Mational

Australia
Bank

National Australia Bank Limited (ABN 12 004 044 937)
(incorporated with limited liability in the Commonwealth of Australia)
U.S.$30 billion nab Covered Bond Programme
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Under the U.S.$30 billion nab Covered Bond Programme (the Programme) established by National Australia Bank Limited (ABN 12
004 044 937) (nab and the Issuer) on the Programme Date, the Issuer may from time to time issue bonds (the Covered Bonds)
denominated in any currency agreed between the Issuer and the relevant Dealer(s) (as defined below). The price and amount of the
Covered Bonds to be issued under the Programme will be determined by the Issuer and the relevant Dealer(s) at the time of issue in
accordance with prevailing market conditions. Any Covered Bonds issued under the Programme on or after the date of this Prospectus
are issued subject to the provisions described herein and in any supplement thereto.

Perpetual Corporate Trust Limited in its capacity as trustee of the nab Covered Bond Trust (the Covered Bond Guarantor) has
guaranteed payments of interest and principal under the Covered Bonds pursuant to a guarantee (the Covered Bond Guarantee) which
is secured over the Mortgage Loans and the Related Security (as defined in the Glossary) and its other assets. Recourse against the
Covered Bond Guarantor under its guarantee, except in limited circumstances, is limited to the extent of the Covered Bond Guarantor's
right of indemnity from the assets of the nab Covered Bond Trust (the Trust).

Covered Bonds may be issued in bearer or registered form. The maximum aggregate nominal amount of all Covered Bonds from time
to time outstanding under the Programme will not exceed U.S.$30 billion (or its equivalent in other currencies calculated by reference
to the spot rate for the sale of U.S. dollars against the purchase of such currency in the London foreign exchange market quoted by any
leading bank selected by the Issuer on the relevant date of the agreement (or the preceding day on which commercial banks and foreign
exchange markets are open for business in London) to issue between the Issuer and the relevant Dealer(s) (as defined below)), subject
to increase as described in the Programme Agreement.

The Covered Bonds may be issued on a continuing basis to nab and any additional Dealer appointed under the Programme from time
to time by the Issuer (each, a Dealer, and together, the Dealers), which appointment may be to a specific issue or on an ongoing basis.
References in this Prospectus to the relevant Dealers will, in the case of an issue of Covered Bonds being (or intended to be) subscribed
for by more than one Dealer, be to all Dealers agreeing to subscribe for such Covered Bonds.

This Prospectus has been approved as a base prospectus by the Commission de Surveillance du Secteur Financier (the Competent
Authority or the CSSF), as competent authority under Regulation (EU) 2017/1129 (the Prospectus Regulation). The CSSF only
approves this Prospectus as meeting the standards of completeness, comprehensibility and consistency imposed by the Prospectus
Regulation. Approval by the CSSF should not be considered as an endorsement of the Issuer, the Covered Bond Guarantor or of the
quality of the Covered Bonds. Investors should make their own assessment as to the suitability of investing in the Covered Bonds.

This Prospectus (as supplemented as at the relevant time, if applicable) is valid for 12 months from its date in relation to
Covered Bonds which are to be admitted to trading on a regulated market in the European Economic Area (and hereinafter
also referred to in this Prospectus as the EEA) or the United Kingdom (and hereinafter also referred to in this Prospectus as
the UK). The obligation to supplement this Prospectus in the event of a significant new factor, material mistake or material
inaccuracy does not apply when this Prospectus is no longer valid and the validity of this Prospectus will expire on 16 November
2021.

In accordance with Article 6(4) of the Luxembourg act dated 16 July 2019 on prospectuses for securities (the Prospectus Act
2019), by approving this Prospectus, in accordance with Article 20 of the Prospectus Regulation, the CSSF does not engage in
respect of the economic or financial opportunity of the operation or the quality and solvency of the Issuer.

See the section entitled ""Risk Factors' in this Prospectus for a discussion of material risk factors to be considered in connection
with an investment in the Covered Bonds.

Application has been made to the Luxembourg Stock Exchange for Covered Bonds issued under the Programme to be admitted to the
official list of the Luxembourg Stock Exchange (the Official List) and admitted to trading on the Regulated Market of the Luxembourg
Stock Exchange in accordance with the Prospectus Regulation. References in this Prospectus to Covered Bonds being "listed" (and all
related references) will mean that such Covered Bonds have been admitted to trading on the Regulated Market of the Luxembourg
Stock Exchange and have been admitted to the Official List. Notice of the aggregate nominal amount of Covered Bonds, interest (if
any) payable in respect of Covered Bonds, the issue price of Covered Bonds and certain other information which is applicable to each
Tranche (as defined under "Conditions of the Covered Bonds") of Covered Bonds will be set out in a separate document containing the
final terms for that Series (the Final Terms) which, with respect to Covered Bonds to be admitted to the Official List and admitted to
trading on the Regulated Market of the Luxembourg Stock Exchange, will be delivered to the Competent Authority and the
Luxembourg Stock Exchange on or before the date of issue of such Series of Covered Bonds.



The Programme provides that Covered Bonds may be listed or admitted to trading, as the case may be, on such other or further stock
exchange(s) or regulated or unregulated markets as may be agreed between the Issuer, the Covered Bond Guarantor, the Bond Trustee
(as defined in General Description of the Programme) and the relevant Dealer(s). The Issuer may also issue unlisted Covered Bonds
and/or Covered Bonds not admitted to trading on any regulated or unregulated market. Perpetual Corporate Trust Limited and P.T.
Limited (in its capacity as trustee of the Security Trust, the Security Trustee) have not made or authorised the application to admit
Covered Bonds issued under the Programme to the official list of the Luxembourg Stock Exchange or to admit the Covered Bonds to
trading on the Regulated Market of the Luxembourg Stock Exchange.

The Covered Bonds and the Covered Bond Guarantee (as defined in the Glossary) 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 Covered Bonds may be offered only transactions that are exempt
from, or not subject to registration under, the Securities Act and any applicable securities laws of any other jurisdiction of the United
States. Accordingly, the Covered Bonds may be offered only (1) within the United States to qualified institutional buyers (each, a QIB)
in reliance on Rule 144A under the Securities Act (Rule 144A) and (2) outside the United States to non-U.S. persons in reliance on
Regulation S under the Securities Act (Regulation S). Prospective purchasers of Covered Bonds are hereby notified that the seller of
the Covered Bonds may be relying on the exemption from the provisions of Section 5 of the Securities Act provided by Rule 144A.
See "Form of the Covered Bonds" for a description of the manner in which Covered Bonds will be issued. Covered Bonds are subject
to certain restrictions on transfer, see "Subscription and Sale and Transfer and Selling Restrictions".

The Issuer and the Covered Bond Guarantor may agree with any Dealer and the Bond Trustee that Covered Bonds may be issued in a
form not contemplated by the Conditions of the Covered Bonds herein, in which event (in the case of Covered Bonds admitted to the
Official List only) a supplementary prospectus to the Prospectus, if appropriate, will be made available which will describe the effect
of the agreement reached in relation to such Covered Bonds.

The Covered Bonds issued under the Programme are expected on issue to be assigned an "Aaa" credit rating by Moody's Investors
Service Pty Ltd (Moody's) and an "AAA" credit rating by Fitch Australia Pty Ltd (Fitch and, together with Moody's, the Rating
Agencies). The credit rating of certain Series or Tranches of Covered Bonds to be issued under the Programme may be specified in
the Applicable Final Terms. Neither of the Rating Agencies is established in the European Union (the EU) or in the UK and neither
of the Rating Agencies has applied for registration under Regulation (EC) No. 1060/2009 (as amended) (the CRA Regulation).
However, Commission Implementing Decision 2012/627/EU provides that the Australian legal and supervisory framework for credit
rating agencies shall be considered as equivalent to the requirements of the CRA Regulation and each of Moody's Investors Service
Limited and Fitch Ratings Limited which are established in the EU or in the UK and registered under the CRA Regulation. As such
they are included in the list of credit rating agencies published by the European Securities and Markets Authority (ESMA) on its
website (at http://www.esma.europa.eu/page/List-registered-and-certified-CRAS) in accordance with the CRA Regulation. There can
be no assurance that such endorsement of the credit ratings of Moody's and Fitch will continue. Please also refer to "Credit ratings
assigned to the Covered Bonds may change and may not reflect all risks associated with an investment in the Covered Bonds" in the
"Risk Factors" section of this Prospectus. A credit rating is not a recommendation to buy, sell or hold securities and may be subject to
revision, suspension or withdrawal at any time by the assigning rating organisation.

The Covered Bond Guarantor is not a "covered fund" for purposes of Section 619 of the U.S. Dodd-Frank Wall Street Reform and
Consumer Protection Act (such statutory provision together with such implementing regulations are also referred to collectively as the
Volcker Rule). The Covered Bond Guarantor will be relying on an exclusion or exemption from the definition of “investment
company" under the Investment Company Act of 1940, as amended (the Investment Company Act), contained in Section 3(c)(5)(C)
of the Investment Company Act, although there may be additional exclusions or exemptions available to the Covered Bond Guarantor
under the Investment Company Act or the Volcker Rule.

Co-Arrangers for the Programme
National Australia Bank Limited Deutsche Bank

Dealers for the Programme

National Australia Bank Limited nabSecurities, LLC Deutsche Bank
BofA Securities BNP PARIBAS Citigroup
Credit Suisse Goldman Sachs International Goldman Sachs & Co. LLC
HSBC J.P. Morgan Morgan Stanley
RBC Capital Markets TD Securities UBS Investment Bank

The date of this Prospectus is 16 November 2020


http://www.esma.europa.eu/page/List-registered-and-certified-CRAs

This Prospectus has been approved by the Competent Authority as a base prospectus for the purposes
of Article 8 of Prospectus Regulation. This Prospectus is not a prospectus for the purposes of Section
12(a)(2) or any other provision or order under the Securities Act.

The Issuer accepts responsibility for the information contained in this Prospectus, the Final Terms for
each Tranche of Covered Bonds issued under the Programme and any document incorporated by
reference into this Prospectus in relation to nab. The Covered Bond Guarantor only accepts
responsibility for the information contained in the section entitled "The nab Covered Bond Trust —
Perpetual Corporate Trust Limited' of this Prospectus. To the best of the knowledge and belief of the
Issuer and the Covered Bond Guarantor, only in relation to the information for which it is responsible,
(each having taken all reasonable care to ensure that such is the case) the information contained in this
Prospectus is in accordance with the facts and this Prospectus makes no omission likely to affect its
import. Any information sourced from third parties contained in this Prospectus has been accurately
reproduced (and is clearly sourced where it appears in the document) and, as far as the Issuer is aware
and is able to ascertain from information published by that third party, no facts have been omitted
which would render the reproduced information inaccurate or misleading.

