is a Successor Rate, then the Issuer ghaihptly notify the Trustee, the party

responsible for determining the Rate of Interestr{p the Agent or other such party specified
in the applicable Final Terms, as applicable) andaccordance with Condition 14, the

Noteholders of such Successor Rate and that SueccRsse shall (subject to adjustment as
provided in Condition 5.5(b)) subsequently be us&sdthe Agent (or such other party

responsible for the calculation of the Rate of hete as specified in the applicable Final
Terms) in place of the Original Reference Ratedieinine the relevant Rate(s) of Interest (or
the relevant component part(s) thereof) for alevaht future payments of interest on the
Notes (subject to the further operation of this diton 5.5).

If there is no Successor Rate but the Issuer, gadgtingood faith and in a commercially
reasonable manner and by reference to such soascésdeems appropriate, which may
include consultation with an Independent Advisestedmines that there is an Alternative
Rate, then the Issuer shall promptly notify the siee, the Agent (or such other party
responsible for the calculation of the Rate of hese as specified in the applicable Final
Terms) and, in accordance with Condition 14, théeNolders of such Alternative Rate and
that Alternative Rate shall (subject to adjustmest provided in Condition 5.5(b))
subsequently be used in place of the Original Ref= Rate to determine the relevant Rate(s)
of Interest (or the relevant component part(s) ébBrfor all relevant future payments of
interest on the Notes (subject to the further apmraof this Condition 5.5).

(b) Adjustment Spread

If, in the case of a Successor Rate, an AdjustnSaread is formally recommended, or
provided as an option for parties to adopt (whiotgeach case, the Issuer, acting in good faith
and in a commercially reasonable manner and byaede to such sources as it deems
appropriate, determines is required to be adomeaeduce or eliminate, to the fullest extent
reasonably practicable in the circumstances, aonauic prejudice or benefit (as the case
may be) to Noteholders as a result of the replanewfethe Original Reference Rate with the
Successor Rate), in relation to the replacementhef Original Reference Rate with the
Successor Rate by any Relevant Nominating Body) the Issuer shall promptly notify the
Trustee, the party responsible for determiningRia¢e of Interest (being the Agent or other
such party specified in the applicable Final Terass,applicable) and, in accordance with
Condition 14, the Noteholders of such Adjustmemnte&d and the Agent (or such other party
responsible for the calculation of the Rate of hese as specified in the applicable Final
Terms) shall, subject to the receipt of, and inoadance with, the Issuer's written
instructions, apply such Adjustment Spread to theec8ssor Rate for each subsequent
determination of a relevant Rate of Interest (obmponent part thereof) by reference to such
Successor Rate.

If, in the case of a Successor Rate where no sudjustinent Spread is formally
recommended or provided as an option by any Retdvaminating Body, or in the case of an
Alternative Rate, the Issuer, acting in good faitldl in a commercially reasonable manner and
by reference to such sources as it deems apprepwhich may include consultation with an
Independent Adviser, determines that there is ajushehent Spread in customary market
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(©)

usage in the international debt capital marketstfmnsactions which reference the Original
Reference Rate, where such rate has been replgctnd ISuccessor Rate or the Alternative
Rate (as the case may be), then the Issuer shaihpbly notify the Trustee, the party
responsible for determining the Rate of Interestr{tp the Agent or other such party specified
in the applicable Final Terms, as applicable) andaccordance with Condition 14, the
Noteholders of such Adjustment Spread and the A@erguch other party responsible for the
calculation of the Rate of Interest, as specifiethe applicable Final Terms) shall, subject to
the receipt of, and in accordance with, the Issuaritten instructions, apply such Adjustment
Spread to the Successor Rate or the Alternative Ratthe case may be) for each subsequent
determination of a relevant Rate of Interest (opbmponent part thereof) by reference to such
Successor Rate or Alternative Rate (as applicable).

If no such recommendation or option has been maden@de available) by any Relevant
Nominating Body, or the Issuer so determines, gciingood faith and in a commercially

reasonable manner and by reference to such soascésdeems appropriate, which may
include consultation with an Independent Adviskat there is no such Adjustment Spread in
customary market usage in the international delpitalamarkets and the Issuer further
determines, acting in good faith and in a commédyciaasonable manner and by reference to
such sources as it deems appropriate, which mdydecaonsultation with an Independent
Adviser, that an Adjustment Spread is required @éoapplied to the Successor Rate or the
Alternative Rate (as the case may be), then thashajent Spread shall be:

0] the Adjustment Spread determined by the Issueingadh good faith and in a
commercially reasonable manner and by referenceutth sources as it deems
appropriate, which may include consultation withladependent Adviser, as being
the Adjustment Spread recognised or acknowledgdeiag the industry standard for
over-the-counter derivative transactions whichneziee the Original Reference Rate,
where such rate has been replaced by the Sucdeasoror the Alternative Rate (as
the case may be); or

(ii) if there is no such industry standard recognisedabinowledged, such Adjustment
Spread as the Issuer, acting in good faith and éoramercially reasonable manner
and by reference to such sources as it deems amigpwhich may include
consultation with an Independent Adviser, determitoebe appropriate.

Following any such determination of the Adjustm8ptead, the Issuer shall promptly notify
the Trustee, the party responsible for determirtivey Rate of Interest (being the Agent or
other such party specified in the applicable Fihatms, as applicable) and, in accordance
with Condition 14, the Noteholders of such Adjustitn8pread and the Agent (or such other
party responsible for the calculation of the Rdtinterest, as specified in the applicable Final
Terms) shall, subject to the receipt of, and inoagance with, the Issuer’s written
instructions, apply such Adjustment Spread to thec8ssor Rate or the Alternative Rate (as
the case may be) for each subsequent determinafian relevant Rate of Interest (or a
component part thereof) by reference to such SsoceRate or Alternative Rate (as
applicable).

Benchmark Amendments

If any Successor Rate, Alternative Rate or Adjusiinfépread is determined in accordance
with this Condition 5.5 and the Issuer, acting dod faith and in a commercially reasonable
manner and by reference to such sources as it deg@meopriate, which may include
consultation with an Independent Adviser, detersinets discretion (A) that amendments to
these Conditions and/or the Trust Deed and/or thenly Agreement are necessary to ensure
the proper operation of such Successor Rate, AlteeRate and/or Adjustment Spread (such
amendments, theBenchmark Amendmenty and (B) the terms of the Benchmark
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Amendments, then the Issuer shall, subject to tlewing paragraphs of this Condition
5.5(c) and subject to the Issuer having to givécedahereof to the Noteholders in accordance
with Condition 14, and to the Trustee and the peaggponsible for determining the Rate of
Interest (being the Agent or other such party d@etiin the applicable Final Terms as
applicable) in accordance with this Condition 5)5¢ithout any requirement for the consent
or approval of Noteholders, Receiptholders or Colnotders make the necessary
modifications to these Conditions and/or Trust Deed/or the Agency Agreement to give
effect to such Benchmark Amendments. At the reqgoksie Issuer, but subject to receipt by
the Trustee and the Agent of the certificate reféto in the final paragraph of this Condition
5.5(c), and subject as provided below, the Truatekthe Agents (as applicable) shall (at the
expense of the Issuer), without any requirementHerconsent or approval of Noteholders,
Receiptholders or Couponholders and without ligbtlh the Noteholders or any other person,
be obliged to concur with the Issuer in effectimty 8enchmark Amendments (including,
inter alia, by the execution of a deed supplemental to ornding the Trust Deed) with
effect from the date specified in such notice.

In connection with any such maodifications in ac@mce with this Condition 5.5(c), if and for
so long as the Notes are admitted to trading atedion the official list of a stock exchange,
the Issuer shall comply with the rules of that kt@xchange. Notwithstanding any other
provision of this Condition 5.5, no Successor Rat¢ernative Rate or Adjustment Spread
will be adopted, nor will any other amendment te terms and conditions of any Series of
Notes be made to effect the Benchmark Amendmeftand to the extent that, in the
determination of the Issuer, the same could reddpiee expected to prejudice the treatment
of any relevant Series of Subordinated Notes asZl{@apital.

Notwithstanding any other provision of this Coraliti 5.5(c), neither the Trustee nor the
Agents (as applicable) shall be obliged to concitin tihe Issuer in respect of any Benchmark
Amendments which, in the sole opinion of the Traste the relevant Agent (as applicable),
would (i) expose the Trustee or the relevant Agastapplicable) to any additional liability or
(ii) increase the obligations or duties, or deoeett®e rights or protections, afforded to the
Trustee or the relevant Agent (as applicable) enTttust Deed (including, for the avoidance of
doubt, any supplemental trust deed), the Agence&mgent and/or these Conditions.

Any Benchmark Amendments determined under this @iond5.5(c) shall be notified
promptly by the Issuer to the Trustee, the pargpoasible for determining the Rate of
Interest (being the Agent or other such party detiin the applicable Final Terms as
applicable) and, in accordance with Condition I Noteholders. Such notice shall be
irrevocable and shall specify the effective datswafh Benchmark Amendments.

No later than notifying the Trustee and the padgponsible for determining the Rate of
Interest (being the Agent or such other party djgetiin the applicable Final Terms, as

applicable) of the same, the Issuer shall deliceedach of the Trustee and the Agent a
certificate (on which each of the Trustee and tiger shall be entitled to rely without further

enquiry or liability) signed by two Authorised Sajories (as defined in the Trust Deed) of the
Issuer or, as the case may be, the Guarantor:

(A) confirming (i) that a Benchmark Event has occur(@gdwhether or not the Issuer has
consulted with an Independent Adviser, (iii) thee&ssor Rate or, as the case may be,
the Alternative Rate, (iv) where applicable, anyjustinent Spread, and/or (v) the
specific terms of any Benchmark Amendments, in easbe as determined in
accordance with the provisions of this Conditios; &nd

(B) certifying that the Benchmark Amendments are (icoatance with the provisions of

Condition 5.5(c)) necessary to ensure the properatipn of such Successor Rate,
Alternative Rate and/or Adjustment Spread.
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(d)

(e)

(f)

The Successor Rate or Alternative Rate and the shajent Spread (if any) and the
Benchmark Amendments (if any) specified in suchifoeeate will (in the absence of manifest
error in the determination of the Successor Ratdlwrnative Rate and the Adjustment
Spread (if any) and the Benchmark Amendments (if) aand without prejudice to the
Trustee’'s and the Agent’s ability to rely on sud@httificate as aforesaid) be binding on the
Issuer, the Trustee, the party responsible forrdeténg the Rate of Interest (being the Agent
or other such party specified in the applicableaFirerms, as applicable), the Agents and the
Noteholders, Receiptholders and Couponholders.

Independent Adviser

In the event the Issuer is to consult with an Imshefent Adviser in connection with any
determination to be made by the Issuer pursuatttisoCondition 5.5, the Issuer shall use its
reasonable endeavours to appoint an Independensékdas soon as reasonably practicable,
for the purposes of any such consultation.

An Independent Adviser appointed pursuant to tlisdtion 5.5 shall act in good faith and in
a commercially reasonable manner and (in the absafftaud or wilful default) shall have no
liability whatsoever to the Issuer, (in the casésofaranteed Senior Notes) the Guarantor, the
Trustee or the Noteholders for any determinatiomlenby it or for any advice given to the
Issuer in connection with any determination madéhaylssuer pursuant to this Condition 5.5
or otherwise in connection with the Notes.

If the Issuer is in any doubt as to whether therg Successor Rate, an Alternative Rate and/or
whether any Adjustment Spread is required to bdiegbpnd/or in relation to the quantum of,
or any formula or methodology for determining séatjustment Spread and/or whether any
Benchmark Amendments are necessary and/or inaeltithe terms of any such Benchmark
Amendments, a written determination of an Indepahdealviser in respect thereof shall be
conclusive and binding on all parties, save indhge of manifest error, and (in the absence of
fraud or wilful default) neither the Issuer nor @ime case of Guaranteed Senior Notes) the
Guarantor, shall have any liability whatsoeverhte Noteholders in respect of anything done,
or omitted to be done, in relation to that matteraccordance with any such written
determination.

No Independent Adviser appointed in connection Wit Notes (acting in such capacity),
shall have any relationship of agency or trust whi Noteholders.

Survival of Original Reference Rate Provisions

Without prejudice to the obligations of the Issugrder this Condition 5.5, the Original

Reference Rate and the fallback provisions provideih Condition 5.2 and/or the applicable

Final Terms, as the case may be, will continue gphaunless and until the Issuer has
determined the Successor Rate or the Alternativee Ras the case may be), and any
Adjustment Spread and Benchmark Amendments, inrdaoce with the relevant provisions

of this Condition 5.5.

Definitions
In this Condition 5.5:

Adjustment Spread means either a spread, or the formula or methggidior calculating a
spread and the spread resulting from such calonlawhich spread may in either case be
positive or negative and is to be applied to thecBssor Rate or the Alternative Rate (as the
case may be) to reduce or eliminate, to the fulledent reasonably practicable in the
circumstances, any economic prejudice or benedittii@ case may be) to Noteholders as a
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result of the replacement of the Original RefereRage with the Successor Rate or the
Alternative Rate (as the case may be);

Alternative Rate means an alternative benchmark or screen ratehwhe Issuer determines

in accordance with this Condition 5.5 is used iacpl of the Original Reference Rate in
customary market usage in the international delgitala markets for the purposes of

determining rates of interest (or the relevant congmt part thereof) for a commensurate
interest period and in the same Specified Currasayne Notes;

Benchmark Eventmeans the earlier to occur of:
0] the Original Reference Rate ceasing to exist gruidished;

(ii) the later of (i) the making of a public statementthe administrator of the Original
Reference Rate that it will, by a specified datease publishing the Original
Reference Rate permanently or indefinitely (in wmstances where no successor
administrator has been appointed that will contirpublication of the Original
Reference Rate) and (ii) the date falling six merytior to such specified date;

(i) the making of a public statement by the supendédhe administrator of the Original
Reference Rate that the Original Reference Ratdéas permanently or indefinitely
discontinued or is prohibited from being used @t its use is subject to restrictions or
adverse consequences or, where such discontinugifohibition, restrictions or
adverse consequences are to apply from a sped#fésl after the making of any
public statement to such effect, the later of thtedf the making of such public
statement and the date falling six months priguch specified date; and

(iv) it has or will prior to the next Interest Deterntina Date become unlawful for the
Agent, any Paying Agent, (if specified in the apable Final Terms) such other party
responsible for the calculation of the Rate of fesg or the Issuer to determine any
Rate of Interest and/or calculate any Interest Amhaising the Original Reference
Rate (including, without limitation, under Regutati (EU) No. 2016/1011, if
applicable);

Independent Adviser means an independent financial institution of rimiional repute or
other independent adviser of recognised standintly appropriate expertise appointed by the
Issuer at its own expense;

Original Reference Rate means the benchmark or screen rate (as applicablgipally
specified in the applicable Final Terms for thepmses of determining the relevant Rate of
Interest (or any component part thereof) in respétite Notes;

Relevant Nominating Bodymeans, in respect of a benchmark or screen rai@pfaicable):

0] the central bank for the currency to which the hemark or screen rate (as applicable)
relates, or any central bank or other supervisathaity which is responsible for
supervising the administrator of the benchmarkcoeen rate (as applicable); or

(ii) any working group or committee sponsored by, claireco-chaired by or constituted
at the request of (i) the central bank for the eney to which the benchmark or screen
rate (as applicable) relates, (ii) any central bankther supervisory authority which
is responsible for supervising the administratothe benchmark or screen rate (as
applicable), (iii) a group of the aforementionedhical banks or other supervisory
authorities, or (iv) the Financial Stability Boavdany part thereof; and
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Successor Rateneans a successor to or replacement of the Origefarence Rate which is
formally recommended by any Relevant NominatingyBod

5.6 Accrual of interest

Each Note (or in the case of the redemption of paly of a Note, that part only of such Note) will
cease to bear interest (if any) from the date tsrredemption unless payment of principal is
improperly withheld or refused. In such event, iegt will continue to accrue until whichever is the
earlier of:

(a) the date on which all amounts due in respect di dlate have been paid; and

(b) five days after the date on which the full amouhth® moneys payable in respect of such
Note has been received by the Agent or the Registrthe Trustee, as the case may be, and
notice to that effect has been given to the Notdrslas provided in the Trust Deed.

5.7 Definitions
In these Conditions, except in Condition 10A anthim Schedule to these Conditions:

Accrual Period means, for the purposes of the definition of thpliaable Day Count Fraction, the
relevant period from (and including) the most reédaterest Payment Date (or, if none, the Interest
Commencement Date) to (but excluding) the relepagment date.

Business Daymeans:

(a) a day on which commercial banks and foreign exchangrkets settle payments and are open
for general business (including dealing in foreeythange and foreign currency deposits) in
London and each Additional Business Centre (othan fTARGET2 System) specified in the
applicable Final Terms;

(b) if TARGET2 System is specified as an Additional Biess Centre in the applicable Final
Terms, a day on which the Trans-European AutomBteal-Time Gross Settlement Express
Transfer (TARGETZ2) System (tHRARGET2 System) is open; and

(© either (i) in relation to any sum payable in a $fedt Currency other than euro and
Renminbi, a day on which commercial banks and ¢preixchange markets settle payments
and are open for general business (including dgafirioreign exchange and foreign currency
deposits) in the principal financial centre of ttmuntry of the relevant Specified Currency
(which if the Specified Currency is Australian @8 or New Zealand dollars shall be Sydney
or Auckland, respectively), (ii) in relation to asym payable in euro, a day on which the
TARGET2 System is open or (iii) in relation to asiym payable in Renminbi, a day (other
than a Saturday, Sunday or public holiday) on whiommercial banks in Hong Kong are
generally open for business and settlement of Relsimiayments in Hong Kong.

