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NAB demerger and proposed IPO of CYBG

As previously announced, National Australia Bank Limited (NAB) is proceeding with the demerger
and proposed Initial Public Offering (IPO) to institutional investors of CYBG PLC (CYBG), and
today has announced the next step in the process.

Highlights

e NAB proposes a 75% demerger of CYBG to NAB shareholders with a
proposed divestment of 25% by IPO to institutional investors

o If approved, eligible NAB shareholders will receive one CYBG security for
every four NAB shares they own

e CYBG is expected to have a primary listing on the London Stock Exchange
(LSE) and a listing of fully fungible CHESS Depositary Interests (CDIs) on the
Australian Securities Exchange (ASX)

e Unanimous recommendation by NAB directors, who believe the demerger is in
the best interests of NAB shareholders and is likely to enhance value for NAB
shareholders over the long term

¢ Independent Expert Grant Samuel has also concluded the demerger proposal
is in the best interests of NAB shareholders

e Scheme Meeting and General Meeting to be convened on 27 January 2016 to
approve the demerger

e Demerger remains conditional on court, shareholder and final regulatory
approvals

o Expected completion in early February, subject to approvals
Scheme booklet and investor presentation expected to be released later today

NAB today announced the Supreme Court of Victoria has ordered a meeting (Scheme Meeting) of
NAB’s shareholders to be convened to vote on a scheme of arrangement for the proposed
demerger of CYBG.

NAB’s intention is to pursue a demerger of 75% of CYBG to NAB shareholders and proposed
divestment of the remaining 25% by IPO to institutional investors.

The Scheme Meeting and the General Meeting will be held on Wednesday 27 January 2016 at the

Melbourne Convention and Exhibition Centre, 1 Convention Centre Place, South Wharf, Victoria.
The Scheme Meeting will commence at 10.00am AEDT, and a General Meeting to consider the
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proposed capital reduction of NAB shares as part of the demerger of CYBG will follow the Scheme
Meeting®.

Further information in relation to the proposed demerger and IPO will be provided to shareholders
in the scheme booklet, which is expected to be lodged with the ASX and posted on the NAB
website and the demerger website (www.clydesdaledemerger.com.au) later today, and dispatched
to shareholders from mid-December.

If the demerger is implemented, shareholders will retain their existing NAB shares and eligible NAB
shareholders will receive one CYBG share or CDI for every four NAB shares they hold?. It is
proposed that CYBG shares and CDIs will be listed on the London Stock Exchange’s main market
for listed securities (LSE: CYBG) and on the Australian Securities Exchange (ASX: CYB)
respectively. Eligible NAB shareholders can elect to receive either CYBG shares or CDIs.

NAB has sought a tax ruling from the ATO confirming the tax consequences of the transaction for
NAB shareholders who are Australian residents and who hold their NAB shares on capital account.
On the basis of discussions with the ATO, NAB does not expect the distribution of either CYBG
shares or CDIs to such shareholders to be treated as an assessable dividend for Australian tax
purposes. Further information on the general Australian tax implications of the demerger will be
available in the scheme booklet. Shareholders should seek specific tax advice for individual
circumstances.

NAB Chairman Michael Chaney said the NAB directors unanimously recommend NAB
shareholders vote in favour of all of the proposed resolutions to be considered in relation to the
demerger, as the NAB directors intend to do in respect of their own shareholdings in NAB. The
Independent Expert Grant Samuel has also concluded that the demerger is in the best interests of
NAB shareholders.

“Having assessed a number of alternatives, the NAB Board considers the demerger (in conjunction
with the opportunity to undertake the IPO) is the best exit option and is likely to enhance value for
NAB shareholders over the long term,” Mr Chaney said.

“In recent years, NAB has taken a number of steps and initiatives to strengthen CYBG's
standalone position. The NAB directors are of the view that CYBG is now in a position to be
demerged to NAB shareholders and be listed as a standalone retail and SME bank with a strong
franchise across its core regional UK markets, a strong balance sheet and capital position, a robust
business plan and operating platform, as well as an experienced management team.

“The demerger provides eligible shareholders with separate investments in NAB and CYBG and if
they choose to retain their CYBG securities, the ability to benefit from any improvement in the UK
economy and CYBG's strategy and performance going forward,” Mr Chaney said.

NAB Group CEO Andrew Thorburn said post demerger NAB’s focus and resources can be
directed towards NAB's core priorities within its strong Australia and New Zealand businesses.

“Following the demerger, NAB is likely to benefit through a combination of improved return on
equity and capital generation given the higher profitability and returns currently generated from
NAB'’s core Australia and New Zealand businesses,” Mr Thorburn said.

Subject to the outcome of the shareholder vote and the satisfaction of other conditions (including
receiving the relevant court and regulatory approvals), NAB expects the completion of the
demerger and IPO of CYBG to occur in early February 2016.

! Certain NAB Tier 1 securityholders are also entitled to vote on this resolution. In addition, a reduction of capital of CYBG will be
considered at this meeting to create distributable reserves on the balance sheet of CYBG (which will be the new holding company of the
Clydesdale group).

% Eligible shareholders include those with a registered address in Australia or New Zealand and others as per the scheme booklet.
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NAB shareholders or NAB Tier 1 securityholders with questions in relation to the demerger should
contact their financial, legal, taxation or other professional adviser.

Following the release of the scheme booklet, shareholders can also 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.

For further information:

Media

Emily Ritchie Bill Kyriakopoulos

M: +61 (0) 477 389 438 M: +61 (0) 429 270 523
Investor Relations

Ross Brown Belinda Bowman

M: +61 (0) 417 483 549 M: +61 (0) 416 752 597

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 any IPO.

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 (ii) 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.
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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, 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.
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