Copies of each set of Final Terms and supplements thereto (in the case of Covered Bonds to be admitted
to the Official List) will be available from the registered office of the Issuer and (in the case of Covered
Bonds to be admitted to the Official List, to listing on any other regulated or unregulated market or
stock exchange and also all unlisted Covered Bonds) from the specified office set out below of each of
the Paying Agents (as defined under "*Conditions of the Covered Bonds').

This Prospectus is to be read in conjunction with all documents or parts of documents which are deemed
to be incorporated in it by reference (see ""Documents Incorporated by Reference'). This Prospectus
must, save as specified herein, be read and construed on the basis that those documents are so
incorporated and form part of this Prospectus.

Other than in relation to the documents which are deemed to be incorporated by reference (see
""Documents Incorporated by Reference'), the information on the websites to which this Prospectus refers
does not form part of this Prospectus and has not been scrutinised or approved by the CSSF.

The information contained in this Prospectus was obtained from the Issuer and other sources (identified
in this Prospectus), but no assurance can be given by any other party to the Programme Documents (in
respect of information obtained from the Issuer) as to the accuracy or completeness of this information.
Accordingly, no representation, warranty or undertaking, express or implied, is made and no
responsibility or liability is accepted by any party to the Programme Documents (other than in respect
of the information for which it accepts responsibility as indicated above) as to the accuracy or
completeness of the information contained or incorporated in this Prospectus or any other information
provided by a party to the Programme Documents in connection with the Programme. None of the
parties to the Programme Documents (other than in respect of the information for which it accepts
responsibility as indicated above) accepts any liability in relation to the information contained or
incorporated by reference in this Prospectus or any other information provided by the Issuer in
connection with the Programme.

No person is or has been authorised by any party to the Programme Documents to give any information
or to make any representation not contained in or not consistent with this Prospectus or any other
information supplied in connection with the Programme or the Covered Bonds and, if given or made,
such information or representation must not be relied upon as having been authorised by such party.

Neither this Prospectus nor any other information supplied in connection with the Programme or any

Covered Bonds (i) is intended to provide the basis of any credit or other evaluation or (ii) should be
considered as a recommendation by any party to the Programme Documents that any recipient of this
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Prospectus or any other information supplied in connection with the Programme or any Covered Bonds
should purchase any Covered Bonds. Each investor contemplating purchasing any Covered Bonds
should make its own independent investigation of the financial condition and affairs, and its own
appraisal of the creditworthiness, of the Issuer and/or the Covered Bond Guarantor. Neither this
Prospectus nor any other information supplied in connection with the Programme or the issue of any
Covered Bonds constitutes an offer or invitation by or on behalf of any party to the Programme
Documents to any person to subscribe for or to purchase any Covered Bonds.

Neither the delivery of this Prospectus nor the offering, sale or delivery of any Covered Bonds will in
any circumstances imply that the information contained in it concerning the Issuer and/or the Covered
Bond Guarantor is correct at any time subsequent to its date or that any other information supplied in
connection with the Programme is correct as of any time subsequent to the date indicated in the
document containing the same. All parties to the Programme Documents (other than the Issuer and the
Covered Bond Guarantor) expressly do not undertake to review the financial condition or affairs of the
Issuer or the Covered Bond Guarantor during the life of the Programme or to advise any investor in
Covered Bonds issued under the Programme of any information coming to their attention. Investors
should review, inter alia, the most recently published documents incorporated by reference into this
Prospectus when deciding whether or not to purchase any Covered Bonds.

The Covered Bonds and the Covered Bond Guarantee have not been and will not be registered under
the Securities Act. The Covered Bonds in bearer form are subject to U.S. tax law requirements and may
not be offered, sold or delivered within the United States or its possessions or to United States persons,
except in certain transactions permitted by U.S. tax regulations and the Securities Act (see **Subscription
and Sale and Transfer and Selling Restrictions'). Terms used in this paragraph have the meanings given
to them by the Code and the regulations of the U.S. Treasury promulgated thereunder.

As set forth in the Applicable Final Terms, the Covered Bonds are being offered and sold (i) in reliance
on Rule 144A to QIBs and/or (ii) outside the United States in accordance with Regulation S to non-U.S.
persons in offshore transactions or pursuant to an exemption from registration under the Securities Act.
Prospective purchasers are hereby notified that the sellers of the Covered Bonds may be relying on the
exemption from the provisions of Section 5 of the Securities Act provided by Rule 144A.

This Prospectus does not constitute an offer to sell or the solicitation of an offer to buy any Covered
Bonds in any jurisdiction to any person to whom it is unlawful to make the offer or solicitation in such
jurisdiction. The distribution of this Prospectus and the offer or sale of Covered Bonds may be restricted
by law in certain jurisdictions. No party to the Programme Documents represents that this Prospectus
may be lawfully distributed, or that any Covered Bonds may be lawfully offered, in compliance with
any applicable registration or other requirements in any such jurisdiction, or pursuant to an exemption
available thereunder, or assume any responsibility for facilitating any such distribution or offering. In
particular, no action has been taken by any party to the Programme Documents which would permit a
public offering of any Covered Bonds or distribution of this Prospectus in any jurisdiction where action
for that purpose is required. Accordingly, no Covered Bonds may be offered or sold, directly or
indirectly, and neither this Prospectus nor any advertisement or other offering material may be
distributed or published in any jurisdiction, except under circumstances that will result in compliance
with any applicable laws and regulations. Persons into whose possession this Prospectus or any Covered
Bonds may come must inform themselves about, and observe, any such restrictions on the distribution
of this Prospectus and the offering and sale of Covered Bonds. In particular, there are restrictions on
the distribution of this Prospectus and the offer or sale of Covered Bonds in Australia, the United States,
the EEA (including Norway, Sweden and Denmark and, for these purposes, the UK), Japan, Singapore,
and Hong Kong, see *'Subscription and Sale and Transfer and Selling Restrictions™".

Credit ratings in respect of the Covered Bonds or the Issuer are for distribution only to persons who are

not a "retail client” within the meaning of section 761G of the Corporations Act 2001 of Australia
(Corporations Act) and are also sophisticated investors, professional investors or other investors in
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respect of whom disclosure is not required under Part 6D.2 of the Corporations Act and, in all cases, in
such circumstances as may be permitted by acceptable law in any jurisdiction in which an investor may
be located. Anyone who is not such a person is not entitled to receive this Prospectus and anyone who
receives this Prospectus must not distribute it to any person who is not entitled to receive it.

All references in this document to ""Australian Dollar' and ""A$" refer to the lawful currency for the
time being of Australia, references to ""U.S.$", ""U.S. dollars™ are to the lawful currency of the United
States of America, references to "'Sterling™ and "'£" are to the lawful currency of the UK and references
to "euro™ and "€ refer to the currency introduced at the start of the third stage of European economic
and monetary union pursuant to the Treaty on the functioning of the EU.

In connection with the distribution of any Covered Bonds (other than A$ Registered Covered Bonds),
the Dealer or Dealers (if any) acting as the Stabilising Manager(s) (or persons acting on behalf of any
Stabilising Manager(s) as named in the Applicable Final Terms may over-allot Covered Bonds or effect
transactions with a view to supporting the market price of the Covered Bonds and/or any associated
securities at a level higher than that which might otherwise prevail (in each case outside Australia and
not on any market in Australia), but in doing so such Dealer must act as principal and not as agent of
the Issuer or Covered Bond Guarantor. However, stabilisation may not necessarily occur. Any
stabilisation action may begin at any time after the date on which adequate public disclosure of the final
terms of the offer of the relevant Series or Tranche of Covered Bonds is made and, if begun, may cease
at any time, but it must end no later than the earlier of 30 days after the issue date of the relevant Series
or Tranche of Covered Bonds and 60 days after the date of the allotment of the relevant Series or
Tranche of Covered Bonds. Any stabilisation must be conducted by the relevant Stabilising Manager(s)
(or persons acting on behalf of any Stabilising Manager(s)) in accordance with all applicable regulations.

In making an investment decision, investors must rely on their own examination of the Issuer and the
Covered Bond Guarantor and the terms of the Covered Bonds being offered, including the merits and
risks involved. The Covered Bonds have not been approved or disapproved by the United States
Securities and Exchange Commission or any other securities commission or other regulatory authority
in the United States, nor have the foregoing authorities approved this Prospectus or confirmed the
accuracy or determined the adequacy of the information contained in this Prospectus. Any
representation to the contrary is unlawful.

None of the parties to the Programme Documents make any representation to any investor in the
Covered Bonds regarding the legality of its investment under any applicable laws. Any investor in the
Covered Bonds should be able to bear the economic risk of an investment in the Covered Bonds for an
indefinite period of time.
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NOTICE TO U.S. INVESTORS

This Prospectus is being provided on a confidential basis in the United States to a limited number of "qualified
institutional buyers" within the meaning of Rule 144A under the Securities Act (QIBs) in connection with the
consideration of the purchase of the Covered Bonds being offered hereby. Its use for any other purpose in the
United States is not authorised. It may not be copied or reproduced in whole or in part nor may it be distributed
or any of its contents disclosed to anyone other than the prospective investors to whom it is originally
submitted.

Registered Covered Bonds may be offered or sold within the United States only to QIBs in transactions exempt
from registration under the Securities Act. Each U.S. purchaser of Registered Covered Bonds is hereby notified
that the offer and sale of any Registered Covered Bonds to it may be being made in reliance upon the exemption
from the registration requirements of the Securities Act provided by Rule 144A under the Securities Act.

Each purchaser or holder of Covered Bonds represented by a Rule 144A Global Covered Bond (as defined
under "Form of the Covered Bonds") or any Covered Bonds issued in registered form in exchange or
substitution therefore (together Legended Covered Bonds) will be deemed, by its acceptance or purchase of
any such Legended Covered Bonds, to have made certain representations and agreements intended to restrict
the resale or other transfer of such Covered Bonds as set out in "Subscription and Sale and Transfer and Selling
Restrictions". Unless otherwise stated, terms used in this paragraph have the meanings given to them in "Form
of the Covered Bonds".

Offers and sales of the Covered Bonds in the United States will be made by those Dealer(s) or their affiliates
that are registered broker-dealers under the United States Securities Exchange Act of 1934, as amended (the
Exchange Act), or in accordance with Rule 15a-6 thereunder.