Day Count Fraction means, in respect of the calculation of an amofiiriterest in accordance with
this Condition 5:

(a) if "Actual/Actual (ICMA)" is specified in the apmlable Final Terms in the case of Fixed Rate
Notes:

0] in the case of Notes where the number of dayseénAttcrual Period is equal to or
shorter than the Determination Period during whilke Accrual Period ends, the
number of days in such Accrual Period divided by finoduct of (I) the number of
days in such Determination Period and (Il) the nembf Determination Dates (as
specified in the applicable Final Terms) that wonddur in one calendar year; or
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(b)

(©)

(d)

(e)

(f)

@

(ii) in the case of Notes where the Accrual Periodngéo than the Determination Period
during which the Accrual Period ends, the sum of:

(A) the number of days in such Accrual Period fallinghie Determination Period
in which the Accrual Period begins divided by tlieduct of (x) the number
of days in such Determination Period and (y) thenlner of Determination
Dates that would occur in one calendar year; and

(B) the number of days in such Accrual Period fallinghe next Determination
Period divided by the product of (x) the number ddéys in such
Determination Period and (y) the number of Deteatiom Dates that would
occur in one calendar year;

if "30/360" is specified in the applicable Finalrives in the case of Fixed Rate Notes, the
number of days in the period from (and includirtg thost recent Interest Payment Date (or,
if none, the Interest Commencement Date) to (balueting) the relevant payment date (such
number of days being calculated on the basis afea pf 360 days with 12 30-day months)
divided by 360;

if "Actual/Actual (ISDA)" or "Actual/Actual” is speified in the applicable Final Terms, the
actual number of days in the Interest Period dvidg 365 (or, if any portion of that Interest
Period falls in a leap year, the sum of (I) theuatihnumber of days in that portion of the
Interest Period falling in a leap year divided §63nd (1) the actual number of days in that
portion of the Interest Period falling in a nonflggar divided by 365);

if "Actual/365 (Fixed)" is specified in the appllda Final Terms, the actual number of days in
the Interest Period divided by 365;

if "Actual/365 (Sterling)" is specified in the ajpgable Final Terms, the actual number of days
in the Interest Period divided by 365 or, in theecaf an Interest Payment Date falling in a
leap year, 366;

if "Actual/360" is specified in the applicable Firnkerms, the actual number of days in the
Interest Period divided by 360;

if "30/360", "360/360" or "Bond Basis" is specifi@ the applicable Final Terms in the case
of Floating Rate Notes or Index Linked Interest @dptthe number of days in the Interest
Period divided by 360, calculated on a formula $asifollows:

[360x (Y2 - Y1)] +[30x (M2 - M1)] + (D2 - D1)
36(

Day Count Fraction =

where:
"Y1" isthe year, expressed as a number, in whielfitst day of the Interest Period falls;

"Y2" s the year, expressed as a number, in whiehday immediately following the last
day of the Interest Period falls;

"M1" is the calendar month, expressed as a numbexhich the first day of the Interest
Period falls;

"M2" is the calendar month, expressed as a nunibarhich the day immediately following
the last day of the Interest Period falls;
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(h)

(i)

"D1" is the first calendar day, expressed as a mumi the Interest Period, unless such
number is 31, in which case D1 will be 30; and

"D2" is the calendar day, expressed as a numbaneiiately following the last day
included in the Interest Period, unless such nurmmard be 31 and D1 is greater
than 29, in which case D2 will be 30;

if "30E/360" or "Eurobond Basis" is specified iretapplicable Final Terms, the number of
days in the Interest Period divided by 360, calealan a formula basis as follows:

[360% (Y2 - Y1)] +[30% (M2 - M1)| + (D2 - D1)
36¢

Day Count Fraction =

where:
"Y1" is the year, expressed as a humber, in whietfitst day of the Interest Period falls;

"Y2" is the year, expressed as a number, in whiehday immediately following the last
day of the Interest Period falls;

"M1" is the calendar month, expressed as a numbexhich the first day of the Interest
Period falls;

"M2" is the calendar month, expressed as a nunibarhich the day immediately following
the last day of the Interest Period falls;

"D1" is the first calendar day, expressed as a mumi the Interest Period, unless such
number would be 31, in which case D1 will be 3@ an

"D2" is the calendar day, expressed as a numbanedriately following the last day
included in the Interest Period, unless such numamerd be 31, in which case D2
will be 30;

if "30E/360 (ISDA)" is specified in the applicabkénal Terms, the number of days in the
Interest Period divided by 360, calculated on anfda basis as follows:

[360x (Y2 - Y1)] +[30% (M2 - M1)] + (D2 - D1)
36(

Day Count Fraction =

where:
"Y1" is the year, expressed as a humber, in whietfitst day of the Interest Period falls;

"Y2" s the year, expressed as a number, in whiehday immediately following the last
day of the Interest Period falls;

"M1" is the calendar month, expressed as a numbexhich the first day of the Interest
Period falls;

"M2" is the calendar month, expressed as a nunibarhich the day immediately following
the last day of the Interest Period falls;

"D1" s the first calendar day, expressed as a mundf the Interest Period, unless (i) that

day is the last day of February or (ii) such numieuld be 31, in which case D1 will
be 30; and
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"D2" is the calendar day, expressed as a numbanedriately following the last day
included in the Interest Period, unless (i) that dathe last day of February but not
the Maturity Date or (i) such number would be Bilwhich case D2 will be 30; and

0] if "RBA Bond Basis" or "Australian Bond Basis" ipexified in the applicable Final Terms:

(A) for amounts paid and/or calculated in respect tdrést Payment Dates, one
divided by the number of Interest Payment Datesyear; and

(B) for amounts paid and/or calculated in respect déslather than Interest
Payment Dates, Actual/Actual (ICMA).

In respect of Fixed Rate Notes only, referencalérDay Count Fractions specified above to "Interes
Period" or "Interest Periods", as the case mayshall be deemed to be references to "Fixed Interest
Period" or "Fixed Interest Periods", as the contegtiires.

Determination Period means each period from (and including) a DetertiinaDate to (but
excluding) the next Determination Date (includimdnere either the Interest Commencement Date or
the final Interest Payment Date is not a DeternonaDate, the period commencing on the first
Determination Date prior to, and ending on the fretermination Date falling after, such date);

Fixed Interest Period means the period from (and including) an InteRegtment Date (or the Interest
Commencement Date) to (but excluding) the nexfi(st) Interest Payment Date; and

sub-unit means, with respect to any currency other than, énedowest amount of such currency that
is available as legal tender in the country of suatency and, with respect to euro, one cent.

6. PAYMENTS
6.1 Method and Conditions of Payment
Subject as provided below:

(a) payments in a Specified Currency other than eur®emminbi will be made by credit or
transfer to an account in the relevant Specified&cy maintained by the payee with, or, at
the option of the payee, by a cheque in such Spdcurrency drawn on, a bank in the
principal financial centre of the country of sucpeSified Currency (which, if the Specified
Currency is Australian dollars or New Zealand dsllashall be (i) Sydney or (ii) Auckland
and Wellington, respectively);

(b) payments in euro will be made by credit or transfea euro account (or any other account to
which euro may be credited or transferred) spetibg the payee or, at the option of the
payee, by a euro cheque; and

(© payments in Renminbi will be made in accordancé @ibndition 6.8.

Payments will be subject in all cases to any fiscabther laws and regulations applicable thersto i
the place of payment and, in the case of a SubatetinNote, to Condition 3.2 and Condition 10A but
without prejudice to the provisions of Condition 8.

For the avoidance of doubt, any amounts to be paithe Notes will be paid net of any deduction or
withholding imposed or required pursuant to Sedib#71 through 1474 of the United States Internal
Revenue Code of 1986, as amended (@use), any current or future regulations or official

interpretations thereof, any agreement entered potsuant to Section 1471(b) of the Code, or any
fiscal or regulatory legislation, rules or practi@opted pursuant to any intergovernmental agngeme
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entered into in connection with the implementatafrsuch Sections of the Code, and no additional
amounts will be required to be paid on accountgfsuch deduction or withholding.

6.2 Presentation of definitive Bearer Notes, Receiptsna Coupons

Payments of principal in respect of definitive Bealotes will (subject as provided below) be made
in the manner provided in Condition 6.1 above @adginst presentation and surrender (or, in the case
of part payment of any sum due, endorsement) ahitieé Bearer Notes, and payments of interest in
respect of definitive Bearer Notes will (subjectpasvided below) be made as aforesaid only against
presentation and surrender (or, in the case ofgagment of any sum due, endorsement) of Coupons,
in each case at the specified office of any Payiggnt outside the United States (which expression,
as used herein, means the United States of Amg@niclaiding the States and the District of Columbia
and its possessions)).

Fixed Rate Notes in definitive bearer form (otheart Long Maturity Notes (as defined below) and
save as provided in Condition 6.4) should be pitesefor payment together with all unmatured
Coupons appertaining thereto (which expression $trathis purpose include Coupons falling to be
issued on exchange of matured Talons), failing twhiee amount of any missing unmatured Coupon
(or, in the case of payment not being made in f#, same proportion of the amount of such missing
unmatured Coupon as the sum so paid bears to thedsa) will be deducted from the sum due for
payment. Each amount of principal so deducted véllpaid in the manner mentioned above against
surrender of the relative missing Coupon at an thefore the expiry of 10 years after the Relevant
Date (as defined in Condition 8) in respect of spdincipal (whether or not such Coupon would
otherwise have become void under Condition 9) folater, five years from the date on which such
Coupon would otherwise have become due, but inveatehereafter.

Upon any Fixed Rate Note in definitive bearer fdretoming due and repayable prior to its Maturity
Date, all unmatured Talons (if any) appertainingréitio will become void and no further Coupons will
be issued in respect thereof.

Upon the date on which any Floating Rate Note and-Maturity Note in definitive form becomes
due and repayable, unmatured Coupons and Taloagyjfrelating thereto (whether or not attached)
shall become void and no payment or, as the cageomaexchange for further Coupons shall be made
in respect thereof. Aong Maturity Note is a Fixed Rate Note (other than a Fixed Rate Mdiieh

on issue had a Talon attached) whose nominal amounssue is less than the aggregate interest
payable thereon provided that such Note shall céadse a Long Maturity Note on the Interest
Payment Date on which the aggregate amount ofésiteemaining to be paid after that date is less
than the nominal amount of such Note.

If the due date for redemption of any definitiveaBsr Note is not an Interest Payment Date, interest
(if any) accrued in respect of such Note from (ar@iuding) the preceding Interest Payment Date or,
as the case may be, the Interest Commencementsbaliebe payable only against surrender of the
relevant definitive Note.

6.3 Payments in respect of Bearer Global Notes

Payments of principal and interest (if any) in exgpof Notes represented by any Global Note in
bearer form will (subject as provided below) be mdm the manner specified above in relation to
definitive Bearer Notes and otherwise in the marspacified in the relevant Global Note, (i) in the
case of a Global Note in bearer form lodged with @MU Service, to the CMU Accountholder,
which notification shall be conclusive and bindexjdence (save in the case of manifest error) Jof (a
the identity of any Accountholder and, (b) for sadg as the Global Note in bearer form is held by or
on behalf of the CMU Operator, the instruction bé tbearer of the Global Note to make such
payments of principal and interest (if any) to séatountholders, or (ii) in the case of a Globaté&lo

in bearer form not lodged with the CMU Service, ingapresentation or surrender, as the case may
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be, of such Global Note at the specified officany Paying Agent outside the United States. A i&cor
of each payment distinguishing between any paymgptincipal and any payment of interest, will be
made (in the case of a Global Note not lodged with CMU Service) on such Global Note by the
Paying Agent to which it was presented, (in theeaafsa Global Note lodged with the CMU Service)
on withdrawal of the Global Note by the CMU LodgiAgent or in the records of Euroclear and
Clearstream, Luxembourg, as applicable.

6.4 Payments in respect of Registered Notes

Payments of principal (other than instalments dfigipal prior to the final instalment) in respedt o
each Registered Note (whether or not in global jomuii be made against presentation and surrender
(or, in the case of part payment of any sum dudoesement) of the Registered Note at the specified
office of the Registrar or any of the Paying Ager@ach payments will be made by transfer to the
Designated Account (as defined below) of the hol@erthe first named of joint holders) of the
Registered Note appearing in the register of heldgrthe Registered Notes maintained by the
Registrar (theRegister) (i) where in global form, at the close of the ibess day (being for this
purpose, in respect of Notes held through Eurochear Clearstream, Luxembourg, a day on which
Euroclear and Clearstream, Luxembourg are opebusiness and, in respect of Notes held through
the CMU Service, a day on which the CMU Servicepsn for business) before the relevant due date,
and (i) where in definitive form, at the close lmfisiness on the third business day (being for this
purpose a day on which banks are open for busimesise city where the specified office of the
Registrar is located) before the relevant due ddtdwithstanding the previous sentence, if (i) a
holder does not have a Desighated Account orh@)grincipal amount of the Notes held by a holder
is less than U.S.$250,000 (or its approximate exdent in any other Specified Currency), payment
will instead be made by a cheque in the Specifiadeédcy drawn on a Designated Bank (as defined
below). For these purposd3esignated Accountmeans the account (which, in the case of a payment
in Japanese yen to a non-resident of Japan, shallrmon- resident account) maintained by a holder
with a Designated Bank and identified as such & Register andDesignated Bankmeans (in the
case of payment in a Specified Currency other ¢han) a bank in the principal financial centrefad t
country of such Specified Currency (which, if thpeSified Currency is Australian dollars or New
Zealand dollars, shall be (i) Sydney or (ii) Aucidaor Wellington, respectively) and (in the casea of
payment in euro) any bank which processes payneetsro. In the case of any Notes denominated in
Renminbi, the meaning of Designated Account andigdesed Bank should be construed in
accordance with Condition 6.8.

Payments of interest in respect of each Registdatd (whether or not in global form) will be made
by a cheque in the Specified Currency drawn on sigdated Bank and mailed by uninsured mail on
the business day in the city where the specifiditefof the Registrar is located immediately
preceding the relevant due date to the holderherfitst named of joint holders) of the Registered
Note appearing in the Register (i) where in gldbain, at the close of the business day (beingHisr t
purpose a day on which Euroclear and Clearstreamerbourg are open for business) before the
relevant due date, and (ii) where in definitivenfiprat the close of business on the fifteenth day
(whether or not such fifteenth day is a businegs Hdafore the relevant due date (fRecord Datég at

its address shown in the Register on the Record &ad at its risk. Upon application of the holaer t
the specified office of the Registrar not less thianee business days in the city where the spdcifie
office of the Registrar is located before the dagedfor any payment of interest in respect of a
Registered Note, the payment may be made by traosfethe due date in the manner provided in the
preceding paragraph. Any such application for fiemshall be deemed to relate to all future payment
of interest (other than interest due on redemptionespect of the Registered Notes which become
payable to the holder who has made the initialiappbn until such time as the Registrar is natifie
writing to the contrary by such holder. Paymenthef interest due in respect of each Registered Note
on redemption will be made in the same manner asngat of the principal amount of such
Registered Note. In the case of each Registered hadt through the CMU Service, payment will be
made at the direction of the registered holdethts MU Accountholders and such payment shall
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discharge the obligations of the Issuer or, asdhse may be, the Guarantor, in respect of that
payment.

Holders of Registered Notes will not be entitledatoy interest or other payment for any delay in
receiving any amount due in respect of any Regidtédote as a result of a cheque posted in
accordance with this Condition arriving after theeddate for payment or being lost in the post. No
commissions or expenses shall be charged to sudbredyy the Registrar in respect of any payments
of principal or interest in respect of the RegisteNotes.

All amounts payable to DTC or its nominee as regest holder of a Registered Global Note in respect
of Notes denominated in a Specified Currency othan U.S. dollars shall be paid by transfer by the
Registrar to an account in the relevant Specifiad€hcy of the Exchange Agent on behalf of DTC or

its nominee for conversion into and payment in Wdlars in accordance with the provisions of the

Agency Agreement.

None of the Issuer or the Agents will have any oesybility or liability for any aspect of the reds
relating to, or payments made on account of, bela¢fownership interests in the Registered Global
Notes or for maintaining, supervising or reviewgy records relating to such beneficial ownership
interests.

Specific provisions in relation to payments in resgct of certain types of Exempt Notes

Payments of instalments of principal (if any) ispect of definitive Bearer Notes, other than thelfi
instalment, will (subject as provided below) be mau the manner provided in Condition 6.1 above
only against presentation and surrender (or, ircése of part payment of any sum due, endorsement)
of the relevant Receipt in accordance with the gaexwy paragraph. Payment of the final instalment
will be made in the manner provided in Conditiofh Bbove only against presentation and surrender
(or, in the case of part payment of any sum dueloeement) of the relevant Bearer Note in
accordance with the preceding paragraph. Each ptaoeist be presented for payment of the relevant
instalment together with the definitive Bearer Ntwevhich it appertains. Receipts presented without
the definitive Bearer Note to which they appertdonnot constitute valid obligations of the Issuer.
Upon the date on which any definitive Bearer Natedmes due and repayable, unmatured Receipts
(if any) relating thereto (whether or not attachskidll become void and no payment shall be made in
respect thereof.

Payments of instalments of principal (other tham fiihal instalment) in respect of each Registered
Note (whether or not in global form) will be madg & cheque in the Specified Currency drawn on a
Designated Bank and mailed by uninsured mail onbiligness day in the city where the specified
office of the Registrar is located immediately maiog the relevant due date to the holder (oritise f
named of joint holders) of the Registered Note afipg in the Register (i) where in global form, at
the close of the business day (being for this psgpa day on which Euroclear and Clearstream,
Luxembourg are open for business and in respeblotés held through the CMU Service, a day on
which the CMU Service is open for business) betbeerelevant due date, and (i) where in definitive
form, at the close of business on the fifteenth @eyether or not such fifteenth day is a business d
before the relevant due date (fRecord Datg at its address shown in the Register on the Ribate
and at its risk. Upon application of the holdethe specified office of the Registrar not less ttiare
business days in the city where the specified efitthe Registrar is located before the due date f
any payment of interest in respect of a Registélet#, the payment may be made by transfer on the
due date in the manner provided in the precedinggoaph. Any such application for transfer shall be
deemed to relate to all future instalments of ppialc(other than the final instalment) in respefcthe
Registered Notes which become payable to the heltierhas made the initial application until such
time as the Registrar is notified in writing to thentrary by such holder. Payment of the final
instalment of principal will be made in the samenmex as payment of the principal amount of such
Registered Note.
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Upon the date on which any Dual Currency Note deinLinked Note in definitive form becomes
due and repayable, unmatured Coupons and Taloagyjfrelating thereto (whether or not attached)
shall become void and no payment or, as the cageomaexchange for further Coupons shall be made
in respect thereof.

6.5 General provisions applicable to payments

The holder of a Global Note shall be the only persntitled to receive payments (or, in the casae of
Global Note lodged with the CMU Service, to directwvhom payment should be made) in respect of
Notes represented by such Global Note and therssyuas the case may be, the Guarantor, will be
discharged by payment to, or to the order of, tbkeldr of such Global Note or such person(s) for
whose account(s) interests in such Global Noterwrdited as being held in the CMU Service (as the
case may be) in respect of each amount so paith &abe persons shown in the records of Euroclear
or Clearstream, Luxembourg or DTC or the CMU Sexviss the beneficial holder of a particular
nominal amount of Notes represented by such Gldbt¢ must look solely to Euroclear, Clearstream,
Luxembourg or DTC or the CMU Service, as the caag be, for its share of each payment so made
by the Issuer or, as the case may be, the Guardatar to the order of, the holder of such Global
Note.

