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ASX Announcement

NAB demerger and IPO of CYBG — IPO marketing and
proposed price range

National Australia Bank Limited (NAB) has today announced the commencement of
marketing and the price range of the proposed Initial Public Offering (IPO) to institutional
investors of CYBG PLC (CYBG). CYBG senior management will commence a global
marketing roadshow in London on 18 January 2016.

NAB is pursuing a demerger of 75% of CYBG to NAB shareholders and a divestment of the
remaining 25% by IPO to institutional investors. In aggregate, up to 219,828,814 CYBG
shares (representing 25% of CYBG?') may be sold by NAB in the IPO (inclusive of
28,673,323 CYBG shares being made available by NAB pursuant to the over-allotment
option). NAB may elect not to proceed with the IPO or to only proceed with a partial IPO, in
which case NAB will retain a shareholding in CYBG. The demerger is not conditional on the
IPO proceeding, but the IPO is conditional on the demerger proceeding.

The proposed IPO price range has been set at between 175 pence and 235 pence per
CYBG share. The range equates to a CYBG market capitalisation of approximately £1.54
billion to £2.07 billion* (or A$3.19 billion to A$4.29 billion®) and implies a multiple of book
value of CYBG FY2015 net tangible assets of 0.56 to 0.76 times®. Subject to NAB finally
determining to proceed with the IPO (in whole or part), the final IPO price will be determined
by the IPO book-build process and is expected to be announced on 2 February 2016.

It is proposed that CYBG shares will be listed on the London Stock Exchange’s main market
for listed securities (LSE: CYBG) and commence trading on 2 February 2016 on a
conditional basis, and CYBG CHESS Depositary Interests (CDIs) will be listed on the
Australian Securities Exchange (ASX: CYB) and commence trading on 3 February 2016 on
a deferred settlement basis. Eligible NAB shareholders can elect to receive either CYBG
shares or CDIs under the demerger.

! Based on a total of 879,315,256 CYBG shares on issue.

% Based on AUD:GBP exchange rate of 0.4822 as at 15 January 2016.

% Calculated in GBP and based on book value of CYBG FY2015 net tangible assets of £2,728 million
(as at 30 September 2015) comprising net assets of £3,443 million, less the carrying value of AT1
Notes (£450 million) and intangible assets (£265 million) (being equivalent to A$5,902 million (as at
30 September 2015) comprising net assets of A$7,448 million, less the carrying value of AT1 notes
(A$973 million) and intangible assets (A$573 million)).



The Scheme Meeting and the General Meeting to approve the demerger will be held,
commencing at 10:00am AEDT, on Wednesday 27 January 2016 at the Melbourne
Convention and Exhibition Centre, 1 Convention Centre Place, South Wharf, Victoria.

For further information NAB Shareholders can refer to the scheme booklet, visit
www.clydesdaledemerger.com.au or contact the NAB Shareholder Information Line on 1300
367 647 (within Australia) or +61 3 9415 4299 (outside Australia) between 8:00am and
7:30pm during business days in Melbourne, London or Glasgow.
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This announcement does not contain or constitute an offer of, or the solicitation of an offer to buy or
subscribe for any securities to any person in any jurisdiction. Nor is it contemplated any retail offer will
be made as part of the IPO, should it proceed.

The information contained in this announcement is for background purposes only and does not
purport to be full or complete. No reliance may be placed for any purpose on the information
contained in this announcement or its accuracy, fairness or completeness. This announcement is not
intended to be relied upon as advice to investors or potential investors and does not take into account
the investment objectives, financial situation or needs of any particular investor.

Neither this announcement nor the information contained herein is for publication, distribution or
release, in whole or in part, directly or indirectly, in or into or from the United States (including its
territories and possessions, any State of the United States and the District of Columbia), Canada,
Japan or any other jurisdiction where to do so would constitute a violation of the relevant laws of such
jurisdiction. The distribution of this announcement may be restricted by law in certain jurisdictions and
persons into whose possession any document or other information referred to herein comes should
inform themselves about and observe any such restriction. Any failure to comply with these
restrictions may constitute a violation of the securities laws of any such jurisdiction.

This announcement does not constitute a disclosure document under the Australian Corporations Act
2001 (Cth) (“Corporations Act”) or a product disclosure statement under Chapter 7 of the
Corporations Act and will not be lodged with the Australian Securities and Investments Commission.
This document is not, and under no circumstances is to be construed as, an advertisement or a public
offering of any securities in Australia.

This announcement is not addressed to the public (i) in the United Kingdom or (ii) in any other
Member State of the European Economic Area (“EEA”). In the event that an Institutional Offer
proceeds, any investment in such offer may be made available only to (a) persons in member states
of the ("EEA") who are qualified investors within the meaning of Article 2(1)(e) of the Prospectus
Directive (Directive 2003/71/EC as amended, including by Directive 2010/73/EC) ("Qualified



Investors™) and (b) in the UK to Qualified Investors who are (i) are persons who have professional
experience in matters relating to investments falling within Article 19(5) of the Financial Services and
Markets Act 2000 (Financial Promotion) Order 2005, as amended (the "Order") or (ii) are persons who
are high net worth entities falling within Article 49(2)(a) to (d) of the Order. This announcement must
not be acted on or relied on (i) in the United Kingdom, by persons who are not relevant persons, and
(i) in any member state of the EEA other than the United Kingdom, by persons who are not Qualified
Investors. Any investment or investment activity to which this announcement relates is available only
to relevant persons in the United Kingdom and Qualified Investors in any member state of the EEA
other than the United Kingdom, and will be engaged in only with such persons.

This announcement does not contain or constitute an offer of, or the solicitation of an offer to buy or
subscribe for any securities to any person in any jurisdiction, including the United States, Australia,
Canada or Japan. No securities may be offered or sold, directly or indirectly, in the United States
unless registered under the United States Securities Act of 1933, as amended (the "US Securities
Act") or offered in a transaction exempt from, or not subject to, the registration requirements of the US
Securities Act. No offer or sale of any securities has been registered under the US Securities Act or
under the applicable securities laws of Australia, Canada or Japan.

This announcement contains statements that are, or may be deemed to be, "forward-looking
statements".

These forward-looking statements may be identified by the use of forward-looking terminology,
including the terms "believe"”, "estimate”, "plan”, "project”, "anticipate”, "expect"’, "intend"”, “likely”,
"may", "will", “could” or "should" or, in each case, their negative or other variations or other similar
expressions, or by discussions of strategy, plans, objectives, targets, goals, future events or
intentions. Such forward-looking statements are not guarantees of future performance and involve
known and unknown risks, uncertainties and other factors, many of which are beyond the control of
NAB and its respective affiliates (the “Group”), which may cause actual results to differ materially from
those expressed or implied in such statements. There can be no assurance that actual outcomes will
not differ materially from these statements. Further information on important factors that could cause
actual results to differ materially from those projected in such statements is contained in the Group’s
Annual Financial Report.

The Group expressly disclaims any obligation or undertaking to update, review or revise any of the
forward looking statement contained in this announcement whether as a result of new information,
future developments or otherwise.

To the maximum extent permitted by law, the Group, its advisers, affiliates, related bodies corporate,
directors, officers, partners, employees and agents:

e Exclude and disclaim all liability (including without limitation for negligence) for any expense,
loss, damage or cost incurred as a result of the information in this announcement being
inaccurate or incomplete in any way for any reason; and

e Make no representation or warranty, express or implied, as to the currency, accuracy,
reliability or completeness of information in this announcement.