AVAILABLE INFORMATION

To permit compliance with Rule 144A in connection with any resales or other transfers of Covered Bonds that
are "restricted securities" as defined in Rule 144(a)(3) under the Securities Act, each of the Issuer and/or the
Covered Bond Guarantor, as applicable, has undertaken in the Bond Trust Deed to furnish, upon the request
of a holder of such Covered Bonds or any beneficial interest therein, to such holder or to a prospective
purchaser designated by him, the information required to be delivered under Rule 144A(d)(4) under the
Securities Act if, at the time of the request, the Issuer and/or the Covered Bond Guarantor, as applicable, is
neither subject to reporting under Section 13 or 15(d) of the Exchange Act, nor exempt from reporting pursuant
to Rule 12g3-2(b) thereunder.

By requesting copies of any of the documents referred to herein, each potential purchaser of Covered Bonds
agrees to keep confidential the various documents and all written information clearly labelled "Confidential"
which from time to time have been or will be disclosed to it concerning the Covered Bond Guarantor or the
Issuer or any of their affiliates, and agrees not to disclose any portion of the same to any person except in
connection with the proposed resale of the Covered Bonds or as required by law.

FORWARD-LOOKING STATEMENTS

This Prospectus includes "forward-looking statements™ within the meaning of Section 27A of the Securities
Act and Section 21E of the Exchange Act. All statements other than statements of historical facts included in
this Prospectus, including, without limitation, those regarding the Issuer’s financial position, business strategy,
plans, targets, intentions and objectives of management for future operations, are forward-looking statements.
Such forward-looking statements involve known and unknown risks, uncertainties and other factors which
may cause the actual results, performance or achievements of the Issuer, or industry results, to be materially
different from any future results, performance or achievements expressed or implied by such forward-looking
statements. Such forward-looking statements are based on numerous assumptions regarding the present and
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future business strategies of the Issuer and the environment in which it will operate in the future. These
forward-looking statements speak only as of the date of this Prospectus.

Projections are necessarily speculative in nature, and some or all of the assumptions underlying the projections
and other forward-looking statements may not materialise or may vary significantly from actual results.
Consequently, future results may differ from the Issuer's expectations due to a variety of factors, including (but
not limited to) the economic environment in Australia. Moreover, past financial performance should not be
considered a reliable indicator of future performance and prospective purchasers of the Covered Bonds are
cautioned that any such statements are not guarantees of performance and involve risks and uncertainties, many
of which are beyond the control of the Issuer and/or the Covered Bond Guarantor. The Issuer does not
undertake any obligation to publicly release the result of any revisions to these forward-looking statements to
reflect events or circumstances after the date hereof or to reflect the occurrence of unanticipated events. Neither
the Co-Arrangers nor the Dealers have attempted to verify any such statements, nor do they make any
representations, express or implied, with respect to such statements.

None of the Co-Arrangers, the Dealers, the Issuer, the Covered Bond Guarantor, the Security Trustee, the Bond
Trustee nor any other party to a Programme Document has any obligation to update or otherwise revise any
projections, including any revisions to reflect changes in economic conditions or other circumstances arising
after the date of this Prospectus or to reflect the occurrence of unanticipated events, even if the underlying
assumptions do not come to fruition.

SERVICE OF PROCESS AND ENFORCEMENT OF CIVIL LIABILITIES

The Issuer is a public limited company incorporated in Australia and the Covered Bond Guarantor is a trustee
of a trust established in New South Wales. All of the officers and directors named herein reside outside the
United States and a substantial portion of the assets of the Issuer, the Covered Bond Guarantor and of such
officers and directors are located outside the United States. As a result, it may not be possible for investors to
effect service of process outside Australia upon the Issuer, the Covered Bond Guarantor or any such persons,
or to enforce judgments against them obtained in courts outside Australia predicated upon civil liabilities of
the Issuer, the Covered Bond Guarantor or such directors and officers, including any judgment predicated upon
United States federal securities laws. There is a doubt as to the enforceability in Australia in original actions
or in actions for the enforcement of judgments of United States courts of civil liabilities predicated solely upon
the federal securities laws of the United States.

PRESENTATION OF FINANCIAL AND OPERATING INFORMATION

Unless otherwise indicated, the financial information incorporated by reference into this Prospectus has been
prepared in accordance with International Financial Reporting Standards (IFRS). The Issuer maintains its
financial books and records and prepares its financial statements in Australian Dollars in accordance with the
requirements of the Corporations Act, accounting standards and interpretations issued by the Australian
Accounting Standards Board which differ in certain respects from generally accepted accounting principles in
the United States (U.S. GAAP).

CAPITALISED TERMS

Capitalised terms used in this Prospectus, unless otherwise indicated, have the meaning set out in this
Prospectus. A glossary of defined terms appears at the back of this Prospectus (see "Glossary").

COVERED BONDS MAY NOT BE A SUITABLE INVESTMENT FOR ALL INVESTORS

Each potential investor in the Covered Bonds must determine the suitability of its investment in light of its
own circumstances. In particular, each potential investor should:
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o have sufficient knowledge and experience to make a meaningful evaluation of the Covered Bonds, the
merits and risks of investing in the Covered Bonds and the information contained or incorporated by
reference in this Prospectus or any applicable supplement;

. have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the Covered Bonds and the impact the Covered Bonds
will have on its overall investment portfolio;

° have sufficient financial resources and liquidity to bear all of the risks of an investment in the Covered
Bonds, including Covered Bonds with principal or interest payable in one or more currencies, or where
the currency for principal or interest payments is different from the potential investor's currency;

o understand thoroughly the terms of the Covered Bonds and be familiar with the behaviour of any
relevant indices and financial markets; and

. be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for economic,
interest rate and other factors that may affect its investment and its ability to bear the applicable risks.

Covered Bonds are complex financial instruments. Sophisticated institutional investors generally do not
purchase complex financial instruments as stand-alone investments. They may purchase complex financial
instruments as a way to reduce risk or enhance yield with an understood, measured, appropriate addition of
risk to their overall portfolios. A potential investor should not invest in Covered Bonds which are complex
financial instruments unless it has the expertise (either alone or with a financial adviser) to evaluate how the
Covered Bonds will perform under changing conditions, the resulting effects on the value of the Covered
Bonds and the impact this investment will have on the potential investor's overall investment portfolio.

The investment activities of certain investors are subject to legal investment laws and regulations, or review
or regulation by certain authorities. Each potential investor should consult its legal advisers to determine
whether and to what extent (1) Covered Bonds are legal investments for it, (2) Covered Bonds can be used as
collateral for various types of borrowing, (3) Covered Bonds can be used as repo-eligible securities and
(4) other restrictions apply to its purchase or pledge of any Covered Bonds. Financial institutions should
consult their legal advisers or the appropriate regulators to determine the appropriate treatment of Covered
Bonds under any applicable risk-based capital or similar rules.

The Covered Bonds will not represent an obligation or be the responsibility of any of the Co-Arrangers, the
Dealers, the Bond Trustee, the Security Trustee, any member of the nab Group (other than the Issuer in its
capacity as Issuer under the Programme Documents) or any other party to the Programme, their officers,
members, directors, employees, security holders or incorporators, other than the Issuer and the Covered Bond
Guarantor. The Issuer will be liable solely in its corporate capacity for its obligations in respect of the Covered
Bonds. The Covered Bond Guarantor will be liable solely in its capacity as trustee of the Trust for its
obligations in respect of the Covered Bond Guarantee. In both cases such obligations will not be the
obligations of their respective officers, members, directors, employees, security holders or incorporators.

MIFID 11 PRODUCT GOVERNANCE/TARGET MARKET

The Final Terms in respect of any Covered Bonds may include a legend entitled "MiFID Il Product
Governance" which will outline the target market assessment in respect of the Covered Bonds and which
channels for distribution of the Covered Bonds are appropriate. Any person subsequently offering, selling or
recommending the Covered Bonds (a distributor) should take into consideration the target market assessment;
however, a distributor subject to Directive 2014/65/EU (as amended or superseded, MiFID 11) is responsible
for undertaking its own target market assessment in respect of the Covered Bonds (by either adopting or
refining the target market assessment) and determining appropriate distribution channels.
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A determination will be made in relation to each issue about whether, for the purpose of the Product
Governance rules under EU Delegated Directive 2017/593 (the MiFID Product Governance Rules), any
Dealer subscribing for any Covered Bonds is a manufacturer in respect of such Covered Bonds, but otherwise
neither the Co-Arrangers nor the Dealers nor any of their respective affiliates will be a manufacturer for the
purpose of the MiFID Product Governance Rules.

IMPORTANT — EEA AND UK RETAIL INVESTORS

If the Final Terms in respect of any Covered Bonds include a legend entitled "Prohibition of Sales to EEA and
UK Retail Investors", the Covered Bonds are not intended to be offered, sold or otherwise made available to
and should not be offered, sold or otherwise made available to any retail investor in the EEA or in the UK. For
these purposes, a retail investor means a person who is one (or more) of: (i) a retail client as defined in point
(11) of Article 4(1) of MIFID II; (ii) a customer within the meaning of Directive (EU) 2016/97 (the Insurance
Distribution Directive), where that customer would not qualify as a professional client as defined in point
(10) of Article 4(1) of MIFID II; or (iii) not a qualified investor as defined in the Prospectus Regulation.
Consequently, no key information document required by Regulation (EU) No 1286/2014 (as amended, the
PRIIPs Regulation) for offering or selling the Covered Bonds or otherwise making them available to retail
investors in the EEA or in the UK has been prepared and therefore offering or selling the Covered Bonds or
otherwise making them available to any retail investor in the EEA or in the UK may be unlawful under the
PRIIPs Regulation.

BENCHMARKS REGULATION

Amounts payable on certain Floating Rate Covered Bonds issued under the Programme may be calculated by
reference to LIBOR, EURIBOR, SONIA, SOFR, HIBOR, CDOR, SIBOR, CNH HIBOR, NIBOR, BBSW or
BKBM as specified in the Applicable Final Terms and each as defined below or in the Conditions of the
Covered Bonds. As at the date of this Prospectus, each of ICE Benchmark Administration Limited (as
administrator of LIBOR), European Money Markets Institute (as administrator of EURIBOR), Refinitiv
Benchmark Services (UK) Limited (as administrator of CDOR), ABS Benchmarks Administration Co Pte Ltd.
(as administrator of SIBOR), Norske Finansielle Referanser AS (as administrator of NIBOR) and ASX
Benchmarks Limited (as administrator of the Australian Bank Bill Swap Reference Rate (BBSW)) appears on
the register of administrators and benchmarks established and maintained by the European Securities and
Markets Authority (ESMA) pursuant to Article 36 of the Regulation (EU) No. 2016/1011 (the Benchmarks
Regulation). As at the date of this Prospectus, the administrators of SONIA, SOFR, CNH HIBOR, HIBOR,
NIBOR and the NZ Bank Bill Benchmark Rate (BKBM) do not appear on ESMA’s register of administrators
and benchmarks under Article 36 of the Benchmarks Regulation. As far as the Issuer is aware, (i) SONIA and
SOFR do not fall within the scope of the Benchmarks Regulation, and (ii) the transitional provisions in Article
51 of the Benchmarks Regulation apply, such that each of the Treasury Markets Association (as administrator
of CNH HIBOR and HIBOR) and New Zealand Financial Markets Association (as administrator of BKBM)
is not currently required to obtain authorisation/registration (or, if located outside the EU, recognition,
endorsement or equivalence).