Notwithstanding the foregoing provisions of thisrddion, if any amount of principal and/or interest
in respect of Bearer Notes is payable in U.S. dgllauch U.S. dollar payments of principal and/or
interest in respect of such Notes will be madéatdpecified office of a Paying Agent in the United
States if:

(a) the Issuer and (if applicable) the Guarantor hgweomted Paying Agents with specified
offices outside the United States with the reaslenalzpectation that such Paying Agents
would be able to make payment in U.S. dollars ahsspecified offices outside the United
States of the full amount of principal and inter@stthe Bearer Notes in the manner provided
above when due;

(b) payment of the full amount of such principal antkiast at all such specified offices outside
the United States is illegal or effectively preaddby exchange controls or other similar
restrictions on the full payment or receipt of pipal and interest in U.S. dollars; and

(c) such payment is then permitted under United Statesvithout involving, in the opinion of
the Issuer, adverse tax consequences to the Issuer.

6.6 Payment Day

If the date for payment of any amount in respecammf Note, Receipt or Coupon is not a Payment
Day, the holder thereof shall not be entitled tgrpant until the next following Payment Day in the
relevant place and shall not be entitled to furihégrest or other payment in respect of such delay
For these purposeBayment Daymeans any day which (subject to Condition 9) is:

(a) a day on which commercial banks and foreign exchangrkets settle payments and are open
for general business (including dealing in foreggichange and foreign currency deposits):

0] in the case of Notes in definitive form only, iretfelevant place of presentation;

(ii) in each Additional Financial Centre (other than TMRIT2 System) specified in the
applicable Final Terms;

(b) if TARGET2 System is specified as an Additional &inial Centre in the applicable Final
Terms, a day on which the TARGET2 System is open;
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(©) either (A) in relation to any sum payable in a $fp@t Currency other than euro and
Renminbi, a day on which commercial banks and ¢preixchange markets settle payments
and are open for general business (including dgafirioreign exchange and foreign currency
deposits) in the principal financial centre of ttmuntry of the relevant Specified Currency
(which if the Specified Currency is Australian @l or New Zealand dollars shall be (i)
Sydney or (ii) Auckland and Wellington, respectigel(B) in relation to any sum payable in
euro, a day on which the TARGET2 System is ope(Cdrin relation to any sum payable in
Renminbi, a day on which banks and foreign exchangekets are open for business and
settlement of Renminbi payments in Hong Kong; and

(d) in the case of any payment in respect of a Regi@dt&lobal Note denominated in a Specified
Currency other than U.S. dollars and registerethenname of DTC or its nominee and in
respect of which an accountholder of DTC (with ateiest in such Registered Global Note)
has elected to receive any part of such paymebt$ dollars, a day on which commercial
banks are not authorised or required by law orlegigun to be closed in New York City.

6.7 Interpretation of principal and interest

Any reference in the Conditions to principal inpest of the Notes shall be deemed to include, as
applicable:

(@) any additional amounts which may be payable wiipeet to principal under Condition 8 or
under any undertaking or covenant given in additibereto, or in substitution therefor,
pursuant to the Trust Deed;

(b) the Final Redemption Amount of the Notes;

(©) the Early Redemption Amount of the Notes;

(d) the Optional Redemption Amount(s) (if any) of thetés;

(e) in relation to Exempt Notes redeemable in instabgighe Instalment Amounts;
4) in relation to Zero Coupon Notes, the Amortisedd=Amount (as defined in Condition 7.5);
and

(9) any premium and any other amounts (other thandstewhich may be payable by the Issuer
under or in respect of the Notes.

Any reference in the Conditions to interest in extpof the Notes shall be deemed to include, as
applicable, any additional amounts which may beapse/with respect to interest under Condition 8 or
under any undertaking or covenant given in additi@reto, or in substitution therefor, pursuanii
Trust Deed.

6.8 Payment in Renminbi

Notwithstanding any other provision in this Condliti 6, in case of any payment in Renminbi,
payment shall be made by transfer to a Renminlmwadomaintained by or on behalf of a holder with
a bank in Hong Kong.

6.9 Payment of U.S. Dollar Equivalent

In respect of Notes denominated in Renminbi, nétstiinding Condition 6.8, where "U.S. Dollar
Equivalent" is specified in the applicable Finakifie as being applicable to a Series of Notes, if by

reason of Inconvertibility, Non-transferability dtiquidity (each, aCNY Disruption Event), the
Issuer or the Guarantor (as the case may be) tialsle or it would be impracticable for it to sétis
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payments of principal or interest (in whole or pantrespect of the Notes or the Coupons when due i
Renminbi in Hong Kong:

(a) payment of such amount shall be postponed to twsindgs Days after the date on which the
CNY Disruption Event ceases to exist, unless itiooies to exist for 14 consecutive calendar
days from the original date that, but for the ocence of the CNY Disruption Event, would
have been the date of such payments; or

(b) if the CNY Disruption Event continues to exist fb4 consecutive calendar days from the
original date that, but for the occurrence of tiéYCDisruption Event, would have been the
date of such payments, the Issuer or the Guargasothe case may be) may, on giving five
Business Days’ irrevocable notice to the Payingmig®&loteholders and the Trustee, settle
any such payment (in whole or in part) in U.S. a@dlon the date that is three Business Days
after the expiration of the aforementioned 14 adéeray period at the U.S. Dollar Equivalent
of any such Renminbi-denominated amount.

In the case of (b) above, any payment of U.S. dollaill be made by transfer to a U.S. dollar
denominated account maintained by the payee withy @ U.S. dollar denominated cheque drawn on,
a bank in New York City; and the definition of Pagmh Day in Condition 6.6 shall mean any day
(subject to Condition 9) which is a day on whichmeoercial banks and foreign exchange markets
settle payments and are open for general busiimedading dealing in foreign exchange and foreign
currency deposits) in: (A) in the case of Notesdefinitive form only, the relevant place of
presentation; (B); London, Sydney and New York; édieach Additional Financial Centre specified
in the applicable Final Terms.

For the purposes of these ConditiodsS. Dollar Equivalent means the Renminbi amount converted
into U.S. dollars using the Spot Rate for the rafg\Determination Date.

Any payment made under such circumstances in Wlfard will constitute valid payment, and will
not constitute a default in respect of the Notes.

For these purposes:

Calculation Agent means Deutsche Bank AG, London Branch;

CNY means the lawful currency of the PRC;

Determination Business Daymeans a day (other than a Saturday or Sunday)hechveommercial
banks are open for general business (includingrdgaln foreign exchange) in Hong Kong, London

and in New York City;

Determination Date means the day which is two Determination Busirieags before the due date
for any payment of the relevant amount under ti@mswditions;

Governmental Authority means any de facto or de jure government (or aggney or
instrumentality thereof), court, tribunal, adminédive or other governmental authority or any other
entity (private or public) charged with the regidatof the financial markets (including the central
bank) of Hong Kong;

Hong Kong means the Hong Kong Special Administrative Regibtihe PRC;
llliquidity means that the general Renminbi exchange markdoiiy Kong has become illiquid and,

as a result of which, the Issuer or the Guarandsr the case may be) cannot obtain sufficient
Renminbi in order to satisfy its obligation to pemerest and/or principal (in whole or in part) in
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respect of the Notes, as determined by the IssudreoGuarantor (as the case may be) in good faith
and in a commercially reasonable manner followioigstiltation with two Renminbi Dealers;

Inconvertibility means the occurrence of any event that makespiogsible for the Issuer or the
Guarantor (as the case may be) to convert any andua in respect of the Notes in the general
Renminbi exchange market in Hong Kong, other théwerer such impossibility is due solely to the
failure of the Issuer or the Guarantor (as the caag be) to comply with any law, rule or regulation
enacted by any Governmental Authority (unless daah rule or regulation becomes effective after
the Issue Date of the first tranche of the Noteas iais impossible for the Issuer or the Guararfssr
the case may be), due to an event beyond its dptrcomply with such law, rule or regulation);

Non-transferability means the occurrence of any event that makespbssible for the Issuer to
transfer Renminbi between accounts inside Hong Kamfsom an account inside Hong Kong to an
account outside Hong Kong or from an account oatsldng Kong to an account inside Hong Kong,
other than where such impossibility is due solelyhte failure of the Issuer or the Guarantor (&s th
case may be) to comply with any law, rule or rejolaenacted by any Governmental Authority
(unless such law, rule or regulation becomes éffectfter the Issue Date of the first tranche & th
Notes and it is impossible for the Issuer or ther@ntor (as the case may be), due to an event deyon
its control, to comply with such law, rule or reguibn);

PRC means the People's Republic of China which, ferprpose of these Conditions, shall exclude
Hong Kong, the Macau Special Administrative Regibthe People's Republic of China and Taiwan;

Renminbi means the lawful currency of the PRC;

Renminbi Dealer means an independent foreign exchange dealerarhattonal repute active in the
Renminbi exchange market in Hong Kong; and

Spot Rate means the spot CNY/U.S. dollar exchange rate fier gurchase of U.S. dollars with
Renminbi in the over-the-counter Renminbi exchamgeket in Hong Kong for settlement in two
Determination Business Days, as determined by #leuGtion Agent at or around 11.15 a.m. (Hong
Kong time) on the Determination Date, on a delibérebasis by reference to Reuters Screen Page
<CNHFIX> after that rate has been set on that daif,no such rate is available, on a non-deliverab
basis by reference to Reuters Screen Page TRADNDteither rate is available, the Calculation
Agent will determine the Spot Rate at or aroundl83%a.m. (Hong Kong time) on the Determination
Date as the most recently available CNY/US dollfficial fixing rate for settlement in two
Determination Business Days reported by The StalmiAistration of Foreign Exchange of the PRC,
which is reported on the Reuters Screen Page CNEESReference to a page on the Reuters Screen
means the display page so designated on the Rédtaritor Money Rates Service (or any successor
service) or such other page as may replace that fagthe purpose of displaying a comparable
currency exchange rate.

6.10 Determinations are binding

All notifications, opinions, determinations, ceiddtes, calculations, quotations and decisionsrgive
expressed, made or obtained for the purposes qfrthésions of this Condition 6 by the Calculation
Agent, will (in the absence of wilful default, frdwor manifest error) be binding on the Issuer, the
Guarantor (in the case of Guaranteed Senior NdtesRaying Agents and all Noteholders.

7. REDEMPTION AND PURCHASE

7.1 Redemption at maturity

Unless previously redeemed or purchased and cadcédlr, in the case of Subordinated Notes,
Converted or Written-Off) as specified below, edidte will be redeemed by the Issuer at its Final
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Redemption Amount specified in the applicable Firems in the relevant Specified Currency on the
Maturity Date specified in the applicable Final et

7.2 Redemption for tax reasons

Subject to Condition 7.5, the Notes may be redegsidgject to the prior written approval of APRA if

the Notes are Subordinated Notes) at the optiaimedfissuer in whole or in part at any time (if this
Note is not a Floating Rate Note) or on any InteResyment Date (if this Note is a Floating Rate
Note), on giving the minimum period and not morartlhe maximum period of notice specified in the
applicable Final Terms to the Trustee and the Agamd, in accordance with Condition 14, the
Noteholders (which notice shall be irrevocable}hd Issuer satisfies the Trustee immediately leefor
the giving of such notice that:

(a) on the occasion of the next payment due under tied\(i) the Issuer has or will become
obliged to pay additional amounts as provided @erred to in Condition 8 or (ii) (in the case
of Guaranteed Senior Notes) the Guarantor wouldriadble for reasons outside its control to
procure payment by the Issuer and in making payriteelf would be required to pay such
additional amounts, in each case as a result othagge in, or amendment to (A) the laws or
regulations of Australia (if the Issuer is NAB) Wew Zealand (if the Issuer is BNZ or BNZ-
IF) or in all cases any political sub-division teef or any authority thereof or therein or (in
all cases) any Tax Jurisdiction (as defined in G 8) or (B) any change in the application
or official interpretation of such laws or regutats, which change or amendment becomes
effective on or after the date on which agreememeached to issue the first Tranche of the
Notes and such obligation cannot be avoided bygbiger (if the Issuer is BNZ or BNZ-IF)
or, as the case may be, the Guarantor, payindg (& mot already doing so) New Zealand
approved issuer levy at a rate not exceeding 2 of the relevant payment; or

(b) (in the case of Subordinated Notes only) any payrdea under such Notes is not or may not
be, in each case in the opinion of counsel of m&gonal repute appointed by the Issuer and
approved by the Trustee, allowed as a deductioAdigtralian income tax purposes as a result
of a change in or amendment to the laws or reguiatiof Australia or any political sub-
division thereof or any authority thereof or tharer any change in the application or official
interpretation of such laws or regulations whiclamie or amendment becomes effective on
or after the date on which agreement is reachegste the first Tranche of the Notes; and

(c) (in the case of each of (a) and (b) above) sucigatmn cannot be avoided by the Issuer or, as
the case may be, the Guarantor taking any otheonadle measures available to it,

provided that (i) no such notice of redemption khalgiven earlier than 90 days prior to the estlie
date on which the Issuer or, as the case may bé&tlarantor would be obliged to pay such additional
amounts were a payment in respect of the Notesdbenand (ii) (in the case of Subordinated Notes)
NAB does not as at the date of issue of the Subated Notes (including where Subordinated Notes
are issued as a Tranche consolidated with an egi§eries, as at the date of issue of that Tranche)
expect that an event described in this Conditi@will occur.

Prior to the publication of any notice of redemptjmursuant to this Condition, the Issuer shallveeli

to the Trustee to make available at its specififideoto the Noteholders (i) a certificate signgdtivo
Directors of the Issuer or, as the case may beGtlaantor, stating that the Issuer is entitledffect
such redemption and setting forth a statement @t fahowing that the conditions precedent to the
right of the Issuer so to redeem have occurred(@ndn opinion of independent legal advisers of
recognised standing to the effect that the Issuea® the case may be, the Guarantor has or will
become obliged to pay such additional amounts @t of such change or amendment or, as the
case may be, the payment of Interest would beetle@s a "distribution” as aforesaid and the Trustee
shall be entitled to accept the certificate andhigpi as sufficient evidence of the satisfactiorthe
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conditions precedent set out above, in which everghall be conclusive and binding on the
Noteholders, the Receiptholders and the Coupontmlde

Notes redeemed pursuant to this Condition 7.2 lvéllredeemed at their Early Redemption Amount
referred to in Condition 7.5 below together (if eqquriate) with interest accrued to (but excludititd
date of redemption.

NAB may elect to redeem any Subordinated Notes utide Condition 7.2 only if either (i) the
Subordinated Notes the subject of the redempti@n raplaced concurrently or beforehand with
Regulatory Capital (as defined in Condition 10A.b6}he same or better quality and the replacement
of the instrument is done under conditions that aargtainable for NAB’s income capacity, or (ii)
NAB obtains confirmation from APRA that APRA is isdied that the capital position of the NAB
Level 1 Group and the NAB Level 2 Group will remadequate after NAB elects to redeem the
Subordinated Notes.

In these Conditions:
Level LandLevel 2 have the meanings given by APRA from time to time.

NAB Level 1 Group means NAB and those of its Related Entities inetudy APRA from time to
time in the calculation of NAB'’s capital ratios arLevel 1 basis.

NAB Level 2 Group means NAB and those of its Related Entities inetudy APRA from time to
time in the calculation of NAB'’s capital ratios arL.evel 2 basis.

Noteholders should not expect that APRA's appravidll be given for any redemption of the
Subordinated Notes under this Condition.

7.2A  Redemption for a Regulatory Event
This Condition 7.2A shall apply only to Subordiratéotes.

If a Regulatory Event Call is specified in the apgble Final Terms, subject to the prior written
approval of APRA, Subordinated Notes may be reddemtethe option of NAB, in whole or in part at
any time, on giving not less than the minimum peramd not more than the maximum period of
notice specified in the applicable Final Termshe Trustee and the Agent and, in accordance with
Condition 14, the Noteholders (which notice shalifpevocable), if a Regulatory Event occurs.

For the purpose of this Condition 7.2Regulatory Event means a determination by the Directors of
NAB, having received:

(d) an opinion from a reputable legal counsel that eesalt of any amendment to, clarification of
or change (including any announcement of a changewtill be introduced) in, any law or
regulation of the Commonwealth of Australia or gmlitical sub-division thereof or any
authority thereof or therein, or any official adistnative pronouncement or action or judicial
decision interpreting such laws or regulationsany direction, order, standard, requirement,
guideline or statement of APRA (whether or not hgvihe force of law), in each case which
amendment, clarification or change is effective,poonouncement, action or decision is
announced, after the Issue Date; or

(e) a written statement from APRA after the Issue Date,
that, in each case, NAB is not or will not be éatitto treat all of the Subordinated Notes as ZPier

Capital, provided that, in each case, NAB doesexpect the matters giving rise to the Regulatory
Event will occur at the time of issue of SubordathNotes.
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Subordinated Notes redeemed pursuant to this Gondit.2A will be redeemed at their Early
Redemption Amount referred to in Condition 7.5 tbege (if appropriate) with interest accrued to (but
excluding) the date of redemption.

NAB may elect to redeem any Subordinated Notes rtide Condition 7.2A only if either (i) the
Subordinated Notes the subject of the redempti@n raplaced concurrently or beforehand with
Regulatory Capital (as defined in Condition 10A.b6jhe same or better quality and the replacement
of the instrument is done under conditions that sarstainable for NAB’s income capacity, or (ii)
NAB obtains confirmation from APRA that APRA is isdied that the capital position of the NAB
Level 1 Group and the NAB Level 2 Group will remaidequate after NAB elects to redeem the
Subordinated Notes.

Noteholders should not expect that APRA’s appraithbe given for any redemption of Subordinated
Notes under this Condition.

7.3 Redemption at the option of the Issuer (Issuer C3ll

This Condition 7.3 applies to Notes which are stibfje redemption prior to the Maturity Date at the
option of the Issuer (other than for taxation reasor, in the case of Subordinated Notes, on a¢coun
of a Regulatory Event), such option being refeteds an Issuer Call. The applicable Final Terms
contains provisions applicable to any Issuer Gadl must be read in conjunction with this Condition
7.3 for full information on any Issuer Call. Inrpaular, the applicable Final Terms will identifige
Optional Redemption Date(s), the Optional Redempfimount, any minimum or maximum amount
of Notes which can be redeemed and the applicaltieenperiods.