SECTION 309B NOTIFICATION

In connection with Section 309B of the Securities and Futures Act (Chapter 289) of Singapore (as modified or
amended from time to time, the SFA) and the Securities and Futures (Capital Markets Products) Regulations
2018 of Singapore (the CMP Regulations 2018), the Issuer has determined, and hereby notifies all relevant
persons as defined in Section 309A(1) of the SFA, unless otherwise specified before an offer of Covered
Bonds, that all Covered Bonds issued or to be issued under the Programme are classified as capital markets
products other than prescribed capital markets products (as defined in the CMP Regulations 2018) and
Specified Investment Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment
Products and MAS Notice FAA-N16: Notice on Recommendations on Investment Products).
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RISK FACTORS

This section describes the principal risk factors associated with an investment in the Covered Bonds.
Prospective purchasers of Covered Bonds should consider carefully all the information contained in this
document, including the considerations set out below, before making any investment decision. The Issuer
believes that the following factors may affect its and the Covered Bond Guarantor’s ability to fulfil their
obligations under Covered Bonds issued under the Programme. All of these factors are contingencies which
may or may not occur and none of the Issuer nor the Covered Bond Guarantor is in a position to express a
view on the likelihood of any such contingency occurring.

In addition, factors which are material for the purpose of assessing the market risks associated with Covered
Bonds issued under the Programme are also described below. Prospective investors should also read the
detailed information set out elsewhere in this Prospectus and in the documents incorporated by reference and
reach their own views prior to making any investment decision.

The Issuer believes that the factors described below represent the principal risks inherent in investing in
Covered Bonds issued under the Programme, but the inability of any of the Issuer or the Covered Bond
Guarantor to pay interest, principal or other amounts on or in connection with any Covered Bonds may occur
for other reasons which may not be considered significant risks by the Issuer or the Covered Bond Guarantor
based on information currently available to them or which they may not currently be able to anticipate.

Investors should be aware that the materialisation of any of the below risks may adversely affect the value
of any securities.

FACTORS THAT MAY AFFECT THE ISSUER'S ABILITY TO FULFIL ITS OBLIGATIONS
UNDER COVERED BONDS ISSUED UNDER THE PROGRAMME

Risks specific to the nab Group

Set out below are the principal risks and uncertainties associated with the nab Group. It is not possible to
determine the likelihood of these risks occurring with any certainty. However, the risk in each sub-category
that the Issuer considers most material is listed first, based on the information available at the date of this
Prospectus and the Issuer’s best assessment of the likelihood of each risk occurring and the potential magnitude
of the negative impact to the nab Group should such risk materialise. In the event that one or more of these
risks materialise, the nab Group’s reputation, strategy, business, operations, financial condition and future
performance could be materially and adversely impacted.

The nab Group’s risk management framework and internal controls may not be adequate or effective in
accurately identifying, evaluating or addressing risks faced by the nab Group. There may be other risks that
are currently unknown or are deemed immaterial, but which may subsequently become known or material.
These may individually, or in aggregate, adversely impact the nab Group. Accordingly, no assurances or
guarantees of future performance, profitability, distributions or returns of capital are given by the nab Group.

Strategic Risk

Strategic risk is the risk associated with the pursuit of the nab Group’s strategic objectives, including the risk
that the nab Group fails to execute its chosen strategy effectively or in a timely manner.

Strategic initiatives may fail to be executed, may not deliver all anticipated benefits and may change the nab
Group’s risk profile

The nab Group’s corporate strategy sets its purpose, ambition and objectives. The nab Group prioritises, and
invests significant resources in, the execution of initiatives that are aligned to its chosen strategy, including
transformation and change programmes. These programmes focus on technology, digital and data assets,
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infrastructure, business improvement and cultural transformation. There is a risk that these programmes may
not realise some or all of their anticipated benefits. These programmes may also increase operational,
compliance and other risks, and new or existing risks may not be appropriately controlled. Any failure by the
nab Group to deliver in accordance with its strategy or to deliver these strategic programmes effectively, may
result in material losses to the nab Group, or a failure to achieve anticipated benefits, and ultimately, may
materially and adversely impact the nab Group’s operations and financial performance and position.

The nab Group faces intense competition

There is substantial competition across the markets in which the nab Group operates. The nab Group faces
competition from established financial services providers as well as new market entrants, including foreign
banks and non-bank competitors with lower costs and new operating and business models. In addition,
evolving industry trends, rapid technology changes and environmental factors (such as COVID-19 ) may
impact customer needs and preferences and the nab Group may not predict these changes accurately or quickly
enough, or have the resources and flexibility to adapt in sufficient time to meet customer expectations and keep
pace with competitors. This risk is heightened in the current context where the nab Group must prioritise
responses to new regulation, identified weaknesses and initiatives to support customers through the COVID-
19 pandemic.

The Australian Federal Government (the Australian Government) passed legislation in August 2019 to
establish a ‘Consumer Data Right’ which seeks to improve consumers’ ability to compare and switch between
products and services. The Consumer Data Right is being introduced in the banking sector in phases. It began
to apply to credit and debit cards, deposit accounts and transaction accounts on 1 July 2020. It will expand to
a wider range of products, including mortgages and personal loan data, from 1 November 2020. These reforms
(referred to as Open Banking) are expected to reduce the barriers to new entrants into, and increase
competition in, the banking industry in Australia. Progress is also being made towards Open Banking in New
Zealand (NZ), which, similarly, is expected to increase competition in the NZ banking industry.

Ongoing competition for customers can lead to compression in profit margins and loss of market share, which
may ultimately impact the nab Group’s financial performance and position, profitability and returns to
investors.

The nab Group’s sale of its advice, platforms, superannuation & investments and asset management businesses
is conditional and there are risks in executing the sale

As announced on 31 August 2020, the nab Group has agreed to sell its advice, platforms, superannuation &
investments and asset management businesses to IOOF Holdings Ltd (IOOF) (the MLC Wealth
Transaction). Completion of the MLC Wealth Transaction is subject to a number of conditions, including
regulatory approvals and availability of IOOF funding. If these conditions are not met, the transaction may not
complete and the business will remain with the nab Group. Timing of completion will depend on a number of
factors, including receipt of regulatory approvals and execution of business separation activities.

The nab Group will incur costs associated with completing the MLC Wealth Transaction. If the MLC Wealth
Transaction does not complete for any reason, including a failure to satisfy conditions, the nab Group will still
incur costs that it is unable to recover and such failure may adversely affect the nab Group’s reputation,
operations and financial results.

Nab has provided IOOF with indemnities relating to certain pre-completion matters, including a remediation
programme relating to workplace superannuation, breaches of anti-money laundering laws and regulations,
regulatory fines and penalties and certain litigation and regulatory investigations. Nab also provided covenants
and warranties in favour of IOOF. A breach or triggering of these contractual protections may result in nab
being liable to IOOF.
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Nab will retain the companies that operate the advice business, such that the nab Group will retain all liabilities
associated with the conduct of that business pre-completion. The advice business is proposed to be transferred
by way of an asset sale, with aligned advisers being offered to transfer to IOOF from completion. There is a
risk that not all advisers will transfer to IOOF, and nab will be liable for the costs of exiting any non-
transferring advisers.

From completion, nab has agreed to provide IOOF with certain transitional services and continuing access to
records, as well as support for data migration activities. There is a risk that costs associated with separation
activities and the costs incurred by nab in satisfying its obligations under these agreements may be higher than
anticipated. nab may also be liable to IOOF if it fails to perform its obligations under these agreements. If these
costs are higher than expected, or if nab fails to perform its obligations in accordance with the relevant
agreements, there may be an adverse impact on the nab Group’s financial performance and position.

On completion, the MLC Wealth Transaction will result in the nab Group exiting a financial services market
and accordingly will decrease the size of the nab Group’s operations. This will have a consequential impact
on the nab Group’s revenues and potentially its profitability and returns to investors.

The agreed purchase price that IOOF has agreed to pay comprises A$1,240 million in cash proceeds and A$200
million in the form of a five-year structured subordinated note. Under the terms of the note, the nab Group’s
ability to collect the A$200 million due thereunder will be subject to credit risks associated with IOOF, the
issuer of the note, and the related subordination terms of the note and there is no guarantee that the nab Group
receives the consideration due thereunder.

In addition, the MLC Wealth Transaction, and the execution of its separation, may create risks and uncertainty
for the nab Group and its customers, aligned advisers, employees, suppliers and other counterparties.

Risks may arise from pursuing acquisitions and divestments

The nab Group regularly considers a range of corporate opportunities, including acquisitions, divestments,
joint ventures and investments.

Pursuit of corporate opportunities inherently involves transaction risks, including the risk that the nab Group
over-values an acquisition or investment or under-values a divestment, as well as exposure to reputational
damage. The nab Group may encounter difficulties in integrating or separating businesses, including failure to
realise expected synergies, disruption to operations, diversion of management resources or higher than
expected costs. These risks and difficulties may ultimately have an adverse impact on the nab Group’s financial
performance and position.

The nab Group may incur unexpected financial losses following an acquisition, joint venture or investment if
the business it invests in does not perform as planned or causes unanticipated changes to the nab Group’s risk
profile. Additionally, there can be no assurance that customers, employees, suppliers, counterparties and other
relevant stakeholders will remain with an acquired business following the transaction and any failure to retain
such stakeholders may have an adverse impact on the nab Group’s overall financial performance and position.

The nab Group may also have ongoing exposures to divested businesses, including through a residual
shareholding. the provision of continued services and infrastructure or an agreement to retain certain liabilities
of the divested businesses through warranties and indemnities, which may have an adverse impact on the nab
Group’s business and financial performance and position.

In particular, specific risks exist in connection with the sale of 80% of MLC Limited (nab’s life insurance
business (separate to the MLC Wealth Transaction described above)) to Nippon Life Insurance Company
(Nippon Life) in 2016. Nab gave certain covenants, warranties and indemnities in favour of Nippon Life and
MLC Limited, a breach or triggering of which may result in nab being liable to Nippon Life or MLC Limited.
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The parties also entered into long-term agreements for the offer and promotion of life insurance products and
the continued use of the MLC brand by MLC Limited. The duration and nature of these agreements give rise
to certain risks, including that changes in the regulatory or commercial environment impact the commercial
attractiveness of these agreements. These agreements also limit future opportunities for nab through non-
compete arrangements.