If Issuer Call is specified as being applicabl¢hia applicable Final Terms, the Issuer may (supject
the case of Subordinated Notes, to the prior writeproval of APRA), having given not less than the
minimum period nor more than the maximum periodatice specified in the applicable Final Terms
to the Noteholders in accordance with Condition(dhich notices shall be irrevocable and shall
specify the date fixed for redemption), redeemyltole or in part, the Notes then outstanding on any
Optional Redemption Date (in the case of Subordthatotes, such date being at least five years after
the Issue Date) and at the Optional Redemption Atfel specified in the applicable Final Terms
together, if appropriate, with interest accruediat excluding) the relevant Optional Redemption
Date. Any such redemption must be of a nominal amowt less than the Minimum Redemption
Amount and not more than the Maximum Redemption &mpin each case as may be specified in
the applicable Final Terms. The Optional RedempAomount will be stated in the applicable Final
Terms.

In the case of a partial redemption of Notes, tludeBl to be redeeme®édeemed Noteswill be
selected individually by lot, in the case of RedednNotes represented by definitive Notes, and in
accordance with the rules of Euroclear and/or Gtesam, Luxembourg (to be reflected in the records
of Euroclear and Clearstream, Luxembourg as edlmol factor or a reduction in normal amount, at
their discretion) and/or DTC and/or the CMU Servicethe case of Redeemed Notes represented by a
Global Note, not more than 30 days prior to the dixed for redemption (such date of selection gein
hereinafter called th8election Dat¢. In the case of Redeemed Notes represented byitilef Notes,

a list of the serial numbers of such Redeemed Naikde published in accordance with Condition
14 not less than 15 days prior to the date fixedrédemption. No exchange of the relevant Global
Note will be permitted during the period from (andluding) the Selection Date to (and includingy th
date fixed for redemption pursuant to this Conditfo3 and notice to that effect shall be giventsy t
Issuer to the Noteholders in accordance with Cardil4 at least five days prior to the Selection
Date.

NAB may elect to redeem any Subordinated Notes mtide Condition 7.3 only if either (i) the

Subordinated Notes the subject of the redempti@n raplaced concurrently or beforehand with
Regulatory Capital (as defined in Condition 10A.b6jhe same or better quality and the replacement
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of the instrument is done under conditions thatsaistainable for NAB's income capacity, or (ii) NAB
obtains confirmation from APRA that APRA is satisfithat the capital position of the NAB Level 1
Group and the NAB Level 2 Group will remain adeguafter NAB elects to redeem the Subordinated
Notes.

Noteholders should not expect that APRA's appravilll be given for any redemption of the
Subordinated Notes under this Condition.

7.4 Redemption at the option of the Noteholders (Invest Put)

This Condition 7.4 applies to Notes which are stibfje redemption prior to the Maturity Date at the
option of the Noteholder, such option being reférte as annvestor Put. The applicable Final
Terms contains provisions applicable to any InveBiat and must be read in conjunction with this
Condition 7.4 for full information on any InvestBut. In particular, the applicable Final Termslwil
identify the Optional Redemption Date(s), the OmgiloRedemption Amount and the applicable notice
periods.

This Condition 7.4 shall apply only to Senior Notexd Guaranteed Senior Notes and references to
"Notes" shall be construed accordingly.

If Investor Put is specified as being applicabldghia applicable Final Terms, upon the holder of any
Note giving to the Issuer in accordance with CaoditLl4 not less than the minimum period of notice
specified in the applicable Final Terms, the Issudlt upon the expiry of such notice, redeem such
Note on the Optional Redemption Date and at theioBat Redemption Amount together, if
appropriate, with interest accrued to (but exclgilitne Optional Redemption Date. Registered Notes
may be redeemed under this Condition 7.4 in anyipheillof their lowest Specified Denomination.

To exercise the right to require redemption of tige the holder of this Note must, if this Noténs
definitive form and held outside Euroclear and @&&aam, Luxembourg, deliver, at the specified
office of any Paying Agent (in the case of Bearetdd) or the Registrar (in the case of Registered
Notes) at any time during normal business hoursuch Paying Agent or, as the case may be, the
Registrar falling within the notice period, a dagmpleted and signed notice of exercise in the form
(for the time being current) obtainable from angdfied office of any Paying Agent, or as the case
may be, the Registrar @ut Notice) and in which the holder must specify a bank aotdaor, if
payment is required to be made by cheque, an a&jdi@svhich payment is to be made under this
Condition and, in the case of Registered Notesntimeinal amount thereof to be redeemed and, if less
than the full nominal amount of the Registered Nate surrendered is to be redeemed, an address to
which a new Registered Note in respect of the lsalaf such Registered Notes is to be sent sulgect t
and in accordance with the provisions of Conditggh). If this Note is in definitive form, the Put
Notice must be accompanied by this Note or evideatisfactory to the Paying Agent concerned that
this Note will, following delivery of the Put Notg be held to its order or under its control.

If this Note is represented by a Global Note ormnidefinitive form and held through Euroclear,
Clearstream, Luxembourg or the CMU Service, to @sgerthe right to require redemption of this Note
the holder of this Note must, within the noticeipéy give notice to the Agent of such exercise in
accordance with the standard procedures of Eumclél@arstream, Luxembourg and the CMU
Service (as appropriate) (which may include notiegng given on such holder’s instruction by
Euroclear or Clearstream, Luxembourg or any comdepositary or common safekeeper, as the case
may be, for them to the Agent by electronic meamnsobice being given to the CMU Lodging Agent)

in a form acceptable to Euroclear, Clearstreamgemmbourg, the CMU Service and the CMU Lodging
Agent from time to time.

Any Put Notice given by a holder of any Note purdgut this Condition 7.4 shall be irrevocable

except where prior to the due date of redemptiorEaent of Default shall have occurred and the
Trustee has declared the Notes to be due and gapabduant to Condition 10 in which event such
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holder, at its option, may elect by notice to tesuer to withdraw the notice given pursuant to this
Condition 7.4 and instead to declare such Notéagth due and payable pursuant to Condition 10.

7.5 Early Redemption Amounts

For the purpose of Conditions 7.2 and 7.2A abovkG@ondition 10, each Note will be redeemed at its
Early Redemption Amount calculated as follows scjén the case of Subordinated Notes, to
Condition 10A:

(@) in the case of a Note with a Final Redemption Antaqual to the Issue Price, at the Final
Redemption Amount thereof;

(b) in the case of a Note (other than a Zero CouporeNwaith a Final Redemption Amount
which is or may be less or greater than the Isgsige Pr which is payable in a Specified
Currency other than that in which the Note is deinated, at the amount specified in the
applicable Final Terms or, if no such amount or naaris so specified in the applicable Final
Terms, at its nominal amount; or

(© in the case of a Zero Coupon Note, at an amouat(thortised Face Amoun) calculated in
accordance with the following formula:

Early Redemption Amount = RP x (1+AY)

where:

RP means the Reference Price;

AY means the Accrual Yield expressed as a decimal; and

y is the Day Count Fraction specified in the applieaFinal Terms which will be either (i)
30/360 (in which case the numerator will be eqoalhie number of days (calculated on the
basis of a 360-day year consisting of 12 month80flays each) from (and including) the
Issue Date of the first Tranche of the Notes td @xeluding) the date fixed for redemption or
(as the case may be) the date upon which such bextemes due and repayable and the
denominator will be 360 or (ii) Actual/360 (in whicase the numerator will be equal to the
actual number of days from (and including) the ésBate of the first Tranche of the Notes to
(but excluding) the date fixed for redemption & {lae case may be) the date upon which such
Note becomes due and repayable and the denomiwdtdoe 360) or (iii) Actual/365 (in
which case the numerator will be equal to the dctumber of days from (and including) the
Issue Date of the first Tranche of the Notes td @xeluding) the date fixed for redemption or
(as the case may be) the date upon which such bextemes due and repayable and the
denominator will be 365).

7.6 Specific redemption provisions applicable to certai types of Exempt Notes

The Final Redemption Amount, any Optional Redenmpfimount and the Early Redemption Amount

in respect of Index Linked Redemption Notes andl@uarency Redemption Notes may be specified
in, or determined in the manner specified in, tippligable Final Terms. For the purposes of

Condition 7.6, Index Linked Interest Notes and D@Qatrency Interest Notes may be redeemed only
on an Interest Payment Date.

Instalment Notes will be redeemed in the Instalnfanbunts and on the Instalment Dates specified in
the applicable Final Terms. In the case of eadgemption, the Early Redemption Amount of
Instalment Notes will be determined in the manpecgied in the applicable Final Terms.
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Partly Paid Notes will be redeemed, whether at ntgfiearly redemption or otherwise, in accordance
with the provisions of this Condition and the apahle Final Terms.

7.7 Purchases

The Issuer, the Guarantor, any subsidiary or ahgrdRelated Entity (as defined in Condition 10A.16)
of the Issuer or the Guarantor may at any timelpse Notes (provided that, in the case of defmitiv
Notes, all unmatured Receipts, Coupons and Talppsrtaining thereto are purchased therewith) at
any price in the open market or otherwise subjecthe case of Subordinated Notes, to the prior
written approval of APRA.

Such Notes may be held, reissued, resold or, abfitien of the Issuer or (in the case of Guaranteed
Senior Notes) the Guarantor, surrendered to than@#@gent for cancellation.

Noteholders should not expect APRA'’s approvallvgllgiven for any purchase of Subordinated Notes
under this Condition.

7.8 Cancellation

All Notes which are redeemed will forthwith be caled (together with all unmatured Receipts,
Coupons and Talons attached thereto or surrentleeegwith at the time of redemption). All Notes so
cancelled and Notes purchased and cancelled pursoia@iondition 7.7 above (together with all
unmatured Receipts, Coupons and Talons canceléxéwiith) shall be forwarded to the Agent and
cannot be reissued or resold.

7.9 Late payment on Zero Coupon Notes

If the amount payable in respect of any Zero Coulote upon redemption of such Zero Coupon
Note pursuant to Condition 7.1, 7.2, 7.3 or 7.4vabor upon its becoming due and repayable as
provided in Condition 10 is improperly withheld @fused, the amount due and repayable in respect
of such Zero Coupon Note shall be the amount catledl as provided in Condition 7.5(c) above as
though the references therein to the date fixedHerredemption or the date upon which such Zero
Coupon Note becomes due and payable were replgaeddvences to the date which is the earlier of:

(a) the date on which all amounts due in respect di Ziero Coupon Note have been paid; and

(b) five days after the date on which the full amouhth® moneys payable in respect of such
Zero Coupon Notes has been received by the Agethieofrustee or the Registrar and notice
to that effect has been given to the Noteholdeexaordance with Condition 14.

8. TAXATION

All payments of principal and interest in respefctne Notes, Receipts and Coupons by the Issuer or
by the Guarantor (in the case of Guaranteed Sewites) will be made without withholding or
deduction for or on account of any present or futaxes, assessments, other governmental charges or
duties of whatever nature imposed or levied byrobehalf of Australia (if the Issuer is NAB) or New
Zealand (in the case of Guaranteed Senior Notdgloe Issuer is BNZ) or any political sub-division
thereof or any authority thereof or therein and &ay Jurisdiction having power to tax unless such
withholding or deduction is required by law. In Buevent, the Issuer or the Guarantor (as the case
may be) will pay such additional amounts as shalhbécessary in order that the amounts received by
the holders of the Notes, Receipts or Coupons afieh withholding or deduction shall equal the
respective amounts of principal and interest whichild otherwise have been receivable in respect of
the Notes, Receipts or Coupons, as the case may ties absence of such withholding or deduction;
except that the foregoing obligation to pay add#ioamounts shall not apply to any such tax,
assessment, governmental charge or duty:
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@)

(b)

(©)

(d)

(e)

(f)

(9)

(h)

(i)

0

which is payable otherwise than by deduction ohkaeiding from payments of principal of
and interest on such Note, Receipt or Coupon;

which is payable (other than in respect of New derdlresident withholding tax) by reason of
the Noteholder, Receiptholder or Couponholder arefieial owner having, or having had,
some personal or business connection with Aust(dlihe Issuer is NAB), New Zealand (in
the case of Guaranteed Senior Notes or if the ISsiNZ) or (in all cases) a Tax Jurisdiction
(other than mere ownership of or receipt of paymaer the Notes, Receipts or Coupons or
the fact that payments are, or for the purposéaxattion are deemed to be, from sources in, or
secured in, Australia (if the Issuer is NAB), Newafand (in the case of Guaranteed Senior
Notes or if the Issuer is BNZ), or (in all case§)ax Jurisdiction);

which is payable solely by reason of the NotehdddReceiptholder's or Couponholder's or
beneficial owner's failure to comply with any ciecation, identification or other reporting
requirement concerning nationality, residence, tilerconnection with taxing jurisdiction of
the Noteholder, Receiptholder or Couponholder bewobeneficial owner of such Note;

which is payable by reason of a change in law liggomes effective more than thirty days
after the Relevant Date (as defined below) exaephé extent that the holder thereof would
have been entitled to an additional amount on ptesg the same for payment on such
thirtieth day assuming that day to have been a BPayay (as defined in Condition 6.6);

which is an estate, inheritance, gift, sales, feanspersonal property or similar tax,
assessment or other charge;

which is payable, if the Issuer is NAB, by reasdntlte Noteholder, Receiptholder or
Couponholder or beneficial owner of such Note beéimgassociate of the Issuer for the
purposes of section 128F of the Income Tax AssestsiAet 1936 of Australia (the
Australian Tax Act);

which is payable, in the case of Guaranteed S&tes or if the Issuer is BNZ, by reason of
the Noteholder, Receiptholder or Couponholder amekieial owner of such Note, Receipt or
Coupon being associated with the Issuer or the &war (as the case may be), or deriving
interest jointly with a New Zealand resident, foe tourposes of the approved issuer levy and
non-resident withholding tax rules in the IncomexTAct 2007 of New Zealand or any
modification or equivalent thereof;

which, if the Issuer is BNZ or BNZ-IF, is payablelay by reason of the relevant Note,
Receipt or Coupon being presented for payment im Riealand,;

which, if the Issuer is NAB, is imposed or withhedd a consequence of a determination
having been made under Part IVA of the Australiax Act (or any modification thereof or
provision substituted therefor) by the CommissiookfTaxation of the Commonwealth of
Australia that withholding tax is payable in regpeta payment in circumstances where the
payment would not have been subject to withholdagin the absence of the scheme which
was the subject of that determination;

which, in the case of Guaranteed Senior Notes theifissuer is BNZ, is imposed or withheld
as a consequence of the New Zealand Inland Rev@apartment applying section BG 1 of
the Income Tax Act 2007 of New Zealand (or any rficdiion or equivalent thereof) with the
consequence that withholding tax is payable ineespf a payment in circumstances where
the payment would not have been subject to withhgltx in the absence of the application
of such provision;
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(k) (in the case of Guaranteed Senior Notes or if isedr is BNZ) where such withholding or
deduction is for or on account of New Zealand msidvithholding tax;

0] with respect to any payment of principal of or et (including original issue discount) on
the Notes, Receipts and Coupons by the IssuehéoGuarantor, as the case may be) to any
Noteholder, Receiptholder or Couponholder whofiglaciary or partnership or other than the
sole beneficial owner of any such payment to theergxthat a beneficiary or settlor with
respect to such fiduciary, a member of such a pestrip or any other beneficial owner would
not have been entitled to the additional amounts $ich beneficiary, settlor, member or
beneficial owner been the holder of such Notesgi¢x and Coupons; or

(m)  any combination of (a) through (I) above.
As used herein:

0] Tax Jurisdiction means (a) in relation to any Tranche of Notes dd1yeBNZ-IF, the
United Kingdom and (b) in relation to any TranchHeNwotes issued by a borrowing
office of NAB which is not located in Australia, ghjurisdiction in which such
borrowing office is located; and

(i) the Relevant Datemeans the date on which such payment first becalmesexcept
that, if the full amount of the moneys payable has been duly received by the
Trustee or the Agent on or prior to such due dategans the date on which, the full
amount of such moneys having been so receivedcentwiithat effect is duly given to
the Noteholders in accordance with Condition 14.

For the avoidance of doubt, any amounts to be @aithe Notes, Receipts and Coupons will be paid
net of any deduction or withholding imposed or tieegh pursuant to Sections 1471 through 1474 of
the Code, any current or future regulations orcdfiinterpretations thereof, any agreement entered
into pursuant to Section 1471(b) of the Code, grfestal or regulatory legislation, rules or praes
adopted pursuant to any intergovernmental agreenegméred into in connection with the
implementation of such Sections of the Code, andduitional amounts will be required to be paid on
account of any such deduction or withholding.

The remaining provisions of this Condition 8 onppdy if the Issuer is BNZ or BNZ-IF (and, where
BNZ-IF is the Issuer, to the Guarantor). Where usetthe remaining provisions of this Condition 8,
interest means interest (as defined under the Income Tax 2867 of New Zealand or any
modification or equivalent thereof) for withholdingx purposes, which currently includes the excess
of the redemption amount over the issue price gfNate, as well as interest paid on such Note.

BNZ, BNZ-IF and the Guarantor may be required lwy fa deduct New Zealand resident withholding
tax from the payment of interest to a Noteholdeg&ptholder or Couponholder, if:

(a) the person deriving the interest is a resident efvNZealand for income tax purposes or is
otherwise subject to the New Zealand resident witfihg tax rules (aNew Zealand
Noteholder); and

(b) at the time of such payment, the New Zealand Ndtelhaloes not hold a valid certificate of
exemption for New Zealand resident withholding faxposes or is not otherwise exempt
from resident withholding tax.

Prior to any date on which interest is payableherNlaturity Date, any New Zealand Noteholder:

(A) must notify the Issuer or, as the case may beGtieantor or any Paying Agent, that the New
Zealand Noteholder is the holder of a Note, Reamij@@oupon; and
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(B) must notify the Issuer or, as the case may be,Gharantor or a Paying Agent, of any
circumstances, and provide the Issuer or, as tee g@y be, the Guarantor or the relevant
Paying Agent, with any information (including, imet case of a New Zealand Noteholder that
is not resident in New Zealand for income tax psg® whether the Note is held for the
purposes of a business they carry on in New Zeafaroligh a fixed establishment in New
Zealand) that may enable the Issuer or, as thersagéde, the Guarantor, to make payment of
interest to the New Zealand Noteholder without @¢#idn on account of New Zealand
resident withholding tax.

The New Zealand Noteholder must notify the Issugag the case may be, the Guarantor, prior to any
date on which interest is payable, of any changbérNew Zealand Noteholder's circumstances from
those previously notified that could affect the &yt or withholding obligations of the Issuer @&, a
the case may be, the Guarantor, in respect oNabis, Receipt or Coupon. By accepting payment of
the full face amount of a Note, Receipt or Coummthe case may be or any interest thereon, the New
Zealand Noteholder indemnifies the Issuer or, ascse may be, the Guarantor, for all purposes in
respect of any liability the Issuer or, as the aasg be, the Guarantor may incur for not deducting
any amount from such payment on account of Newatghtesident withholding tax.

Only a New Zealand Noteholder will be obliged tokemahe notification referred to above and no
other holder will be required to make any certtiica that it is not a New Zealand Noteholder.

9. PRESCRIPTION

The Notes (whether in bearer or registered forngcdipts and Coupons will become void unless
claims in respect of principal and/or interest arade within a period of 10 years (in the case of
principal) and five years (in the case of interedter the Relevant Date (as defined in Conditipn 8
therefor.

There shall not be included in any Coupon sheees®n exchange of a Talon any Coupon the claim
for payment in respect of which would be void parsuto this Condition or Condition 6.2 or any
Talon which would be void pursuant to Condition.6.2

10. EVENTS OF DEFAULT AND ENFORCEMENT
10.1 Events of Default relating to Senior Notes and Guanteed Senior Notes

This Condition 10.1 shall apply only to Senior No#nd Guaranteed Senior Notes and references to
"Notes" shall be construed accordingly.

The Trustee at its discretion may, and if so retpeem writing by the holders of at least one-geiart

in nominal amount of the Notes then outstandinif 8o directed by an Extraordinary Resolution shall
(subject in each case to being indemnified and?oured and/or pre-funded to its satisfaction), {but
the case of the happening of any of the eventsitiescin paragraphs (c), (d), (e), (f), (h), (i), (k)

or (I) inclusive below, only if the Trustee shadl\ie certified in writing to the Issuer and the Gumor

(in the case of Guaranteed Senior Notes) that sueht is, in its opinion, materially prejudicial ttee
interests of the Noteholders), give notice in wgtito the Issuer and the Guarantor (in the case of
Guaranteed Senior Notes), that the Notes are, lndllotes shall, unless such event shall have been
cured by the Issuer or the Guarantor (in the cAstuaranteed Senior Notes) prior to the Issuerks an
in the case of Guaranteed Senior Notes, the Gualaneceipt of the notice in writing from the
Trustee, thereupon immediately become, due andyabpa at their Early Redemption Amount
together with accrued interest as provided in thesfTDeed if any of the following events (each an
Event of Default) shall occur:
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@)

(b)

(©)

(d)

(e)

(f)

(9)

(h)

()

default by the Issuer and (in the case of Guardn&enior Notes) the Guarantor, in any
payment when due of principal on the Notes or anthem and the default continues for a
period of seven days;

default by the Issuer and (in the case of GuardnEsmior Notes) the Guarantor, in payment
when due of any instalment of interest on the Noteany of them and the default continues
for a period of 30 days;

a failure by the Issuer or (in the case of Guaeth®enior Notes) the Guarantor to perform or
observe any of its other obligations under the @ or the Trust Deed and the failure
continues for the period of 30 days next followthg service by the Trustee on the Issuer or
the Guarantor, as the case may be, of notice iaguire same to be remedied,;

a distress or execution or other legal processviedl or enforced upon or sued out or put in
force against any part of the property, assetgwenues of the Issuer or the Guarantor (in the
case of Guaranteed Senior Notes) and such digiresscution or other legal process, as the
case may be, is not discharged or stayed withiday$ of having been so levied, enforced or
sued out;

an encumbrancer takes possession or a receivelmoniatrator is appointed of the whole or
any part of the undertaking, property, assets wemees of the Issuer or the Guarantor (in the
case of Guaranteed Senior Notes) (other than peo¢f monies borrowed or raised on a
non-recourse basis);

the Issuer or the Guarantor (in the case of GuaeanSenior Notes) (i) becomes insolvent or
is unable to pay its debts as they mature; orafiiplies for or consents to or suffers the
appointment of a liquidator or receiver or admiaigir of the Issuer or the Guarantor (in the
case of Guaranteed Senior Notes) or of the wholangrpart of the undertaking, property,

assets or revenues of the Issuer or the Guaraintdh€ case of Guaranteed Senior Notes)
(other than in respect of monies borrowed or ra@ed non-recourse basis); or (iii) takes any
proceeding under any law for a readjustment orrdefat of its obligations or any part thereof

or makes or enters into a general assignment olaemaygement or composition with or for

the benefit of creditors;

an order is made or an effective resolution paseeda Winding Up (as defined in
Condition 3.2 in respect of NAB) of the Issuer atllean under or in connection with a
scheme of amalgamation or reconstruction not inkigla bankruptcy or insolvency;

a moratorium shall be agreed or declared in respfeahy indebtedness of the Issuer or the
Guarantor (in the case of Guaranteed Senior Nabegny governmental authority or agency
shall have condemned, seized or compulsorily pwethar expropriated all or a substantial
part of the assets of or capital of the IssueherGuarantor (in the case of Guaranteed Senior
Notes);

(where the Issuer is NAB) the Issuer (i) ceasesatoy on a banking business in Australia, or
the Issuer's authority under the Banking Act or amendment or re-enactment thereof to
carry on banking business in Australia is revoked;(ii) enters into an arrangement or

agreement for any sale or disposal of the wholiésdfusiness by amalgamation or otherwise
other than, in the case of (ii) only, (a) undefroconnection with a scheme of amalgamation
or reconstruction not involving a bankruptcy oralvency which results in a substitution of

the principal debtor under the Notes, Receipts @adpons pursuant to Condition 15; or (b)
with the consent of the Noteholders by ExtraordirResolution;

(where the Issuer is BNZ) the Issuer (i) ceasesatoy on general banking business in New
Zealand; or (ii) ceases to be registered as a bamkew Zealand; or (iii) enters into any
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arrangement or agreement for any sale or dispokalh® whole of its business by
amalgamation or otherwise other than, in the cégi#i)aonly, (a) under or in connection with

a scheme of amalgamation or reconstruction nothiimg a bankruptcy or insolvency which
results in a substitution of the principal debtarder the Notes, Receipts and Coupons
pursuant to Condition 15; or (b) with the consefttlle Noteholders by Extraordinary
Resolution;

(k) (where the Issuer is BNZ-IF), (i) the Guarantorsesato carry on general banking business in
New Zealand; or (ii) the Guarantor ceases to bstergd as a bank in New Zealand; or (iii)
the Issuer or the Guarantor enters into any arrapgeor agreement for any sale or disposal
of the whole of its respective business by amalgimmar otherwise other than, in the case of
(i) only, (a) under or in connection with a schermf amalgamation or reconstruction not
involving a bankruptcy or insolvency which, in tb&se of BNZ-IF, results in a substitution of
the principal debtor under the Notes, Receipts @odpons or, in the case of the Guarantor,
results in a substitution of the guarantor of Nasssied by BNZ-IF under the Trust Deed, in
each case pursuant to Condition 15; or (b) with tdomsent of the Noteholders by
Extraordinary Resolution; or

0] (where the Issuer is BNZ-IF) the Guarantee is teateid or shall cease to be in full force and
effect.

Notwithstanding any other provision of this Conaliti 10.1, no Event of Default (other than
Condition 10.1(g)) in respect of the Notes shalurcsolely on account of any failure by the Issorer
the Guarantor (in the case of Guaranteed Seniced)ltd perform or observe any of its obligations in
relation to, or the agreement or declaration of amratorium with respect to, or the taking of any
proceeding in respect of, any share, note or ctbeurity or instrument constituting Tier 1 Capital
Tier 2 Capital.

10.2 Events of Default relating to Subordinated Notes

This Condition 10.2 shall apply only to Subordimhtidotes and references to "Notes" shall be
construed accordingly.

The following are Events of Default in relationNotes:

(a) a Winding Up Default (as defined below) occurs andontinuing other than, in any case, for
the purposes of a consolidation, amalgamation, enevg reconstruction (the terms of which
have been approved by the shareholders of NAB oa lmpurt of competent jurisdiction)
under which the continuing or resulting corporatéffectively assumes the entire obligations
of NAB under the Notes; and

(b) NAB fails to pay any amount of principal or inter@srespect of the Notes when scheduled to
be paid and the default continues for a periodeses days (in respect of a payment of
principal) or 30 days (in respect of a paymentndériest) unless (in the case of Subordinated
Notes) the failure is the result of NAB not beingh\&nt at the time of that payment or NAB
would not be Solvent as a result of making thatnpeyt (except to the extent that NAB can
make such payment and remain Solvent thereafter).

To the extent that a payment is not required tonbde due to Condition 3.2 in the case of NAB, the
amount is not due and payable and failure to pay samount does not give rise to an Event of
Default.

Solventmeans, in the case of NAB, that each of the falgvis the case:

(a) that NAB can pay its debts as they fall due; and
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(b) its Assets exceed its Liabilities.

A certificate as to whether NAB is Solvent (at goayticular time or throughout any particular pejiod
signed by two Directors of NAB or the auditors oABl or, in a Winding Up of NAB, its liquidator,
will, in the absence of manifest error, be conslesevidence against and binding on NAB, the
Trustee, the Noteholders, Couponholders and Réadgars in respect of the matters certified. In the
absence of such certificate, the Trustee and atdehof Subordinated Notes is entitled to assume
(unless the contrary is proved) that NAB is, and be after any payment, Solvent and the Trustee
shall incur no liability by reason of acting iniegice upon such assumption.

Assets means, in respect of NAB, its total non-consolidatgoss assets as shown by its latest
published audited financial statements but adjuiedvents subsequent to the date of such financia
statements in such manner and to such extent &sirggtors, its auditors or its liquidator may
determine to be appropriate.

Liabilities means, in respect of NAB, its total non-consolidageoss liabilities as shown by its latest
published audited financial statements but adjuiedvents subsequent to the date of such financia
statements in such manner and to such extent dsirigstors, its auditors or its liquidator may
determine to be appropriate.

Winding Up Default means, in relation to NAB:

0] an order is made by a court of competent jurisolicin Australia for the Winding Up of NAB
which order is not successfully appealed or perméystayed within 60 days of the making
of the order; or

(ii) an effective resolution is passed by shareholdermambers for the Winding Up of NAB in
Australia.

No events other than those outlined at Conditio2(&) and Condition 10.2(b) shall constitute Events
of Default in relation to Subordinated Notes.

10.3 Consequences of an Event of Default relating to Soldinated Notes

This Condition 10.3 shall apply only to Subordimhtidotes and references to "Notes" shall be
construed accordingly.

(a) Only in the case of the occurrence of the EvenDefault specified in Condition 10.2(a)
above, the Trustee at its discretion may (in addito taking any of the actions specified in
Condition 10.3(b) below), and if so requested iiting by the holders of at least one-quarter
in nominal amount of the Notes then outstandingifoso directed by an Extraordinary
Resolution shall (subject in each case to beingrmidfied and/or secured and/or pre-funded
to its satisfaction) (i) give notice in writing tdAB that each Note is, and each Note shall
thereupon immediately become, due and repayabte Barly Redemption Amount together
with accrued interest as provided in the Trust Daed/or (ii) (subject to Condition 3.2 and
the provisions of the Trust Deed) prove in the VifigdJp of NAB.

(b) In the case of the occurrence of an Event of Defpédcified in Condition 10.2(b), the Trustee
at its discretion may, and if so requested in wgitby the holders of at least one-quarter in
nominal amount of the Notes then outstanding soiflirected by an Extraordinary Resolution
shall (subject in each case to being indemnified/@nsecured and/or pre-funded to its
satisfaction), take action:
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0] to recover the amount that NAB has so failed to, gmgvided that (in the case of
Subordinated Notes) the Issuer may only be conpbatiepay that amount to the
extent that it is, and after the payment would riem@olvent; or

(ii) to obtain an order for specific performance of afiyer obligation in respect of the
Notes; or

(i) for the Winding Up of NAB.

Any amount not paid due to Condition 3.2, Conditikdh3(b)(i) or because under Condition 10.2(b)
the failure to pay that amount does not give risant Event of Default remains a debt owing to the
holder by the Issuer until it is paid and shall gmeyable on the first date on which the relevant
Condition would no longer apply (whether or nottsdate is otherwise a payment date).

Neither holders of Subordinated Notes nor the Beigin their behalf has any right to accelerate
payment or any other remedy (including any righste for damages which has the same economic
effect as acceleration) as a consequence of antEfeefault other than as set out in this
Condition 10.3.

10.4 Enforcement
(a) Senior Notes and Guaranteed Senior Notes

This Condition 10.4(a) shall apply only to Seniastés and Guaranteed Senior Nadesl references
to "Notes" shall be construed accordingly.

The Trustee may at any time, at its discretionw&itdout notice, take such proceedings or any action
against the Issuer and/or the Guarantor (in the ohSuaranteed Senior Notes) as it may thinkofit t
enforce the provisions of the Trust Deed, the Ndtes Receipts and the Coupons, but it shall not be
bound to take any such proceedings or any othé@raander or in relation to the Trust Deed, the
Notes, the Receipts or the Coupons unless (i) atl sfave been so directed by an Extraordinary
Resolution or so requested in writing by the haddeir at least one-quarter in nominal amount of the
Notes then outstanding and (ii) it shall have bieelemnified and/or secured and/or pre-funded to its
satisfaction.

(b) Subordinated Notes

This Condition 10.4(b) shall apply only to Suboatied Notes and references to "Notes" shall be
construed accordingly.

The Trustee may at its discretion and shall if sguested in writing by the holders of at least one
quarter in nominal amount of the Notes then outhtan or if so directed by an Extraordinary
Resolution (subject in each case to being indesthifand/or secured and/or pre-funded to its
satisfaction) institute such proceedings or take astion against NAB as it may think fit to enforce
any obligation, condition or provision binding oAR under the Trust Deed or the Notes (other than
any obligation for payment of any principal or irgst in respect of the Notes) provided that NAB
shall not by virtue of any such proceedings or sagiion (save for any proceedings for the Winding
Up (as defined in Condition 3.2) of NAB) be obligeal pay (i) any sum or sums representing or
measured by reference to principal or interestegpect of the Notes sooner than the same would
otherwise have been payable by it or (i) any dasafsave in respect of the Trustee's fees and
expenses incurred by it in its personal capacity).

(© General
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No Noteholder, Receiptholder or Couponholder shallentitled to institute proceedings directly
against the Issuer or the Guarantor (in the casguafanteed Senior Notes) or prove in the Winding
Up (as defined in Condition 3.2 in respect of NA®)the Issuer or the Guarantor (in the case of
Guaranteed Senior Notes) unless the Trustee, hddogme bound so to do fails to do so within a
reasonable period and such failure is continuingwhich event any Noteholder, Receiptholder or
Couponholder may, on giving an indemnity and/ouség satisfactory to the Trustee, in the name of
the Trustee (but not otherwise) himself institutels proceedings and/or prove in the Winding Up of
the Issuer and/or the Guarantor (in the case ofdteed Senior Notes) to the same extent and in the
same jurisdiction (but not further or otherwisertibe Trustee would have been entitled to do so in
respect of the Notes, Receipts and Coupons artédrrust Deed).

10A. CONVERSION OR WRITE-OFF OF SUBORDINATED NOTES ON
NON-VIABILITY OF NAB

This Condition 10A applies only to Subordinated &t The Schedule to these Conditions (including
the defined terms therein) shall be deemed to fmrhof, and be incorporated in, this Condition 10A

10A.1 Non-Viability Trigger Event

A Non-Viability Trigger Event occurs when APRA has provided a written deternonafNon-
Viability Determination ) to NAB that:

(a) the conversion or write-off of Relevant Capital ttmsnents of NAB is necessary because
without the conversion or write-off, APRA considénat NAB would become non-viable; or

(b) without a public sector injection of capital intar, equivalent support with respect to, NAB,
APRA considers that NAB would become non-viable.

The date on which a Non-Viability Trigger Event aocg under Condition 10A.1(a) or 10A.1(b) is a
Conversion Date

10A.2 Relevant Tier 1 Capital Instruments to be convertecdr written-off first where permitted

(a) Where, on the Conversion Date, a Non-Viability §eg Event occurs under Condition
10A.1(a), NAB must immediately convert or write-off

0] all Relevant Capital Instruments then outstandinglyding the Subordinated Notes
in accordance with this Condition 10A.2); or

(ii) where APRA is satisfied that the conversion or evaff of such a proportion of
Relevant Capital Instruments will be sufficientaonsure that NAB does not become
non-viable, that proportion.

(b) Where Condition 10A.2(a)(ii) applies, NAB must imdietely Convert or Write-Off an
aggregate nominal amount of Subordinated Notescaordance with Condition 10A.3 or
Condition 10A.10 (whichever is applicable) and thggregate nominal amount of other
Relevant Tier 2 Capital Instruments which will gerted or be written-off, such amount to
be determined on the following basis:

0] first, NAB must convert or write-off all Relevanter 1 Capital Instruments; and

(ii) second, to the extent the amount of Relevant Qapisiruments required to be
converted or written-off exceeds the aggregate nahmmount of Relevant Tier 1
Capital Instruments (and unless APRA has withdratire Non-Viability
Determination), NAB must convert or write-off Retant Tier 2 Capital Instruments
(including Subordinated Notes in accordance witthezi Condition 10A.3 or
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(©)

Condition 10A.10 (whichever is applicable)), in aggregate nominal amount equal
to the amount of that excess and, in doing so:

(A) NAB will endeavour to treat Noteholders on an agprately proportionate
basis but may discriminate to take account of tagikconsiderations and the
need to effect the Conversion or Write-Off of Sutioated Notes and
conversion or write-off of other Relevant Tier 2 p@tal Instruments
immediately; and

(B) where the Specified Currency of Relevant Tier 2iaamstruments is not the
same for all Relevant Tier 2 Capital Instrumentgynireat them as if
converted into a single currency of NAB'’s choicesath rate of exchange as
NAB considers reasonable but may make adjustmemd&i@ Noteholders and
holders of other Relevant Tier 2 Capital Instruredmving regard to the need
to effect Conversion immediately.

Where, on the Conversion Date, a Non-Viability §g8g Event occurs under Condition
10A.1(b), NAB must immediately convert or write-@fl Relevant Capital Instruments then
outstanding (including the Subordinated Notes)citoadance with this Condition 10A.2.

10A.2A General provisions relating to Conversion at Write-Off

@)

(b)

(©)

(d)

A Non-Viability Determination takes effect, and NABust perform the obligations in respect
of the determination, immediately on the day itéseived by NAB, whether or not such day
is a Business Day (as defined in the Scheduleg®etiConditions).