Nab agreed to take certain actions to establish MLC Limited as a standalone entity, including the provision of
transitional services, as well as support for data migration activities and the development of technology
systems. As this work is yet to be completed, there is a risk that implementation costs may ultimately prove
higher than anticipated. Nab may also be liable to MLC Limited or Nippon Life if it fails to perform its
obligations in accordance with the agreements relating to these matters. If implementation costs are higher
than expected, or if nab fails to perform its obligations in accordance with the relevant agreements, there may
be an adverse impact on the nab Group’s financial performance and position.

Credit Risk

Credit risk is the risk that a customer will fail to meet its obligations to the nab Group in accordance with
agreed terms. Credit risk arises from both the nab Group’s lending activities and markets and trading activities.

The economic impact of COVID-19 is extremely uncertain, but it has increased credit risk across the nab
Group’s portfolio

COVID-19 has created economic and financial disruptions that have adversely affected, and will continue to
adversely affect, the nab Group’s business, financial condition, liquidity and results of operations. The extent
of these continuing negative effects will depend on future developments, which are highly uncertain and cannot
be predicted. Increased credit risk can result in both an increase in losses when customers default on their loan
obligations and higher capital requirements through an increase in the probability of default.

The global economy is predicted to contract in 2020, due in large part to measures implemented to address
COVID-19. Various regions in several countries have been forced to reintroduce measures to control fresh
outbreaks, highlighting the high degree of uncertainty to the outlook. The functioning of financial markets in
many countries has also been impaired by increased volatility and negative investor sentiment, adding to the
risk of a larger and longer economic downturn. This may create credit risk for the nab Group, both in the short
and long-term.

In Australia and globally, measures to control the spread of COVID-19, including restrictions on public
gatherings, business closures and travel and trade restrictions have had, and may continue to have, a substantial
negative impact on economic and business activity due to a range of factors including reduced trade flows and
lower commodity prices. Certain sectors, including discretionary retail, hospitality, commercial property and
air travel, have experienced, or are expected to experience, significant financial stress. This includes a
heightened risk of corporate and business bankruptcies, a rise in unemployment and an increase in household
financial stress. This combination of factors has introduced additional credit risk for the nab Group.

There is a continuing risk that the economic consequences of COVID-19, including supply disruptions caused
by global and domestic containment efforts, may become more severe and far-reaching across the economy,
leading to a more widespread downturn in business and economic activity. This would likely result in a
significant loss of revenue for many businesses across a wide range of industry sectors, in turn potentially
leading to further increased unemployment and customer defaults. The nab Group’s commercial property, air
travel, discretionary retail, tourism and hospitality portfolios would be significantly impacted in such a
scenario, as would the nab Group’s exposure to households, given the potential for higher unemployment to
coincide with lower house prices.

Some of the nab Group’s assets and liabilities comprise financial instruments that are carried at fair value, with
changes in fair value recognised in the nab Group’s income statement. Recent market declines and increased
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volatility could negatively impact the value of such financial instruments and cause the nab Group to incur
losses.

Globally, governments (including Australia and NZ) have introduced fiscal stimulus packages to counter the
negative impacts of the current economic downturn. The unwinding of these stimulatory policies presents
downside risk to economies in the near-term, with the potential to exacerbate existing negative effects on
businesses and households. In the longer term, governments may take measures to address the additional debt
burden generated by these policies. The extent to which these packages mitigate and/or defer the economic
impact, including any credit losses the nab Group may incur, is uncertain.

In response to COVID-19, the nab Group has established a range of accommodations and measures designed
to support its personal and business customers. The decision by the nab Group to provide customers impacted
by the COVID-19 pandemic the option of suspending or deferring certain loan repayments may lead to an
increase in the level of credit risk related losses. These accommodations and measures, while supporting the
nab Group’s customers, may result in the nab Group assuming a greater level of risk than it would have under
ordinary circumstances. This in turn may have a negative impact on the nab Group’s business, results of
operations, financial condition and prospects and may negatively impact the nab Group’s net interest margin.
As these accommodations and measures are scaled back or potentially removed, there may be a further increase
in the credit risks facing the nab Group, as well as a negative impact on customer sentiment towards the nab
Group and the banking sector generally. In the longer term, asset values may start to deteriorate if a large
proportion of retail and business customers liquidate their investments, either during, or immediately after, the
crisis or due to a decrease in demand for these assets. In both scenarios loan-to-value ratios are expected to be
impacted.

The duration and magnitude of the COVID-19 pandemic and its potential impacts on the economy remain
unclear. Even after the pandemic subsides, the Australian economy, as well as most other major economies,
may continue to experience a recession and unemployment may rise further. A prolonged recession in Australia
and other major regions has the potential to negatively impact debt servicing levels, increase customer defaults
and materially adversely impact the nab Group’s financial performance and position, and its profitability.

A decline in property market valuations may give rise to higher losses on defaulting loans

Lending activities account for most of the nab Group’s credit risk. The nab Group’s lending portfolio is largely
based in Australia and NZ. Residential housing loans and commercial real estate loans constitute a material
component of the nab Group’s total gross loans and acceptances. The social and economic impacts of the
spread of COVID-19 and the measures in place to control it, have the potential to drive a material decline in
residential property prices due to, among other things, increased unemployment in Australia and NZ. The full
negative impact of the COVID-19 pandemic may be delayed, in part, by governmental support measures and
other actions that the nab Group and other financial institutions have taken, for example, permitting loan
payment deferrals in certain cases.

In addition, there are a number of other potential factors in the medium term that may drive reductions in
residential property prices. These factors include regulatory changes which may impact the availability of
credit, reduced immigration and overseas investment, changes to taxation policy and rising unemployment. If
these factors materialise, the declining value of the residential property used as collateral (including in business
lending) may give rise to greater losses to the nab Group resulting from customer defaults, which, in turn, may
impact the nab Group’s financial performance and position, profitability and returns to investors. The most
significant impact is likely to be experienced by residential mortgage customers in high loan-to-value-ratio
brackets. This risk could be further compounded by a more severe downturn.
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Adverse business conditions in Australia and NZ, particularly in the agriculture sector may give rise to
increasing customer defaults

The nab Group has a large market share among lenders to the Australian and NZ agricultural sectors,
particularly the dairy sector in NZ. Volatility in commodity prices, milk prices, foreign exchange rate
movements, disease and introduction of pathogens and pests, export and quarantine restrictions and supply
chain constraints, extreme weather events, increasing weather volatility and longer-term changes in climatic
conditions arising from climate change may negatively impact these sectors. This may result in increased losses
to the nab Group from customer defaults, and ultimately may have an adverse impact on the nab Group’s
financial performance and position.

Climate change and extreme climate patterns may lead to increasing customer defaults and may decrease the
value of collateral

Credit risk may arise as a result of climate change, including from:
. Extreme weather, increasing weather volatility and longer-term changes in climatic conditions

affecting property and asset values or causing customer losses due to damage, existing land use ceasing
to be viable, and/or interruptions to business operations and supply chains.

. The effect of new laws, regulations and government policies designed to mitigate climate change.
o The impact on certain customer segments as the economy transitions to renewable and low-emissions
technology.

This may lead to increased levels of customer default in affected business sectors. The impact of this on the
nab Group may be exacerbated by a decline in the value and liquidity of assets held by the nab Group as
collateral in these sectors, which may impact the nab Group’s ability to recover its funds when loans default.

For example, parts of Australia are prone to, and have recently experienced, physical climate events such as
severe drought conditions and bushfires, notably over summer 2019/2020. The impact of these can be
widespread, extending beyond primary producers to customers who are suppliers to the agricultural sector, and
to those who reside in, and operate businesses within, impacted communities. Extreme weather events and
long-term changes in climate across Australia may have similar impacts on other business sectors. Decreasing
investor appetite and customer demand for carbon intensive products and services may give rise to transition
risks and negatively impact revenue and access to capital for some businesses. These physical and transition
risk impacts may increase current levels of customer defaults, thereby increasing the credit risk facing the nab
Group and adversely impacting the nab Group’s financial performance and position, profitability and returns
to investors.

The nab Group’s losses may differ materially from its provisions which may impact its financial performance
and position

The nab Group provides for expected losses from loans, advances and other assets. Estimating losses in the
loan portfolio is, by its very nature, uncertain. The accuracy of these estimates depends on many factors,
including general economic conditions, forecasts and assumptions, and involves complex modelling and
judgements. If the assumptions upon which these assessments are made prove to be inaccurate, the provisions
for credit impairment may need to be revised. This may adversely impact the nab Group’s financial
performance and position.
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The nab Group may be adversely impacted by macro-economic and geopolitical risks and financial market
conditions which pose a credit risk

The majority of the nab Group's businesses operate in Australia and NZ, with branches currently located in
Asia, the UK and the United States. Levels of borrowing are heavily dependent on customer confidence,
employment trends, market interest rates, and other economic and financial market conditions and forecasts
most relevant for the nab Group in Australia and NZ, but also in the global locations in which the nab Group
operates.

Domestic and international economic conditions and forecasts are influenced by a number of macro-economic
factors, such as: economic growth rates; cost and availability of capital; central bank intervention; inflation
and deflation rates; level of interest rates; yield curves; market volatility; and uncertainty. Deterioration in any
of these factors may lead to the following negative impacts on the nab Group:

° Increased cost of funding or lack of available funding.

° Deterioration in the value and liquidity of assets (including collateral).

° Inability to price certain assets.

° An increase in customer or counterparty default and credit losses.

° Higher provisions for credit impairment.

° Mark-to-market losses in equity and trading positions, including nab’s high-quality liquid asset
portfolios.

. Lack of available or suitable derivative instruments for hedging purposes.

o Lower growth in business revenues and earnings.

. Increased cost of insurance, lack of available or suitable insurance, or failure of the insurance

underwriter.

Economic conditions may also be negatively impacted by climate change and major shock events, such as
natural disasters, epidemics and pandemics (such as the ongoing COVID-19 pandemic), war and terrorism,
political and social unrest, and sovereign debt restructuring and defaults.

The following macro-economic and financial market conditions are currently of most relevance to the credit
risk facing the nab Group and may give rise to slower revenue growth and/or increasing customer defaults:

o Central banks, including the Reserve Bank of Australia (RBA) and the Reserve Bank of New Zealand
(RBNZ), eased monetary policy and provided liquidity to markets in response to COVID-19 related
economic downturn, with advanced economies essentially exhausting their conventional policy
measures (with the RBA cutting the cash rate to 0.1 per cent. in November 2020). Any further policy
easing may involve additional asset purchases (quantitative easing) or other unconventional policy
tools that may adversely affect the nab Group’s cost of funds, the value of the nab Group’s lending
and investments, and margins. Policy easing would be expected to reduce short-term downside risks
to growth, but has the potential to build on existing imbalances in various asset classes and regions.
Policy easing may also reduce the impetus for highly geared borrowers to deleverage thereby
increasing the credit risk posed to the nab Group by these highly geared customers.

. As a key trading partner, China’s economic growth is important to Australia and NZ, with export
income and business investment exposed to any sharp slowdown in the rapid pace of Chinese
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economic growth. Following the negative economic impact of COVID-19 countermeasures in the first
quarter of 2020, China’s economy is expected to record its weakest growth in 2020 since 1976. China’s
high and growing debt burden presents a risk to its medium-term growth prospects. Political tensions
between the Australian and Chinese governments have increased in recent years. Due to its export
miX, Australia’s economy is exposed to any sudden downturn in China’s domestic investment in
business, infrastructure or housing, as well as changes to trade policy (as exhibited by recent trade
restrictions on a range of commaodities including coal, barley, beef and wine). This may have a negative
impact on the nab Group’s customers who are exposed to these sectors and may give rise to increasing
levels of customer defaults.

o Phase One of the ‘Economic and Trade Agreement between the United States of America and the
People’s Republic of China’ (Phase One Agreement) was signed in January 2020. Despite this, the
bulk of the tariffs imposed by both countries remain in place and continuing trade and other tensions
remain which present additional uncertainty and pose risks to global economic growth. Although
China is the primary target of the United States trade measures, value chain linkages mean that other
emerging markets, primarily in Asia, may also be impacted. A number of East Asian economies are
major trading partners of Australia and NZ, and accordingly a negative impact on their economies may
increase the credit risk facing the nab Group.

° Geopolitical risks continue to present uncertainty to the global economic outlook, with negative
impacts on consumption and business investment. An increasing fragmentation of, and a rise in
populism in, many major democratic economies have led to difficulties in policy implementation and
an increase in anti-globalisation sentiment. Protests in Hong Kong during 2019 and 2020 highlight
increased global political tensions with the Hong Kong Special Administrative Region and China. As
the UK and the EU have yet to agree on the terms of their relationship post the current transition
period, the prospect of an economically damaging ‘hard’ Brexit remains a risk. In addition, there are
a range of other geopolitical risks, particularly given the ongoing uncertainty around the Middle East,
the Korean Peninsula and the South China Sea.

o As commodity exporting economies, Australia and NZ are exposed to shifts in global commodity
prices that can be sudden, sizeable and difficult to predict. Fluctuations in commodity markets can
affect key economic variables like national income tax receipts and exchange rates. Previous sharp
declines in commodity prices in Australia and NZ were driven by sub-trend global growth constraining
demand, combined with increases in commodity supply. Commodity price volatility remains
substantial and given the nab Group’s sizeable exposures to commodity producing and trading
businesses, this volatility poses a significant source of credit risk to the nab Group.

Market Risk

The nab Group may suffer losses as a result of a change in the value of the nab Group’s positions in financial
instruments or their hedges due to adverse movements in market prices. Adverse price movements impacting
the nab Group may occur in credit spreads, interest rates, foreign exchange rates, and commodity and equity
prices, in particular during periods of heightened market volatility or reduced liquidity. Since March 2020,
global financial markets have become more volatile due to the impact of COVID-19. The full economic impact
of COVID-19 remains uncertain.

The nab Group is exposed to market risk

Credit spread risk is the risk of the nab Group’s trading book being exposed to movements in the value of
securities and derivatives as a result of changes in the perceived credit quality of the underlying company or
issuer. Credit spread risk accumulates in the nab Group’s trading book when it provides risk transfer services
to customers seeking to buy or sell fixed income securities (such as corporate bonds). The nab Group may also
be exposed to credit spread risk when holding an inventory of fixed income securities in anticipation of
customer demand or undertaking market-making activity (i.e. quoting buy and sell prices to customers) in
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fixed income securities. The nab Group’s trading book is also exposed to credit spread risk through credit
valuation adjustments. A widening of credit spreads could negatively impact the value of the credit valuation
adjustment.

Interest rate risk is the risk to the nab Group’s financial performance and capital position caused by changes
in interest rates. The nab Group’s trading book is exposed to changes in the value of securities and derivatives
as a result of changes in interest rates. The nab Group’s trading book accumulates interest rate risk when the
nab Group provides interest rate hedging solutions for customers, holds interest rate risk in anticipation of
customer requirements or undertakes market-making activity in fixed income securities or interest rate
derivatives.

The occurrence of any event giving rise to a material trading loss may have a negative impact on the nab
Group’s financial performance and financial position.

Balance sheet and off-balance sheet items can create an interest rate risk exposure within the nab Group. As
interest rates and yield curves change over time, including negative interest rates in certain countries in which
the nab Group operates, the nab Group may be exposed to a loss in earnings and economic value due to the
interest rate profile of its balance sheet. Such exposure may arise from a mismatch between the maturity profile
of the nab Group’s lending portfolio compared to its deposit portfolio (and other funding sources), as well as
the extent to which lending and deposit products can be repriced as interest rates approach zero or become
negative, thereby impacting the nab Group’s net interest margin.

Foreign exchange and translation risk arise from the impact of currency movements on the value of the nab
Group’s cash flows, profits and losses, and assets and liabilities due to participation in global financial markets
and international operations. The nab Group’s ownership structure includes investment in overseas subsidiaries
and associates which gives rise to foreign currency exposures, including through the repatriation of capital and
dividends. The nab Group’s businesses may therefore be affected by a change in currency exchange rates, and
movements in the mark-to-market valuation of derivatives and hedging contracts.

The nab Group’s financial statements are prepared and presented in Australian dollars, and any adverse
fluctuations in the Australian dollar against other currencies in which the nab Group invests or transacts and
generates profits (or incurs losses) may adversely impact its financial performance and position.

Funding, Liquidity and Capital Risk
The nab Group is exposed to funding and liquidity risk

Funding risk is the risk that the nab Group is unable to raise short- and long-term funding to support its ongoing
operations, strategic plans and objectives. The nab Group accesses domestic and global capital markets to help
fund its business, in addition to using customer deposits. Dislocation in capital markets, reduced investor
interest in the nab Group’s securities and/or reduced customer deposits, may adversely affect the nab Group’s
funding and liquidity position, increase the cost of obtaining funds or impose unfavourable terms on the nab
Group’s access to funds, constrain the volume of new lending, or adversely affect the nab Group’s capital
position.

Liquidity risk is the risk that the nab Group is unable to meet its financial obligations as they fall due. These
obligations include the repayment of deposits on demand or at their contractual maturity, the repayment of
wholesale borrowings and loan capital as they mature, the payment of interest on borrowings and the payment
of operational expenses and taxes. The nab Group must also comply with prudential and regulatory liquidity
obligations across the jurisdictions in which it operates. Any significant deterioration in the nab Group’s
liquidity position may lead to an increase in the nab Group’s funding costs, constrain the volume of new
lending, result in the nab Group drawing upon its committed liquidity facility with the RBA or cause the nab
Group to breach its prudential or regulatory liquidity obligations. This may adversely impact the nab Group’s
reputation and financial performance and position.
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The nab Group’s capital position may be constrained by prudential requirements

Capital risk is the risk that the nab Group does not hold sufficient capital and reserves to cover exposures and
to protect against unexpected losses. Capital is the cornerstone of the nab Group’s financial strength. It supports
an authorised deposit-taking institution’s (ADI’s) operations by providing a buffer to absorb unanticipated
losses from its activities.

The nab Group must comply with prudential requirements in relation to capital across the jurisdictions in which
it operates. Compliance with these requirements and any further changes to these requirements may:

. Limit the nab Group’s ability to manage capital across the entities within the nab Group.

. Limit payment of dividends or distributions on shares and hybrid instruments.

. Require the nab Group to raise more capital (in an absolute sense) or raise more capital of higher
quality.

J Restrict balance sheet growth.

In response to the impacts of COVID-19, the Australian Prudential Regulation Authority (APRA) has outlined
its expectations for ADIs in relation to the payment of dividends during this period of disruption. In its July
2020 guidance, APRA advised banks to maintain caution in planning capital distributions. Specifically, APRA
expects that ADIs will retain at least half their earnings in 2020 and actively use other capital management
initiatives. In addition, the RBNZ has prohibited the payment of dividends on ordinary shares by NZ-
incorporated registered banks and has stated that those banks should not redeem non-Common Equity Tier 1
(CET1) capital instruments (other than on a stated final maturity date), until the economic outlook has
sufficiently recovered, which prevents nab’s NZ subsidiary, BNZ, from paying dividends, which has a negative
impact on the nab Group’s Level 1 CET1 capital ratio. These restrictions are expected to remain in place until
at least 31 March 2021. Additionally, if the information or the assumptions upon which the nab Group’s capital
requirements are assessed prove to be inaccurate, this may adversely impact the nab Group’s operations,
financial performance and financial position.

A significant downgrade in the nab Group’s credit ratings may adversely impact its cost of funds and capital
market access

Credit ratings are an assessment of a borrower’s creditworthiness and may be used by market participants in
evaluating the nab Group and its products, services and securities. Credit rating agencies conduct ongoing
review activities, which can result in changes to credit rating settings and outlooks for the nab Group, or
sovereign jurisdictions where the nab Group conducts business. Credit ratings may be affected by operational
and market factors, or changes in the credit rating agency’s rating methodologies.

On 7 April 2020, Fitch Ratings (Fitch) downgraded the major Australian banks, including nab, from “AA-”
to “A+”, with a negative outlook. Fitch also made a corresponding downgrade to the long-term and short-term
issuer default ratings of the major NZ banks, including BNZ. On 21 May 2020, Fitch revised the outlook of
Australia’s long-term issuer default rating to negative from stable. On 8 April 2020, S&P Global Ratings
(S&P) revised its outlook for the major Australian banks, including nab, reflecting a revision in the outlook
for Australia from stable to negative. It reaffirmed the long-term and short-term issuer credit ratings of nab at
“AA-" and “A-1+" respectively. S&P also made a corresponding revision to the outlook of the major NZ
banks, including BNZ. The nab Group faces the risk of further revisions or downgrades should economic and
credit conditions continue to deteriorate.