To the extent that a Subordinated Note has beernema or Written-Off in part then:

(i)

(ii)

(iii)

the Early Redemption Amount, the Final Redemptiomodint, the Optional
Redemption Amount, the Specified Denomination ang elated amount shall be
reduced in the same proportion as the nominal amGonverted or Written-Off in
respect of that Subordinated Note bears to the manaimount of that Subordinated
Note before such Conversion or Write-Off;

for the purposes of any interest calculation, thalc@ation Amount of such
Subordinated Note and, in the case of a Fixed Rate, the Fixed Coupon Amount
and any related amount shall be reduced in the gamgortion as the nominal
amount Converted or Written-Off in respect of tRatbordinated Note bears to the
nominal amount of that Subordinated Note beforé €Lonversion or Write-Off; and

where the Conversion Date is not an Interest Payrdate, then the amount of

interest payable in respect of that Subordinatete Mo each Interest Payment Date
falling after that Conversion Date will be reducadd calculated on the nominal

amount of that Subordinated Note as reduced oddte of the Conversion or Write-

Off.

In Converting or Writing-Off Subordinated Notes, RAnay make any decisions with respect
to the identity of Noteholders at that time as nimy necessary or desirable to ensure
Conversion or Write-Off occurs in an orderly mannecluding disregarding any transfers of

Subordinated Notes that have not been settledysteeed at that time.

If a Subordinated Note is Converted or Written-@fie Noteholder must immediately present
and surrender that Subordinated Note (togethethancase of a Subordinated Note that is a
Definitive Bearer Note, with such Receipts, Coupand Talons as are attached thereto) to the
specified office of, in the case of a Subordindtkxde that is a Definitive Bearer Note, any
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Paying Agent, or, in the case of a Subordinateck Nuat is a Registered Note, the Registrar
and:

0] (where such Subordinated Note is Converted or @ri@ff in full, the Paying Agent
or Registrar (as the case may be) shall cancelrange for the cancellation of such
Subordinated Note; and

(i) where such Subordinated Note is Converted or Wir@# in part, the Paying Agent
or Registrar (as the case may be) shall:

(A) where such Subordinated Note is a Global NeteJorse or arrange for the
endorsement of the Global Note to reflect the rédocin the nominal
amount represented by the Global Note on accourth@fConversion or
Write-Off; and

(B) where such Subordinated Note is a DefinitivaeNaancel or arrange for the
cancellation of the Definitive Note and deliverasrange for the delivery of a
new Definitive Note reflecting the nominal amourft such Subordinated
Note remaining following that Conversion or WritéfO

but no failure or delay in such presentation anmdeswler, cancellation, endorsement or issue
shall prevent, impede or delay the Conversion oitéA®ff of any Subordinated Notes
required by Condition 10A.

(e) Written-Off means, with respect to a nominal amount of Subatdd Notes, the rights of the
Noteholder in relation to such nominal amount ob&uinated Notes are written-off and
immediately and irrevocably terminated (and Writd¥@hen used herein has a corresponding
meaning).

10A.3 Conversion of Subordinated Notes

Subject to Condition 10A.10 where "Write-Off — Apable" is specified in the applicable Final
Terms applying to Subordinated Notes, but notwathding any other provision in these Conditions,
on the Conversion Date, in respect of a Subordihdtete, the relevant nominal amount (as
determined under Condition 10A.2) of that SubortfidaNote will convert immediately and
irrevocably into Ordinary Shares (in a number deteed under clause 1.1(a) of the Schedule to these
Conditions) and where only a portion of a SubordidaNote is converted, the nominal amount of that
Subordinated Note shall be reduced by the amountected accordingly. The conversion will occur
in accordance with the terms set out in the Scleedolthese Conditions (th€onversion and
Convert, Converted andConverting when used herein have corresponding meanings).

10A.4 Noteholder acknowledgements relating to Conversioand Write-Off

Each Holder irrevocably:

(@) consents to becoming a member of NAB upon the Qsioe of Subordinated Notes as
required by Condition 10A.3 and agrees to be bdynthe constitution of NAB, in each case
in respect of the Ordinary Shares issued on Coiorers

(b) acknowledges and agrees that it is obliged to acCeginary Shares upon a Conversion
notwithstanding anything that might otherwise affecConversion of the Subordinated Notes

including:

0] any change in the financial position of NAB sinée tissue of the Subordinated
Notes;
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(©)

(d)

(e)

(f)

(ii) any disruption to the market or potential markettfe Ordinary Shares or to capital
markets generally; or

(i) any breach by NAB of any obligation in connectioittvthe Subordinated Notes;
acknowledges and agrees that where Condition 18gplles:

0] there are no other conditions to a Non-Viabilitygger Event occurring as and when
provided in Condition 10A.1;

(ii) Conversion must occur immediately on the Non-ViapiTrigger Event and that may
result in disruption or failures in trading or degk in the Subordinated Notes;

(i) it will not have any rights to vote in respect afya&Conversion; and

(iv) the Ordinary Shares issued on Conversion may nqubted at the time of issue, or at
all;

acknowledges and agrees that where Condition 16AGondition 10A.10 applies, no other
conditions or events will affect the operation bétt Condition and the Noteholder will not
have any rights to vote in respect of any Write-Qifider that Condition and has no claim
against NAB arising in connection with the applicatof that Condition;

acknowledges and agrees that a Noteholder hasgho 6 request a Conversion of any
nominal amount of any Subordinated Notes or to rdetee whether (or in what
circumstances) the Subordinated Notes are Conyented

acknowledges and agrees that none of the folloveingll prevent, impede or delay the
Conversion or (where relevant) Write-Off of the rinah amount of Subordinated Notes:

0] any failure to or delay in the conversion or wifé-of other Relevant Capital
Instruments;

(ii) any failure or delay in giving a Non-Viability Tmgr Event Notice;
(iir) any failure or delay in quotation of the Ordinaityages to be issued on Conversion;

(iv) any obligation to treat Noteholders proportionailyto make the determinations or
adjustments in accordance with Condition 10A.2¢ingd

(V) any decision as to the identity of Noteholders weh8sibordinated Notes are to be
Converted or Written-Off in accordance with Corlis 10A.2 and 10A.2A(c).

10A.5 Write-Off due to failure to Convert

If a nominal amount of Subordinated Notes held biNaeholder is required to Convert under
Condition 10A.3 and, for any reason (including mability Event) Conversion has not been effected
within five Business Days (as defined in the Schedn these Conditions) after the Conversion Date,
to the extent NAB has not Converted that nominabamh then, notwithstanding any other provisions
of these Conditions or the applicable Final Terms:

@)

Conversion of that nominal amount of SubordinatedeN on account of the Non-Viability
Trigger Event will not occur on that date or on &miyire date;
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(b) the rights of the Noteholder (including to paymehtany principal or interest) in relation to
such nominal amount of Subordinated Notes are ¥vH@ff with effect on and from the
Conversion Date; and

(© where only a portion of a Subordinated Note is WnitOff under this Condition 10A.5, the
nominal amount of that Subordinated Note shall éduced by the amount Written-Off
accordingly.

10A.6 Non-Viability Trigger Event Notice

As soon as practicable after the occurrence of m-Wability Trigger Event and no later than five
Business Days (as defined in the Schedule to tleselitions) after the occurrence of the Non-
Viability Trigger Event, NAB must give notice of@éhNon-Viability Trigger Event (&on-Viability
Trigger Event Notice) to the Trustee and the Noteholders which stdiesGonversion Date, the
aggregate nominal amount of Subordinated Notes €tew or Written-Off and the aggregate
nominal amount of Relevant Tier 2 Capital Instrutseronverted or written-off.

10A.7 Provision of information

Where a nominal amount of Subordinated Notes hgl@ INoteholder is required to be Converted
under Condition 10A.3, a Noteholder of such Subwatdid Notes wishing to receive Ordinary Shares
must, no later than the Conversion Date, have gealvio NAB (i) its name and address (or the name
and address of any person in whose name it ditleet©rdinary Shares to be issued) for entry into an
register of title and receipt of any certificatehmiding statement in respect of any Ordinary Shére

the Noteholder’s security account details in CHESSng the Clearing House Electronic Subregister
System operated by ASX or its affiliates or anytsysthat replaces it relevant to the Subordinated
Notes) or such other account to which the Ordin@hares may be credited and (iii) such other
information as is reasonably requested by NAB lfierpurposes of enabling it to issue the Conversion
Number of Ordinary Shares to the Noteholder. NAB ha duty to seek or obtain such information.

If for any reason (whether or not due to the fanflta Noteholder) NAB has not received any
information required to be provided by the Noteleoldnder this Condition 10A.7 by the time such
information is required in order for Ordinary Shate be issued on the Conversion Date, NAB will
issue the Ordinary Shares in respect of that Ndéddehoto a nominee in accordance with
Condition 10A.9 and the provisions of Condition 19Ashall apply,mutatis mutandisto such
Ordinary Shares.

10A.8 Failure to convert

Subject to Condition 10A.5 and Condition 10A.9,iif,respect of a Conversion of a Subordinated
Note, NAB fails to issue the Conversion Number ofli@ary Shares in respect of the nhominal amount
of that Subordinated Note to, or in accordance with instructions of, the relevant Noteholder or a
nominee where Condition 10A.9 applies, the nomamabunt of that Subordinated Note which would
otherwise be subject to Conversion remains, foptirposes of these Conditions, on issue until:

0] the Ordinary Shares are issued to, or in accordaitbehe instructions of, the Noteholder; or
(ii) the Subordinated Note is Written-Off in accordawith these Conditions,

provided, however, that the sole right of the Notdhr in respect of such nominal amount of such
Subordinated Note is its right to be issued theirtary Shares upon Conversion (subject to its
compliance with Condition 10A.7 or to receive prede from their sale pursuant to Condition 10A.9,
as applicable) and the remedy of a Noteholderspeet of NAB's failure to issue the Ordinary Shares
is limited (subject always to Condition 10A.5) ®eging an order for specific performance of NAB’s
obligation to issue the Ordinary Shares to the Natéer or where Condition 10A.9 applies to the
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nominee and to receive such proceeds of sale,clm ease, in accordance with the conditions of the
Subordinated Notes.

This Condition 10A.8 does not affect the obligatioh NAB to issue the Ordinary Shares when
required in accordance with these Conditions.

10A.9 Issue to nominee

If any Subordinated Notes are required to be Cdadaimder Condition 10A.3 and:

(@)

(b)

(©)

the Noteholder has notified the Issuer that it doaswish to receive Ordinary Shares as a
result of the Conversion (whether entirely or te #xtent specified in the notice), which
notice may be given at any time prior to the Cosiger Date;

the Subordinated Notes are held by a person NABE in good faith may not be a resident
of Australia (aForeign Holder); or

if for any reason (whether or not due to the fafila Noteholder) NAB has not received any
information required by it in accordance with Cdrmfi 10A.7 so as to impede NAB issuing
the Ordinary Shares to a Noteholder on the Conwef3ate; or

then, on the Conversion Date,

(d)

(e)

where subparagraph (a) or (b) applies, NAB is @digo issue the Ordinary Shares to the
Noteholder only to the extent (if at all) that:

(1) where subparagraph (a) applies, the Noteholdembt&Bed NAB that it wishes to
receive them;

(i) where subparagraph (b) applies, NAB is satisfied the laws of both Australia and
the Foreign Holder’s country of residence permit igsue of the Ordinary Shares to
the Foreign Holder (but as to which NAB is not bduto enquire), either
unconditionally or after compliance with conditiomghich NAB, in its absolute
discretion, regards as acceptable and not unddyoois,

and to the extent NAB is not obliged to issue CaidynShares to the Noteholder, NAB will
issue the balance of the Ordinary Shares to thanemmin accordance with subparagraph (e)
of this Condition 10A.9;

otherwise, subject to applicable law, NAB will isstihe balance of Ordinary Shares in respect
of that Noteholder to a nominee appointed by NABiG nominee may not be NAB or a
Related Entity (as defined in Condition 10A.16N#AB) and, subject to applicable law:

0] where sub-paragraph (c) applies, the nominee wald hOrdinary Shares in an
aggregate amount equal to the aggregate numbee tgshed in respect of those
Noteholders and will transfer Ordinary Shares tdoteholder who, within 30 days of
the Conversion Date, provides the nominee with itifermation required to be
provided by the Noteholder under Condition 10Ag ifea reference in sub-paragraph
(iif) of Condition 10A.7 to NAB is a reference tbe nominee and a reference to the
issue of Ordinary Shares is a reference to thefieanf Ordinary Shares); and

(ii) the nominee will as soon as reasonably possiblewloere paragraph (c) applies, to
the extent that the nominee has not already tremsf@®©rdinary Shares to the relevant
Noteholder under Condition 10A.9(e)(i) above at &mal of the period of 30 days
referred to in paragraph 10A.9(e)(i) above, as sa®measonably possible after the
expiration of that period), sell the Ordinary Slsartereceives and pay a cash amount
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equal to the net proceeds received, after deduetnygapplicable brokerage, stamp
duty and other taxes and charges, to the Noteholder

The issue of Ordinary Shares to such nominee veitlsfy all obligations of NAB in
connection with the Conversion, the Subordinatedeblavill be deemed Converted and on
and from the issue of Ordinary Shares the rights Nbteholder the subject of this Condition
10A.9 are limited to its rights in respect of thediDary Shares or their net cash proceeds as
provided in this Condition;

() nothing in this Condition 10A.9 shall affect the r@ersion of the Subordinated Notes of a
Noteholder which is not a person to which any dfmragraphs (a) to (c) (inclusive) applies;
and

(9) for the purposes of this Condition 10A.9, withoujpdice to the obligations of NAB and the
nominee under this Condition 10A.9, none of NABtloe nominee owes any obligations or
duties to the Noteholders in relation to the patevhich Ordinary Shares are sold or has any
liability for any loss suffered by a Noteholderaasesult of the sale of Ordinary Shares.

10A.10Write-Off of Subordinated Notes

If "Write-Off — Applicable" is specified in the ajipable Final Terms, then this Condition 10A.10
shall apply to the Subordinated Notes and, for #veidance of doubt, Condition 10A.3 and
Conditions 10A.4(a), (b), (c)(ii), (c)(iii), (c)(v (e) and (f)(iii), 10A.5, 10A.7, 10A.8 and 10Ashall
not apply to the Subordinated Notes.

On the Conversion Date the rights of Noteholdersliding to payment of any principal or interest) i
relation to the relevant nominal amount (as deteechiunder Condition 10A.2) of the Subordinated
Notes will be Written-Off.

Where only a portion of a Subordinated Note is WnHOff, the nominal amount of that Subordinated
Note shall be reduced by the amount Written-Ofioadingly.

10A.110Ordinary Shares issued upon Conversion

Each Ordinary Share issued to a relevant Notehaeipen Conversion will rank equally with all other
fully paid Ordinary Shares from the date of sucués

10A.12 Substitution of Approved NOHC as issuer of OrdinaryShares
Where:
(a) either of the following occurs:
0] a takeover bid is made to acquire all or some @f@ndinary Shares and such offer is,
or becomes, unconditional, all regulatory approvedsessary for the acquisition to

occur have been obtained and either:

(A) the bidder has at any time during the offer peridelevant interest in more
than 50 per cent. of the Ordinary Shares on issue;

(B) the Directors of NAB, acting as a board, issue adesgtent that at least a
majority of its Directors who are eligible to do $@mve recommended
acceptance of such offer (in the absence of a higfifer); or

(ii) a court orders the holding of meeting(s) to apprav&cheme of arrangement under
Part 5.1 of the Corporations Act, which scheme waelsult in a person having a
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relevant interest in more than 50 per cent. of@néinary Shares that will be on issue
after the scheme is implemented and:

(A) all classes of members of NAB pass all resolutietpired to approve the scheme by the
majorities required under the Corporations Actfprave the scheme; and

(B) all conditions to the implementation of the schenmgluding any necessary regulatory
approval (but not including approval of the schebyethe court) have been satisfied or
waived; and

(b) the bidder or the person having a relevant intareshe Ordinary Shares in NAB after the
scheme is implemented (or any entity that Contibks bidder or the person having the
relevant interest) is an Approved NOHC,

then NAB and the Trustee may without the furthehatrity, assent or approval of Noteholders (but
with the prior written approval of APRA):

(c) amend the Schedule such that, unless APRA otheagi®®es, on the date the nominal amount
of a Subordinated Note is to be Converted:

0] each Subordinated Note that is being Converted olev will be automatically
transferred by each Noteholder free from encumlerancthe Approved NOHC (or
another member of the company which is a holdinmmgamny (as defined in the
Corporations Act) of NAB) (th@ransferee) on the date the Conversion is to occur;

(i) in respect of each Subordinated Note that is b€mgverted only in part, on the date
the Conversion is to occur:

(A) the nominal amount of the Subordinated Notd ihéeing Converted shall be
reduced to an amount equal to the non-Convertetiopoof the nominal
amount of such Subordinated Note; and

(B) the Approved NOHC will be taken to hold a newbSrdinated Note with a
nominal amount equal to the Converted portion efrtbminal amount of the
Subordinated Note being Converted,

provided that any failure or delay by a Noteholderany other party in complying
with the provisions of Condition 10A.12(c) shalltnarevent, impede or delay the
Conversion or Write-Off of Subordinated Notes;

(i) each Noteholder (or in the circumstances contemglan Condition 10A.9, the
nominee) of a Subordinated Note or portion thelmhg Converted will be issued a
number of ordinary shares in the capital of the rappd NOHC determined as if
references in the Schedule to NAB were referencabd Approved NOHC and the
Ordinary Shares were to ordinary shares in thetalapi NOHC @pproved NOHC
Ordinary Shares); and

(iv) as between NAB and the Approved NOHC, each SubateiihNote held or taken to
be held by the Approved NOHC as a result of thastfier will be automatically
Converted into a number of Ordinary Shares suchttietotal number of Ordinary
Shares held by the Transferee by reason of thigli@om 10A.12(c)(iv) increases by
the number of Ordinary Shares in the capital of Approved NOHC issued by the
Approved NOHC to Noteholders on Conversion; and
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(d) make such other amendments as in NAB’s reasonglihéoa are necessary and appropriate
to effect the substitution of an Approved NOHC he issuer of the ordinary shares on
Conversion in the manner contemplated by these i@ong, including, where the terms upon
which the Approved NOHC acquires NAB are such thatnumber of ordinary shares in the
capital of the Approved NOHC on issue immediatdigrathe substitution differs from the
number of Ordinary Shares on issue immediatelyreefloe substitution (not involving any
cash payment or other distribution to or by thedbad of any such shares), an adjustment to
any relevant VWAP or Issue Date VWAP consistenhutiite principles of adjustment set out
in the Schedule.