A downgrade in the credit ratings or outlook of the nab Group, the nab Group’s securities, or the sovereign

rating of one or more of the countries in which the nab Group operates, may increase the nab Group’s cost of
funds or limit access to capital markets. This may also cause a deterioration of the nab Group’s liquidity
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position and trigger additional collateral requirements in derivative contracts and other secured funding
arrangements. A downgrade to the nab Group’s credit ratings relative to peers may also adversely impact the
nab Group’s competitive position and financial performance and position.

The nab Group may fail to, or be unable to, sell down its underwriting risk

As financial intermediaries, members of the nab Group underwrite or guarantee different types of transactions,
risks and outcomes, including the placement of listed and unlisted debt, equity-linked and equity securities.
The underwriting obligation or guarantee may be over the pricing and placement of these securities, and the
nab Group may therefore be exposed to potential losses, which may be significant, if it fails to sell down some
or all of this risk to other market participants.

Operational Risk

Operational risk is the risk of loss resulting from inadequate or failed internal processes, people and systems
or external events. This includes legal risk, but excludes strategic and reputation risk.

There are reputational implications inherent in the nab Group operations due to the range of customers,
products and services the nab Group provides and the multiple markets and channels these products and
services are delivered through.

The nab Group’s workforce has been and may continue to be impacted by COVID-19. The nab Group takes
all reasonable steps to protect its colleagues and customers. However, there is no certainty that all the
precautions the nab Group has taken to protect its colleagues and customers will be adequate or appropriate. It
is difficult to predict the extent to which each colleague’s ability to provide customer support and service and
maintain their own health will be affected over an extended period.

Disruption to technology may adversely impact the nab Group’s reputation and operations

Most of the nab Group’s operations depend on technology, and therefore the reliability, resilience and security
of the nab Group’s (and its third-party vendors’) information technology systems and infrastructure are
essential to the effective operation of its business and consequently to its financial performance and position.
The reliability and resilience of the nab Group’s technology may be impacted by the complex technology
environment, failure to keep technology systems up-to-date, an inability to restore or recover systems and data
in acceptable timeframes, or a physical or cyber-attack.

The rapid evolution of technology in the financial services industry and the increased expectation of customers
for internet and mobile services on demand expose the nab Group to changing operational scenarios.

Any disruption to the nab Group’s technology (including disruption to the technology systems of the nab
Group’s external providers) may be wholly or partially beyond the nab Group’s control and may result in
operational disruption; regulatory enforcement actions; customer redress; litigation; financial losses; theft or
loss of customer data; loss of market share; loss of property or information; or may adversely impact the nab
Group’s speed and agility in the delivery of change and innovation.

In addition, any such disruption may adversely affect the nab Group’s reputation, including the view of
regulators or ratings agencies, which may result in loss of customers, a reduction in share price, ratings
downgrades and regulatory censure or penalties. Social media commentary may further exacerbate such
adverse outcomes for the nab Group and negatively impact the nab Group’s reputation.
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Privacy, information security and data breaches may adversely impact the nab Group’s reputation and
operations

The nab Group processes, stores and transmits large amounts of personal and confidential information through
its technology systems and networks. Threats to information security are constantly evolving and techniques
used to perpetrate cyber-attacks are increasingly sophisticated.

Although the nab Group invests in protecting the confidentiality and integrity of this information, the nab
Group may not always be able to anticipate a security threat, or be able to implement effective information
security policies, procedures and controls to prevent or minimise the resulting damage. The nab Group uses
select external providers (in Australia and overseas) to process and store confidential data and to develop and
provide its technology services, including the increasing use of cloud infrastructure.

A breach of security at any of these external providers or within the nab Group may result in operational
disruption, theft or loss of customer data, a breach of privacy laws, regulatory enforcement actions, customer
redress, litigation, financial losses, or loss of market share, property or information. This may be wholly or
partially beyond the control of the nab Group and may adversely impact its financial performance and position.
In addition, any such event may give rise to increased regulatory scrutiny or adversely affect the view of ratings
agencies. Social media and responses to the relevant event may exacerbate the impact on the nab Group’s
reputation.

Deficient policies, processes, controls, infrastructure and models give rise to a significant risk to the nab
Group’s operations

The nab Group’s business involves the execution of many processes and transactions with varying degrees of
complexity. The nab Group is reliant on its policies, processes, controls and supporting infrastructure
functioning as designed, along with third parties appropriately managing their own operational risk and
delivering services to the nab Group as required. A failure in the design or operation of these policies,
processes, controls and infrastructure, failure of the nab Group to manage external service providers, or the
disablement of a supporting system all pose a significant risk to the nab Group’s operations and consequently
its financial performance and reputation.

Models are used extensively in the conduct of the nab Group’s business, for example, in calculating capital
requirements or customer compensation payments and measuring and stressing exposures. If the models used
prove to be inadequate or are based on incorrect or invalid assumptions, judgements or inputs, this may
adversely affect the nab Group’s customers and the nab Group’s financial performance and position.

The nab Group is exposed to the risk of human error

The nab Group’s business, including the internal processes and systems that support in business decisions,
relies on inputs from its employees, agents and third-party vendors. The nab Group is exposed to operational
risk due to process or human errors including incorrect or incomplete data capture and records maintenance,
incorrect or incomplete documentation to support activities, or inadequate design of processes or controls. The
nab Group uses select external providers (in Australia and overseas) to provide services to the nab Group and
is exposed to similar risks arising from such failures in the operating environment of its external providers.
The materialisation of any of these risks could lead to direct financial loss, loss of customer, employee or
commercially sensitive data, regulatory penalties and reputational damage.

The nab Group may not be able to attract and retain suitable personnel
The nab Group is dependent on its ability to attract and retain key executives, colleagues and Board members
with a deep understanding of banking and technology, who are qualified to execute the nab Group’s strategy,

as well as the technology transformation the nab Group is undertaking to meet the changing needs of its
customers. Weaknesses in employment practices, including diversity, discrimination and workplace health and
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safety, are sources of operational risk that can impact the nab Group’s ability to attract and retain qualified
personnel with the requisite knowledge, skills and capability.

The nab Group’s capacity to attract and retain key personnel is dependent on its ability to design and implement
effective remuneration structures. This process may be constrained by regulatory requirements (particularly in
the highly regulated financial services sector), as well as investor expectations, which may be somewhat
disparate.

The unexpected loss of key resources or the inability to attract personnel with suitable experience may
adversely impact the nab Group’s ability to operate effectively and efficiently, or to meet the nab Group’s
strategic objectives.

External events may adversely impact the nab Group’s operations

Operational risk can arise from external events such biological hazards, climate change, natural disasters or
acts of terrorism.

External events include epidemics or pandemics, such as the outbreak of COVID-19, which has interrupted
the usual operations of the nab Group, its customers and suppliers. This disruption has resulted in the activation
of the nab Group’s Crisis Management Team and implementation of the nab Group’s continuity plan to protect
the health, safety and well-being of its customers and colleagues. The steps taken include alternate work
locations and arrangements being implemented for nab Group colleagues, a decreased reliance on property
infrastructure, and an increased reliance on mobile technology and business process changes to support
customers, colleagues and suppliers and ensure continuity of the nab Group’s business operations. These
operational changes could lead to direct financial loss or impact the nab Group’s ability to operate effectively
and efficiently. No assurance can be given that the steps being taken will be adequate nor can the nab Group
predict the level of further disruption which may occur.

The nab Group is monitoring the situation closely as the domestic and global business environment changes
and it is unclear how this will evolve or for how long the nab Group will continue to operate under its continuity
plan. Other epidemics or pandemics may arise in future which may again activate a crisis response causing
disruption to the nab Group’s operations.

The nab Group has branches in regional areas in Australia that are prone to seasonal natural disasters, including
fires and floods. In addition, the nab Group has branches and office buildings in NZ, which have experienced
significant earthquakes and aftershocks in recent years, and which may be exposed to the risk of future
earthquakes.

Given the nab Group’s physical presence in major cities in Australia, NZ and other countries where it has, or
is intending to establish, offshore operations, it may also be exposed to the risk of a terrorist attack.

External events such as extreme weather, natural disasters, biological hazards and acts of terrorism may cause
property damage and business disruption, which may adversely impact the nab Group’s financial performance.
In addition, if the nab Group is unable to manage the impacts of such external events, it may lead to reputational
damage and compromise the nab Group’s ability to provide a safe workplace for its personnel.

The environment the nab Group is operating in has become more complex and more uncertain and could create
operational risks that are yet to be identified.

Compliance Risk

Compliance risk is the risk of failing to understand and comply with relevant laws, regulations, licence
conditions, supervisory requirements, self-regulatory industry codes of conduct and voluntary initiatives.
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The nab Group may be involved in a breach or alleged breach of laws governing bribery, corruption and
financial crime

Supervision, regulation and enforcement of anti-bribery and corruption, anti-money laundering, counter-
terrorism financing, and international sanctions laws (collectively referred to as AML/CTF laws) has
increased. In June 2018, Australia’s financial intelligence agency, the Australian Transaction Reports and
Analysis Centre (AUSTRAC), reached an agreement with another major Australian bank for a A$700 million
penalty relating to serious breaches of AML/CTF laws. In September 2020, AUSTRAC and a different major
Australian bank agreed to the Australian bank paying a civil penalty of A$1.3 billion in relation to proceedings
alleging significant breaches of AML/CTF laws.

The nab Group has reported a number of AML/CTF compliance breaches to relevant regulators and has
responded to a number of requests from regulators requiring the production of documents and information.
The nab Group is currently investigating and remediating a humber of AML/CTF compliance issues and
weaknesses and should further breaches be identified, the nab Group would expect to report those to regulators
in accordance with its normal processes. The potential outcome and total costs associated with the
investigations and remediation processes for specific issues identified to date, and for any issues identified in
future, remain uncertain. A negative outcome to any investigation or remediation process may adversely
impact the nab Group’s reputation, business operations, financial position and results. Further, given the large
volume of transactions that the nab Group processes, the undetected failure of internal AML/CTF controls, or
the ineffective implementation or remediation of compliance issues, could result in a significant number of
breaches of AML/CTF obligations and significant monetary penalties for the nab Group.

Refer to ‘Notes to the Financial Statements’, Note 30 ‘Contingent liabilities and credit commitments’ on page
170 in the 2020 nab Annual Financial Report under the heading ‘Regulatory activity, compliance investigations
and associated proceedings - Anti-Money Laundering (AML) and Counter-Terrorist Financing (CTF)
program uplift and compliance issues’, which is incorporated by reference in this Prospectus, for more
information.

Ensuring compliance with laws and regulations that apply to the nab Group is complex and costly

The nab Group is highly regulated and subject to various regulatory regimes which differ across the
jurisdictions in which it operates, trades and raises funds.