10A.13Further substitutions
After a substitution under Condition 10A.12, thepppved NOHC and the Trustee may, without the
authority, approval or assent of the Noteholdeffece a further substitution in accordance with
Condition 10A.12 (with necessary changes).
10A.14 Notice to Noteholders
NAB or the Approved NOHC must notify the Notehoklesf the particulars of any substitution
according to Condition 10A.12 or Condition 10A.138 \Writing as soon as practicable after the
substitution.
10A.15Acknowledgement of Noteholders
Each Noteholder irrevocably acknowledges and agitesisan Approved NOHC may in accordance
with these Conditions be substituted for NAB asiés<f the Ordinary Shares on Conversion and that
if such a substitution is effected, the Noteholidesbliged to accept ordinary shares in that Apptov
NOHC on a Conversion, and will not receive Ordinghares in NAB.
10A.16 Definitions
In these Conditions:
Approved NOHC means an entity which:
(a) is a hon-operating holding company within the megrif the Banking Act; and
(b) has agreed for the benefit of Noteholders:
0] to issue fully paid ordinary shares in its capitaber all circumstances when NAB
would otherwise have been required to Convert aimanamount of Subordinated
Notes, subject to the same terms and conditiosstasut in these Conditions (with all

necessary modifications); and

(i) to use all reasonable endeavours to procure gaotafi Approved NOHC Ordinary
Shares issued upon Conversion of Relevant Subaedimdotes on ASX.

Control has the meaning given in the Corporations Act.

Inability Event means NAB is prevented by applicable law or ordeary court or action of any
government authority (including regarding the insolcy, winding up or other external administration
of NAB) or any other reason from Converting Suboatied Notes.

Issuer Group means NAB and its Controlled entities.

Ordinary Shares has the meaning given to it in the Schedule tedlgonditions.
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Regulatory Capital means a Tier 1 Capital Instrument or a Tier 2 @apstrument.
Related Entity has the meaning given by APRA from time to time.

Relevant Capital Instrumentsmeans each of:

(a) Relevant Tier 1 Capital Instruments; and

(b) Relevant Tier 2 Capital Instruments.

Relevant Tier 1 Capital Instrument means a Tier 1 Capital Instrument that in accardamith its
terms or by operation of law is capable of beingtem-off or converted into Ordinary Shares when a
Non-Viability Determination is made.

Relevant Tier 2 Capital Instrument means a Tier 2 Capital Instrument that in accardanmith its
terms or by operation of law is capable of beingtam-off or converted into Ordinary Shares when a
Non-Viability Determination is made.

Tier 1 Capital means the Tier 1 Capital of NAB (on a Level 1 bper the Issuer Group (on a Level 2
basis) as defined by APRA from time to time.

Tier 1 Capital Instrument means a share, note or other security or instrummemstituting Tier 1
Capital.

Tier 2 Capital means the Tier 2 Capital of NAB (on a Level 1 bper the Issuer Group (on a Level 2
basis) as defined by APRA from time to time.

Tier 2 Capital Instrument means a share, note or other security or instruemstituting Tier 2
Capital.

11. REPLACEMENT OF NOTES, RECEIPTS, COUPONS AND TALONS

Should any Note, Receipt, Coupon or Talon be kisten, mutilated, defaced or destroyed, it may be
replaced at the specified office of the Agent fia tase of Bearer Notes, Receipts or Coupons)or th
Registrar (in the case of Registered Notes) upgmpat by the claimant of such costs and expenses
as may be incurred in connection therewith anduah germs as to evidence and indemnity as the
Issuer may reasonably require. Mutilated or defaNetes, Receipts, Coupons or Talons must be
surrendered before replacements will be issued.

12. AGENTS

The names of the initial Agents and their initipesified offices are set out below. If any additib
Agents are appointed in connection with any Setiespames of such Agents will be specified in Part
B of the applicable Final Terms.

The Issuer and (in the case of Guaranteed SenitgsNthe Guarantor are entitled, with the prior
written approval of the Trustee (not to be unreabbn withheld), to vary or terminate the
appointment of any Agent and/or appoint additiarabther Agents and/or approve any change in the
specified office through which any Agent acts, jded that:

(a) there will at all times be a Principal Paying Agant a Registrar;
(b) so long as the Notes are listed on any stock exyghan admitted to listing by any other

relevant authority, there will at all times be a/ifg Agent (in the case of Bearer Notes) and a
Transfer Agent (in the case of Registered Note#) wispecified office in such place as may
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be required by the rules and regulations of theveeit stock exchange or other relevant
authority;

(© so long as any of the Registered Global Notes payala Specified Currency other than U.S.
dollars are held through DTC or its hominee, theile at all times be an Exchange Agent
with a specified office in London; and

(d) BNZ and BNZ-IF and (in the case of Guaranteed 3dwates) the Guarantor each undertakes
that it will ensure that it maintains a Paying Agamna jurisdiction other than the jurisdiction
in which it is incorporated.

In addition, the Issuer and (in the case of GuashtSenior Notes) the Guarantor shall forthwith
appoint a Paying Agent having a specified offic&Niw York City in the circumstances described in
Condition 6.5. Notice of any variation, terminati@ppointment or change in Agents will be given to
the Noteholders promptly by the Issuer in accordami¢h Condition 14.

In acting under the Agency Agreement, the Agentsalely as agents of the Issuer and the Guarantor
and, in certain circumstances specified thereinthefTrustee and do not assume any obligationrto, o
relationship of agency or trust with, any Notehosddreceiptholders or Couponholders. The Agency
Agreement contains provisions permitting any entitp which any Agent is merged or converted or
with which it is consolidated or to which it trags$ all or substantially all of its assets to beedhe
successor agent.

13. EXCHANGE OF TALONS

On and after the Interest Payment Date on whickfitteé Coupon comprised in any Coupon sheet
matures, the Talon (if any) forming part of suchu@on sheet may be surrendered at the specified
office of the Agent or any other Paying Agent irclexnge for a further Coupon sheet including (if
such further Coupon sheet does not include Coufm(end including) the final date for the payment
of interest due in respect of the Note to whichppertains) a further Talon, subject to the prowisi

of Condition 9.

14. NOTICES

All notices regarding the Bearer Notes will be dedrto be validly given if published (a) in a leaglin
English language daily newspaper of general citimran London, and (b) if and for so long as the
Bearer Notes are admitted to trading on, and listethe Regulated Market of the Luxembourg Stock
Exchange, a daily newspaper of general circulatmhuxembourg and/or the Luxembourg Stock
Exchange's websiteyww.bourse.lult is expected that any such newspaper publicatiti be made

in the Financial Timesin London and thé.uxemburger Worbr the Tageblattin Luxembourg. The
Issuer shall also ensure that notices are dulyighdd in a manner which complies with the rules of
any stock exchange or other relevant authority bitkvthe Bearer Notes are for the time being listed
or by which they have been admitted to trading. Aogh notice will be deemed to have been given
on the date of the first publication or, where fieggito be published in more than one newspaper, on
the date of the first publication in all requiredwspapers. If publication as provided above is not
practicable, a notice will be given in such othexnmer, and will be deemed to have been given on
such date, as the Trustee shall approve.

All notices regarding the Registered Notes willdeemed to be validly given if sent by first classim

or (if posted to an address overseas) by airmatih@oholders (or the first named of joint holdeas)
their respective addresses recorded in the Regsi@rwill be deemed to have been given on the
fourth day after mailing and, in addition, for gmgj as any Registered Notes are admitted to trading
on a stock exchange and the rules of that stockasge (or any other relevant authority) so require,
such notice will be published in a daily newspapérgeneral circulation in the place or places
required by those rules.
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Until such time as any definitive Notes are issudtere may, so long as any Global Notes
representing the Notes are held in their entirety behalf of Euroclear and/or Clearstream,
Luxembourg and/or DTC and/or the CMU Service, besstuted for such publication in such
newspaper(s), the delivery of the relevant noticEuroclear and/or Clearstream, Luxembourg and/or
DTC for communication by them to the holders of thetes and/or the persons shown in a CMU
Instrument Position Report issued by the CMU Serain the second business day preceding the date
of despatch of such notice as holding interestshen relevant Global Note. Notwithstanding the
foregoing provisions of this paragraph, for so Il@sgany Notes are listed on a stock exchange or are
admitted to trading by another relevant authoritgl dhe rules of that stock exchange or relevant
authority so require, such notice or notices wil published in a daily newspaper of general
circulation in the place or places required by éhasles. Any notice delivered to Euroclear and/or
Clearstream, Luxembourg and/or DTC and/or the pershown in the relevant CMU Instrument
Position Report shall be deemed to have been dgivahe holders of the Notes on such day as is
specified in the applicable Final Terms. If no dayspecified, such notices will be deemed to have
been delivered on the day on which the said nottes given to Euroclear and/or Clearstream,
Luxembourg and/or DTC and/or the persons showhérre¢levant CMU Instrument Position Report.

Notices to be given by any Noteholder shall be ritimg and given by lodging the same, together (in
the case of any Note in definitive form) with tlegative Note or Notes, with the Agent (in the cake
Bearer Notes) or the Registrar (in the case of ®egd Notes). Whilst any of the Notes are
represented by a Global Note, such notice may bendgby any holder of a Note to the Agent or the
Registrar through Euroclear and/or Clearstreamembourg and/or DTC and/or, in the case of Notes
lodged with the CMU Service, by delivery by suchdeo of such notice to the CMU Lodging Agent
in Hong Kong, as the case may be, in such mann#readgent, the Registrar and Euroclear and/or
Clearstream, Luxembourg and/or DTC and/or the CMidding Agent and/or the CMU Service, as
the case may be, may approve for this purpose.

15. MEETINGS OF NOTEHOLDERS, MODIFICATION, WAIVER, DETE RMINATION
AND SUBSTITUTION

The Trust Deed contains provisions for conveningtings of the Noteholders to consider any matter
affecting their interests, including the sanctignby Extraordinary Resolution of a modification of,
waiver with respect to, the Notes, the Receipts, @oupons or any of the provisions of the Trust
Deed, subject, in the case of modifications ofwaivers with respect to, the Subordinated Notes,
Receipts and Coupons to any required prior wrigtgproval of APRA (if NAB is the Issuer) which
may be required and provided that no Extraordifigolution or any other resolution that may affect
the eligibility of the Subordinated Notes to continto be treated as Tier 2 Capital shall be of any
effect unless the prior written approval of APRAshaeen obtained. Subject to the above, such a
meeting may be convened by the Issuer, the Guaréntthe case of Guaranteed Senior Notes) or the
Trustee and shall be convened by the Issuer ifiredjin writing by Noteholders holding not lessriha
ten per cent. in nominal amount of the Notes ferttme being remaining outstanding. The quorum at
any such meeting for passing an Extraordinary Reisol is one or more persons holding or
representing not less than 50 per cent. in nongimedunt of the Notes for the time being outstanding,
or at any adjourned meeting one or more personyggbai representing Noteholders whatever the
nominal amount of the Notes so held or represembezkpt that at any meeting the business of which
includes the modification of certain provisionstioé Notes, the Receipts or the Coupons or the Trust
Deed (including modifying the date of maturity ¢fet Notes or any date for payment of interest
thereon, reducing or cancelling the amount of fyiaicor the rate of interest payable in respedhef
Notes or altering the currency of payment of theéeldpthe Receipts or the Coupons), the quorum shall
be one or more persons holding or representingdesst than two-thirds in nominal amount of the
Notes for the time being outstanding, or at anpajed such meeting one or more persons holding or
representing not less than one-third in nominaluamhof the Notes for the time being outstanding. An
Extraordinary Resolution passed by the Noteholddide binding on all the Noteholders, whether or
not they are present at any meeting and whetherobrthey voted on the resolution, and on all
Receiptholders and Couponholders.
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The Trust Deed provides that (i) a resolution pasgea meeting duly convened and held by or on
behalf of the Noteholder(s) of not less than tHmeths of the persons eligible to vote at such
meeting, (ii) a resolution in writing signed by am behalf of the Noteholders of not less than three
fourths in principal amount of the Notes for thméi being outstanding or (iii) consents given by way
of electronic consents through the relevant clggsiystem(s) (in a form satisfactory to the Trustae)

or on behalf of the Noteholder(s) of not less ttlaee-fourths in principal amount of the Notestfo
time being outstanding, shall, in each case, bect¥e as an Extraordinary Resolution of the
Noteholders.

Subiject in the case of Subordinated Notes to amyired prior written approval of APRA, the Trustee
may agree, without the consent of the Notehold&sceiptholders or Couponholders, to any
modification of, or to the waiver or authorisatioh any breach or proposed breach of, any of the
provisions of the Notes or the Trust Deed, or deiee, without any such consent as aforesaid, that
any Event of Default or Potential Event of Defgal$ defined in the Trust Deed) shall not be treated
as such, where, in any such case, it is not, irogeion of the Trustee, materially prejudicialttee
interests of the Noteholders or may agree, witlamyt such consent as aforesaid, to any modification
which is of a formal, minor or technical naturetorcorrect a manifest error or an error which ia th
opinion of the Trustee is proven. In addition, Threstee shall be obliged to concur with the Issner
effecting any Benchmark Amendments in the circuntsta and as otherwise set out in Condition 5.5
without the consent of the Noteholders, Receiptrsidand Couponholders and the reference in the
first paragraph of this Condition 15 to meetingstiod Noteholders shall not apply to Benchmark
Amendments made pursuant to Condition 5.5(c), whltdll be made without Noteholder consent as
specified therein. Any such modification, waiveutteorisation or determination shall be binding on
the Noteholders, the Receiptholders and the Cougdets and (unless the Trustee otherwise agrees)
shall be notified to the Noteholders in accordanite Condition 14 as soon as practicable thereafter
In relation to any amendments to be made to thesali@ons pursuant to Condition 10A.12, the
Trustee may act or rely on the advice or opiniorN&B or any certificate, report or information
(whether addressed to the Trustee or not) obtdimed NAB and shall not be responsible for any
liability occasioned by so acting or relying.

In connection with the exercise by it of any oftitssts, powers, authorities or discretions (incigd
without limitation, any modification, waiver, auttigation or determination or substitution), the
Trustee shall have regard to the general inteiefstee Noteholders as a class (but shall not have
regard to any interests arising from circumstamaeticular to individual Noteholders, Receipthokler
or Couponholders whatever their number) and, iriqudar but without limitation, shall not have
regard to the consequences of any such exerciséndlividual Noteholders, Receiptholders or
Couponholders (whatever their number) resultingnfrtheir being for any purpose domiciled or
resident in, or otherwise connected with, or sutii@the jurisdiction of, any particular territooy any
political sub-division thereof and the Trustee khat be entitled to require, nor shall any Noteleo
Receiptholder or Couponholder be entitled to cldirmm the Issuer, the Guarantor (in the case of
Guaranteed Senior Notes), the Trustee or any giron any indemnification or payment in respect
of any tax consequences of any such exercise updividual Noteholders, Receiptholders or
Couponholders except to the extent already providedn Condition 8 and/or any undertaking or
covenant given in addition to, or in substitution, f{Condition 8 pursuant to the Trust Deed.

The Trust Deed provides that, in respect of SeNotes and Guaranteed Senior Notes only, the
Trustee may, without the consent of the Noteholdeexeiptholders or Couponholders agree with the
Issuer and (where applicable) the Guarantor, tostiestitution in place of the Issuer (or of any
previous substitute under this Condition) as theggpral debtor under the Senior Notes or Guaranteed
Senior Notes, as applicable, and the relative Réxgeany Coupons and the Trust Deed of another
company, being a subsidiary of the Issuer or, endase of Guaranteed Senior Notes, the Guarantor,
subject to (a) the Senior Notes being unconditigreid irrevocably guaranteed by NAB (in the case
of Notes issued by NAB) or BNZ (in the case of Moissued by BNZ) or the Guaranteed Senior
Notes continuing to be guaranteed by the Guaraftipthe Trustee being satisfied that the interekts
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the Noteholders will not be materially prejudicedthe substitution and (c) certain other conditions
set out in the Trust Deed being complied with.

The Trust Deed provides that in connection with sclyeme of amalgamation or reconstruction of the
Issuer or, as the case may be, the Guarantor waliving the bankruptcy or insolvency of the Issuer
or, as the case may be, the Guarantor and (A) wheréssuer or, as the case may be, the Guarantor
does not survive the amalgamation or reconstruarofi8) where all or substantially all of the asset
and business of the Issuer or the Guarantor, asafemay be, will be disposed of or succeedeg to b
another entity (whether by operation of law or otise), the Trustee shall, in the case of Senior
Notes and Guaranteed Senior Notes only if requebtedhe Issuer and (where applicable) the
Guarantor (in each case in its sole discretionthauit the consent of the Noteholders, the
Receiptholders or the Couponholders, agree withstheer and (where applicable) the Guarantor to (i)
the substitution in place of the Issuer as thegguad debtor under the Senior Notes or Guaranteed
Senior Notes, as applicable, and the relative Reseany Coupons and the Trust Deed; or (ii) the
substitution in place of the Guarantor (in the ca$eGuaranteed Senior Notes) as guarantor of
Guaranteed Senior Notes, of another companySthistituted Debtor) being the entity with and into
which the Issuer or the Guarantor, as the case beayamalgamates or the entity to which all or
substantially all of the business and assets ofgfiger or the Guarantor is transferred, or suazted
to, pursuant to such scheme of amalgamation omnsteetion (whether by operation of law or
otherwise), subject to:

0] the Substituted Debtor entering into a supplemdniat deed in form and manner satisfactory
to the Trustee agreeing to be bound by the TrustdDeith any consequential amendments
which the Trustee may deem appropriate as fulliy e Substituted Debtor had been named
in the Trust Deed as principal debtor or guaranfathe Senior Notes or Guaranteed Senior
Notes in place of the Issuer or the Guarantorh@sase may be;

(ii) the Substituted Debtor acquiring or succeedinguisymnt to such scheme of amalgamation
or reconstruction all or substantially all of thesats and business of the Issuer or the
Guarantor, as the case may be;

(i) (in the case of the substitution of BNZ-IF) theightions of the Substituted Debtor being or
remaining guaranteed by the Guarantor on the teetesut in the Trust Deed;

(iv) confirmations being received by the Trustee frowheaf Moody's Investors Service Limited
(Moody's) and S&P Global Ratings, a division of S&P Globat. (Standard and Poor'
that the substitution will not adversely affect ttaing of the Senior Notes or Guaranteed
Senior Notes, as applicable; and

(V) the Issuer, the Guarantor (where relevant) andSilestituted Debtor complying with such
other requirements as the Trustee may reasonablyireein order to give effect to the
mandatory substitution envisaged in this Condifidn

For the purposes of this Condition 15, a modifmator waiver of the Notes will require APRA's prior
written approval only if the modification or waiveray affect the eligibility of the Notes to cont&u
to be treated as Tier 2 Capital. Any provisionghase Conditions of the Notes requiring APRA
approval for a particular course of action do nmat ahould not imply that APRA has given its consent
or approval as at the Issue Date.

16. INDEMNIFICATION OF THE TRUSTEE AND TRUSTEE CONTRACT ING WITH
THE ISSUER AND/OR THE GUARANTOR

The Trust Deed contains provisions for the indeioaifon of the Trustee and for its relief from

responsibility, including provisions relieving itoin taking any action unless indemnified and/or
secured and/or pre-funded to its satisfaction.
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The Trust Deed also contains provisions pursuanthiwh the Trustee is entitledhter alia, (a) to
enter into business transactions with each Isstner, Guarantor and/or any of their respective
subsidiaries and to act as trustee for the holdeemny other securities issued or guaranteed by, or
relating to, any Issuer, the Guarantor and/or dntheir respective subsidiaries, (b) to exercisd an
enforce its rights, comply with its obligations aperform its duties under or in relation to anytsuc
transactions or, as the case may be, any suched¢sisp without regard to the interests of, or
consequences for, the Noteholders, ReceiptholadeZe@ponholders and (c) to retain and not be liable
to account for any profit made or any other amoombenefit received thereby or in connection
therewith.

17. FURTHER ISSUES

The Issuer shall be at liberty from time to timethsut the consent of the Noteholders, the
Receiptholders or the Couponholders to create asdei further securities (tifeungible Noteg
having terms and conditions the same as the Notd®®same in all respects save for the amount, the
Issue Date, the Issue Price and date of the faginent of interest thereon and the date from which
interest starts to accrue and so that the sameélshabnsolidated and form a single Series with the
outstanding Notes; provided, however, that (a) daahgible Notes are, for purposes of U.S. federal
income taxation (regardless of whether any holdéfSungible Notes are subject to the U.S. federal
income tax laws), either (i) not issued with orgimssue discount or are issued with a de minimis
amount of original issue discount as defined in.0u®asury Regulations Section 1.1273-1(d) or (ii)
issued in a “qualified reopening” or are otherwismsidered part of the same issue for U.S. federal
tax purposes, (b) the consolidation of the Funglit#es into a single series with the outstanding
Notes would not cause the holders of the Notegtmime subject to any certification requirements or
information reporting to which they would not bebgct absent such consolidation and (c) provided
that, in the case of Subordinated Notes, the Flmdilmtes meet the requirements of APRA to be
eligible to be treated as Tier 2 Capital.

18. CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

No person shall have any right to enforce any terntondition of this Note under the Contracts
(Rights of Third Parties) Act 1999, but this does affect any right or remedy of any person which
exists or is available apart from that Act.

19. GOVERNING LAW AND SUBMISSION TO JURISDICTION
19.1 Governing law

The Trust Deed, the Notes, the Receipts and th¢p@wmsuand any non-contractual obligations arising
out of or in connection with them shall be goverbgdind construed in accordance with, English law,
except for Clause 19 of the Trust Deed, Conditidi2sand 10A and the conversion mechanisms set
out in the Schedule to these Conditions, whichganeerned by, and shall be construed in accordance
with the laws of the State of Victoria and the Coomwealth of Australia. The Agency Agreement
and any non-contractual obligations arising oubiofn connection with it shall be governed by and
construed in accordance with English law.

19.2 Submission to jurisdiction

Each Issuer and the Guarantor irrevocably agreeshé benefit of the Trustee, the Noteholders, the
Receiptholders and the Couponholders, that thesofiEngland are to have exclusive jurisdiction to
settle any disputes (including a dispute relatmgny non-contractual obligations) which may arise
out of or in connection with the Trust Deed, thetd$p the Receipts and/or the Coupons and
accordingly submits to the exclusive jurisdictidrttee English courts.
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Each Issuer and the Guarantor waives any objetdidine courts of England on the grounds that they
are an inconvenient or inappropriate forum. To thdent allowed by law, the Trustee, the

Noteholders, the Receiptholders and the Couponigldeay take any suit, action or proceedings
arising out of or in connection with the Trust Dedlde Notes, the Receipts and the Coupons
(including any proceedings relating to any non-cactual obligations arising out of or in connection

with the Trust Deed, the Notes, the Receipts arddbupons) (together referred toRreceedings,

in any other court of competent jurisdiction andn@arrent Proceedings in any number of

jurisdictions.

19.3 Appointment of Process Agent

NAB appoints National Australia Bank Limited, Londd@ranch, at its office at 88 Wood Street,
London EC2V 7QQ as its agent for service of pro@ss BNZ, BNZ-IF and the Guarantor appoint
BNZ International Funding Limited, acting throudls London Branch, at 88 Wood Street, London
EC2V 7QQ as their respective agent for servicerot@ss. Each of NAB, BNZ, BNZ-IF and the
Guarantor undertakes that, in the event of Natiénadtralia Bank Limited, London Branch or BNZ
International Funding Limited, acting through itsidon Branch, as the case may be, ceasing so to act
or ceasing to be registered in England, NAB, BNZald the Guarantor as the case may be will
appoint another person approved by the Trustedsaagent for service of process in England in
respect of any Proceedings. Nothing herein shédicathe right to serve proceedings in any other
manner permitted by law.

19.4 Other documents

Each Issuer and (in the case of Guaranteed SemitasNthe Guarantor has in the Trust Deed, the
Agency Agreement and the Guarantee (as applicahbileinitted to the jurisdiction of the English
courts and appointed an agent for service of peoaederms substantially similar to those set out
above.
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11

SCHEDULE

SUBORDINATED NOTE CONVERSION MECHANISMS

Conversion

If NAB must Convert a nominal amount of a SubortidaNote in accordance with Condition 10A (a
Relevant Subordinated Notg, then the following provisions shall apply:

@)

on the Conversion Date, NAB will, for the Nominalmaunt of the Relevant Subordinated
Note held by the Noteholder, allot and issue thahlper of fully paid ordinary shares in the
capital of NAB Qrdinary Shares) which is the lesser of the number calculated ating to
the following formula and the Maximum Conversionrer:

NominalAmount
(1- CD) x VWAP duringtheVWAP Period

(the Conversion Numbey)

where:

Nominal Amount means, in respect of a Relevant Subordinated Ndkeyr such lesser
nominal amount of that Relevant Subordinated Neterghined by NAB in accordance with
Condition 10A.2 to be the proportionate allocatidrithe aggregate nominal amount required
to be Converted to that Relevant Subordinated Note;

CD means the Conversion Discount specified in théigadpe Final Terms;

Maximum Conversion Number means in respect of the Nominal Amount of a Releva
Subordinated Note the number calculated accordiniye following formula:

NominalAmount )
(IssueDate VWAP x Relevant-raction) '’

MaximumConversiorNumber=

VWAP means, subject to any adjustments under clauseflitfis Schedule, the average of
the daily volume weighted average sale pricess(ah averages being rounded to the nearest
full cent) of Ordinary Shares sold on ASX during MWAP Period or on the relevant days
(and, where the Specified Currency of the Nominaholint in respect of the Relevant
Subordinated Note is not Australian dollars, witiclke such daily price converted into the
Specified Currency on the basis of the spot rateach day of calculation in the VWAP
Period for the sale of the Australian dollar agathe purchase of such Specified Currency in
the London foreign exchange market quoted by aagitg international bank selected by
NAB on the relevant day of calculation) but doeg mzlude any "Crossing" transacted
outside the "Open Session State" or any "Speciasging" transacted at any time, each as
defined in the ASX Operating Rules, or any overdesdes or trades pursuant to the exercise
of options over Ordinary Shares;

VWAP Period means the latest period of five Business Days oh ®ther period specified
in the applicable Final Terms) on which tradingOndinary Shares took place immediately
preceding (but not including) the Conversion Date;

Relevant Fractionmeans 0.2;
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(b)

(©)

Issue Date VWAP means the VWAP during the period of 20 BusinesgsD& such other
period specified in the applicable Final Terms drial trading in Ordinary Shares took place
immediately preceding (but not including) the fidstte on which Notes of the Series of which
the Relevant Subordinated Notes forms part wergeisgthelssue Date VWAP Datg, as
adjusted in accordance with clauses 1.4 to 1.7Tugne) of this Schedule;

any calculation under paragraph (a) shall be rodndefour decimal places provided that if
the total number of additional Ordinary Sharesealiotted to a Noteholder in respect of the
aggregate Nominal Amount of its holding of Relev&utbordinated Notes upon Conversion
includes a fraction of an Ordinary Share, that tfoec of an Ordinary Share will be
disregarded; and

on the Conversion Date NAB will:

0] redeem the Nominal Amount of each Relevant Subatdth Note held by the
Noteholder;

(ii) apply the proceeds of the redemption of the Nomiwadount of each Relevant
Subordinated Note on behalf of the Noteholder ihsstiption for the Conversion
Number of Ordinary Shares; and

(iir) issue to the relevant Noteholder, in respect ofMbeninal Amount of each Relevant
Subordinated Note held by that Noteholder, a nurob@rdinary Shares that is equal
to the Conversion Number,

and the rights of the Noteholder (including to pawnof interest with respect to such
Nominal Amount, both in the future and as accruedumpaid as at the Conversion Date) in
relation to the Nominal Amount that is being Coniedrwill be immediately and irrevocably

terminated.

The Noteholder irrevocably directs NAB to take allch action in accordance with the above
provisions as is necessary to immediately effectv@osion accordingly and NAB will take all steps,
including updating any register, required to redbw Conversion.

Nothing in this clause creates any obligation tg pay amount in respect of the redemption of the
Nominal Amount of any Relevant Subordinated Noteegx by way of the application of the proceeds
of that redemption in subscription for the ConvendNumber of Ordinary Shares.

1.2

Adjustments to VWAP

For the purposes of calculating the VWAP in this&tule:

(@)

where, on some or all of the Business Days in ¢éhevant VWAP Period, Ordinary Shares
have been quoted on ASX as cum dividend or cuno#mgr distribution or entitlement and a
Nominal Amount of Relevant Subordinated Notes @itinvert into Ordinary Shares after the
date those Ordinary Shares no longer carry thaideiia or any other distribution or
entitlement, then the VWAP on the Business Days@/bich those Ordinary Shares have been
quoted cum dividend or cum any other distributianeatitlement shall be reduced by an
amount (theCum Value) equal to:

0] (in case of a dividend or other distribution), teount of that dividend or other
distribution including, if the dividend or otherstlibution is franked, the amount that
would be included in the assessable income of ipieet of the dividend or other
distribution who is both a resident of Australiadannatural person under the Income
Tax Assessment Acts 1936 and 1997 of Australia;
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(i) (in the case of any other entitlement that is ndivedend or other distribution under
clause 1.2(a)(i) which is traded on ASX on anytafse Business Days), the volume
weighted average sale price of all such entitlesientd on ASX during the VWAP
Period on the Business Days on which those entitteésnwere traded; or

(iir) (in the case of any other entitlement which is tnatled on ASX during the VWAP
Period), the value of the entitlement as reasondblgrmined by the Directors of
NAB (or a committee authorised by them); and

(b) where, on some or all of the Business Days in tiiéA¥P Period, Ordinary Shares have been
quoted on ASX as ex dividend or ex any other distion or entitlement, and a Nominal
Amount of Relevant Subordinated Notes will Convietb Ordinary Shares in respect of
which the relevant dividend or other distributianemtitiement would be payable, the VWAP
on the Business Days on which those Ordinary Shares been quoted ex dividend or ex any
other distribution or entitlement shall be increhbg the Cum Value.

1.3 Adjustments to VWAP for divisions and similar transactions

Where during the relevant VWAP Period there is angje in the number of Ordinary Shares on issue
as a result of a subdivision, consolidation orassification of NAB’s share capital not involvingya
cash payment or other distribution to or by thededd of Ordinary Sharesk¢organisatior), in
calculating the VWAP for that VWAP Period the VWAIR each Business Day in the relevant VWAP
Period which falls before the date on which tradingOrdinary Shares is conducted on a post
Reorganisation basis shall be adjusted by multighguch daily VWAP by the following formula:

A

B
where:

A means the aggregate number of Ordinary Shares drately before the
Reorganisation; and

B means the aggregate number of Ordinary Shares dmatetyy after the
Reorganisation.

1.4 Adjustments to Issue Date VWAP

For the purposes of determining the Issue Date VVifARespect of a Relevant Subordinated Note,
adjustments to the VWAP will be made in accordawi@ clauses 1.2 and 1.3 during the VWAP
Period for the Issue Date VWAP. On and from tleaidsDate VWAP Date, adjustments to the Issue
Date VWAP:

(a) may be made in accordance with clauses 1.5 tariclugive); and

(b) if so made, will cause an adjustment to the Maxin@wmversion Number by operation of the
formula in clause 1.1(a).

15 Adjustments to Issue Date VWAP for bonus issues
(a) Subject to clause 1.5(b), if after the Issue DaWAP Date in respect of a Relevant
Subordinated Note, NAB makes a pro rata bonus issuBrdinary Shares to holders of

Ordinary Shares generally, the Issue Date VWAPegpect of the Relevant Subordinated
Notes will be adjusted in accordance with the feltgy formula:
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(b)

(©)

(d)

(e)

1.6

)

(b)

RD

V=VgX —————
RD+RN

where:

V means the Issue Date VWAP applicable to the RateS8abordinated Notes immediately
after the application of this formula;

Vo, means the Issue Date VWAP applicable to the ReteSabordinated Notes immediately
prior to the application of this formula;

RD means the number of Ordinary Shares on issue imatedg prior to the allotment of new
Ordinary Shares pursuant to the bonus issue; and

RN means the number of Ordinary Shares issued pursu#re bonus issue.

Clause 1.5(a) does not apply to Ordinary Shareseiksas part of a bonus share plan,
employee or executive share plan, executive ogtian, share top up plan, share purchase
plan or a dividend reinvestment plan.

For the purpose of clause 1.5(a), an issue willdgarded as a pro rata issue notwithstanding
that NAB does not make offers to some or all hadeir Ordinary Shares with registered
addresses outside Australia, provided that in $egddAB is not in contravention of the ASX
Listing Rules.

No adjustments to the Issue Date VWAP will be madder this clause 1.5 for any offer of
Ordinary Shares not covered by clause 1.5(a), dietua rights issue or other essentially pro
rata issue.

The fact that no adjustment is made for an issu®mlinary Shares except as covered by
clause 1.5(a) shall not in any way restrict NABnfrissuing Ordinary Shares at any time on
such terms as it sees fit nor be taken to constiéaumodification or variation of rights or
privileges of Noteholders or otherwise requiring aonsent or concurrence.

Adjustment to Issue Date VWAP for divisions and sirtar transactions

If at any time after the Issue Date VWAP Date ispect of the Relevant Subordinated Notes
there is a change in the number of Ordinary Shaneissue as a result of a Reorganisation,
NAB shall adjust the Issue Date VWAP applicabletiie Relevant Subordinated Notes by
multiplying the Issue Date VWAP applicable on thesBiess Day immediately before the

date of any such Reorganisation by the followingniala:

A

B
where:

A means the aggregate number of Ordinary Sharesdiatety before the Reorganisation;
and

B means the aggregate number of Ordinary Sharesdiateéy after the Reorganisation.

Each Noteholder acknowledges that NAB may constiddivide or reclassify securities so
that there is a lesser or greater number of OrdiShares at any time in its absolute discretion
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without any such action constituting a modification variation of rights or privileges of
Noteholders or otherwise requiring any consentbooicarrence.

1.7 No adjustment to Issue Date VWAP in certain circum&nces

Despite the provisions of clauses 1.5 and 1.6,djesement shall be made to the Issue Date VWAP
where such adjustment (rounded if applicable) wdwédless than one per cent. of the Issue Date
VWAP then in effect.

1.8 Effect and announcement of adjustments

Any adjustment made by NAB to the VWAP or the IsBade VWAP under this Schedule is effective
and binding on the Trustee and the Noteholderstlagske Conditions will be construed accordingly.
NAB will notify the Trustee and the Noteholdersanfy adjustment to the VWAP or the Issue Date
VWAP under this Schedule within 10 Business DayllAB determining the adjustment.

1.9 Listing Ordinary Shares issued on Conversion

NAB shall use all reasonable endeavours to proaugeotation of the Ordinary Shares issued upon
Conversion of a Nominal Amount of Relevant Suboati Notes on ASX. The Noteholder agrees
not to trade Ordinary Shares issued on Convergircept as permitted by the Corporations Act, other
applicable laws and the ASX Listing Rules) until BiAas taken such steps as are required by the
Corporations Act, other applicable laws and the ABXting Rules for the shares to be freely
tradeable without such further disclosure or otiation and agrees to allow NAB to impose a holding
lock or refuse to register a transfer in respe@wfinary Shares until such time.

1.10 Definitions
(a) Notwithstanding Condition 5.7, in this Schedule:

Business Daymeans a day which is both (i) a day on which bases open for general
banking business in Melbourne and Sydney (not baiBgturday, Sunday or public holiday in
that place) and (ii) a day which is a businessfdaghe purposes of the ASX Listing Rules;

ASX means ASX Limited or the securities market operdtg it, as the context requires, or
any successor;

ASX Listing Rules means the listing rules of ASX as amended, variegaived (whether in
respect of NAB or generally) from time to time;

ASX Operating Rules means the market operating rules of ASX as amendmuied or
waived (whether in respect of NAB or generally)ifreime to time.

(b) If the principal securities exchange on which OatynShares are listed becomes other than
ASX, unless the context otherwise requires, a esfez to ASX shall be read as a reference to
that principal securities exchange and a referémdbe ASX Listing Rules, ASX Operating
Rules or any term defined in any such rules, dimltead as a reference to the corresponding
rules of that exchange or corresponding definadgen such rules (as the case may be).

79



Schedule 3 — Description of the rights and liabilities
attaching to Ordinary Shares

The constitution of the Issuer (“Constitution”) sets out the rights and liabilities that attach to Ordinary
Shares. These rights and liabilities are also regulated by the Corporations Act, the ASX Listing Rules
and general law.

The following is a non-exhaustive summary of the main rights attaching to Ordinary Shares:

. on a poll, the right to one vote per Ordinary Share (or a fraction of a vote in proportion to the
amount paid up on that Ordinary Share);

. the right to transfer Ordinary Shares, in accordance with the Constitution;

. subject to the rights of holders carrying preferred rights, the right to receive dividends in
proportion to the amount paid up on that Ordinary Share, if and when the Directors determine
to pay them;

. the right to receive information required to be distributed under the Corporations Act and the

ASX Listing Rules; and

. subject to the rights of holders carrying preferred rights, the right to participate in a surplus of
assets on a winding up of the Issuer.

NAB'’s ability to pay a dividend may be restricted by Australian law and by the terms of prior ranking
securities.
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