Ensuring compliance with all applicable laws is complex. There is a risk the nab Group will be unable to
implement the processes and controls required by relevant laws and regulations in a timely manner, or that the
nab Group’s internal controls will prove to be inadequate or ineffective in ensuring compliance. There is also
a potential risk of misinterpreting new or existing regulations. Any failure to comply with relevant laws and
regulations may have a negative impact on the nab Group’s reputation and financial performance and position,
and may give rise to class actions, regulatory enforcement or litigation.

In addition, there is significant cost associated with the systems, processes, controls and personnel required to
ensure compliance with applicable laws and regulations. Such costs may negatively impact the nab Group’s
financial performance and position.

Failure to comply with laws or regulatory requirements may expose the nab Group to class actions

There have been a number of domestic and international firms facing high profile regulatory enforcement
actions for alleged instances of non-compliance with laws or regulatory requirements. In some cases, class
actions have been brought in respect of the matters that these enforcement actions relate to.

In particular, class actions have been commenced against the nab Group in respect of two matters that were

referred to APRA by the Australian Royal Commission into ‘Misconduct in the Banking, Superannuation and
Financial Services Industry’ (the Royal Commission), regarding the conduct of the nab Group’s
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superannuation trustee, NULIS Nominees (Australia) Ltd (NULIS). In October 2019, litigation funder Omni
Bridgeway (formerly IMF Bentham) and William Roberts Lawyers commenced a class action against NULIS
alleging breaches of NULIS’s trustee duties relating to the maintenance of grandfathered commissions
following a successor fund transfer in 2016. In January 2020, Maurice Blackburn commenced a class action
against NULIS and MLC Nominees (MLCN) alleging breaches of trustee obligations in connection with the
speed of the transfer of members’ accrued default amounts to the MySuper product. The potential outcome
and total costs associated with these matters remain uncertain.

Nab is also involved in class action proceedings in the UK with respect to the sale of tailored business loans
through its former UK subsidiary, and it has been involved in class action litigation in the United States in
respect of alleged conduct relating to the Australian Bank Bill Swap Reference Rate (BBSW), alongside other
major Australian and international banks. In February 2020, all claims against nab in relation to the BBSW
matter were dismissed but this decision could potentially be appealed or reconsidered. Refer to ‘Notes to the
Financial Statements — Note 30 — Contingent liabilities and credit commitments’ on page 169 in the 2020 nab
Annual Financial Report under the heading ‘Legal Proceedings’, which is incorporated by reference in this
Prospectus, for more information.

It is possible that class actions may arise against members of the nab Group in relation to allegations of which
the nab Group is currently aware or other matters of which it is not yet aware. Any class action may impact
the nab Group’s reputation, divert management time from operations and affect the nab Group’s financial
performance and position, profitability and returns to investors.

The nab Group may be exposed to losses if critical accounting judgements and estimates are subsequently
found to be incorrect

Preparation of the nab Group’s financial statements requires management to make estimates and assumptions
and to exercise judgement in applying relevant accounting policies, each of which may directly impact the
reported amounts of assets, liabilities, income and expenses. A higher degree of judgement is required for the
estimates used in the calculation of provisions (including for customer-related remediation and other regulatory
matters), the determination of income tax, the valuation of financial assets and liabilities (including fair value
and credit impairment of loans and advances), the valuation of goodwill and intangible assets, and the
presentation of discontinued operations. Changes in the methodology or assumptions on which the assessment
of goodwill and intangible balances is based, together with expected changes in future cash flows (including
changes flowing from current and potential regulatory reforms), could result in the potential write-off of a part
or all of that goodwill or intangible balances.

If the judgements, estimates and assumptions used by the nab Group in preparing financial statements are
subsequently found to be incorrect, there could be a significant loss to the nab Group beyond that anticipated
or provided for, which may adversely impact the nab Group’s reputation, and financial performance and
position.

The nab Group may be exposed to litigation and contingent liabilities

Entities within the nab Group may be involved from time to time in legal proceedings arising from the conduct
of their business. The aggregate potential liability and costs in respect thereof cannot be estimated with any
certainty.

Following an investigation into payments of both current and former Australian colleagues, a review has
identified a range of potential payroll under and over payments issues. A remediation programme has been
established and provisions have been taken but the final outcome and total costs associated with this matter
remain uncertain.

There are also a number of ongoing regulatory investigations and court proceedings involving the nab Group.

These include matters relating to: the provision of financial advice; the inappropriate charging of fees for
services; selling practices and advice in relation to consumer credit insurance products. Where appropriate,
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provisions are held for litigation matters, regulatory and internal investigations based on a number of
assumptions derived from a combination of past experience, forecasts, industry comparison and the exercise
of subjective judgement based on (where appropriate) external professional advice. As with other accounting
judgements, risks and uncertainties remain in relation to these assumptions and the ultimate costs of redress to
the nab Group. There is inherent uncertainty regarding the possible outcome of any court proceedings
involving the nab Group. It is also possible that further class actions, regulatory investigations, civil or criminal
proceedings or the imposition of new licence conditions could arise in relation to these matters or other matters
of which the nab Group is not yet aware.

Certain of these regulatory investigations and proceedings relate to matters examined or commented on by the
Royal Commission. In particular, the Australian Securities and Investments Commission (ASIC) commenced
civil proceedings against members of the nab Group in relation to two issues that were examined by the Royal
Commission. The first concerned nab’s ‘Introducer Program’, in respect of which ASIC alleged that nab
engaged in credit activities with unlicensed persons in contravention of the National Consumer Credit
Protection Act 2009 (Cth). On 19 October 2020, the Federal Court delivered its judgment in relation to this
matter, imposing a civil penalty of A$15 million on nab. The second relates to alleged breaches in respect of
ongoing service arrangements and fee disclosure statements, with clients of nab Financial Planning between
2013 and 2019. A Statement of Agreed Facts and Admissions was filed in October 2020, with nab agreeing
certain contraventions of the fee disclosure regime, some liability for misleading or deceptive conduct and
false or misleading representations, as well as breaches of financial services laws. The potential outcome and
total costs associated with this matter remains uncertain.

A negative outcome to regulatory investigations or litigation involving the nab Group may divert management
time from operations and adversely impact the nab Group’s reputation, and financial performance and position.

Refer to ‘Notes to the Financial Statements’, Note 30 ‘Contingent liabilities and credit commitments’ on pages
167-173 in the 2020 nab Annual Financial Report, which is incorporated by reference in this Prospectus, for
details in relation to certain legal proceedings and contingent liabilities which may impact the nab Group.

Conduct Risk

Conduct risk is the risk that any action of the nab Group, or those acting on behalf of the nab Group, will result
in unfair outcomes for any of the nab Group’s customers.

The nab Group is heavily reliant on its employees, contractors and external suppliers acting in an appropriate
and ethical way

Organisational culture can greatly influence individual and group behaviours which can expose an organisation
and lead to unfair customer outcomes. The behaviours that could expose the nab Group to conduct risk include:

. Selling, providing or unduly influencing customers to purchase or receive products or services that
may not meet their existing needs or that place the customer at risk of future hardship.

. Being a party to fraud.

. Non-adherence to applicable requirements or providing financial advice which is not appropriate or in
the customers’ interests.

. Delays in appropriately escalating regulatory and compliance issues.
. Failure to resolve issues and remediate customers in a timely manner.
. Failure to deliver on product and service commitments.
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. Failure to remediate business processes and stop reoccurrence in a timely manner.

In addition, events such as COVID-19, can result in rapid changes to the internal and external business
environment and subsequent changes to business processes to support customers. This may impact both the
likelihood and the consequence of unfair outcomes to customers, including through decisions and actions
where the trade-offs or tail risks may not be immediately apparent or quantifiable. The nab Group is making
significant efforts to support its customers in an appropriate way during the COVID-19 pandemic including
through regular customer communication and redeployment of colleagues into customer-facing roles.
However, no assurance can be given that the steps being taken will not have unintended consequences in the
future or that they will meet the future expectations of the nab Group’s regulators. The nab Group cannot
predict the level of further disruption which may occur.

If the nab Group’s conduct related controls were to fail significantly, be set inappropriately, or not meet legal,
regulatory or community expectations, then the nab Group may be exposed to:

. Increased costs of compliance, fines, additional capital requirements, public censure, loss of customer
confidence, class actions and other litigation, settlements and restitution to customers or communities.

o Increased supervision, oversight or enforcement by regulators or other stakeholders.
. Unenforceability of contracts such as loans, guarantees and other security documents.
o Enforced suspension of operations, amendments to licence conditions or loss of licence to operate all

or part of the nab Group’s businesses.
o Other enforcement or administrative action or agreements, including legal proceedings.

A failure of the nab Group’s conduct controls to accurately reflect relevant legal, regulatory or community
expectations may adversely impact the nab Group’s reputation, financial performance and position,
profitability, operations and returns to investors.

Regulatory Risk

Regulatory risk is the risk of failing to identify or appropriately respond to changes to the regulatory
environment or of damaging the nab Group’s standing with its regulators as a result of the nab Group not
meeting regulatory expectations.

Extensive regulatory change poses a significant risk to the nab Group

Globally, the financial services and banking industries are subject to a significant and increasing level of
regulatory reviews and political scrutiny, including in Australia, NZ and other countries where the nab Group
has, or is intending to establish, offshore operations. Changes to laws and regulations or their interpretation
and application can be unpredictable, are beyond the nab Group’s control, and may not be harmonised across
the jurisdictions in which the nab Group operates.

Regulatory change may result in significant capital and compliance costs, changes to the nab Group’s corporate
structure and increasing demands on management, colleagues and information technology systems. This may
also impact the viability of the nab Group’s participation in certain markets or require the divestment of a part
of the nab Group’s business.

The Royal Commission made a considerable number of recommendations. The Australian Government has
committed to take action on all of the recommendations and has announced further commitments to address
issues raised in the final report of the Royal Commission (the Final Report). Some commitments have been
actioned by the Australian Government and regulators, and others are in progress or subject to consultation.
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The Australian Government has also committed to an accelerated timeframe for introducing the legislative
changes required to give effect to the recommendations, although it has deferred the implementation of these
commitments for six months as a result of the regulatory challenges created by COVID-19 . These legislative
and regulatory changes are likely to impact the operations of the nab Group as considerable resources will be
required to be redirected towards the timely implementation of such changes. The challenges may be
exacerbated given the redirection of resources required to address customer needs through the COVID-19
pandemic and the possible detrimental impact on the nab Group’s ability to embed regulatory change. The
timeframe for implementation combined with the complexities created by the COVID-19 pandemic may
increase the risk associated with the timely implementation of these changes.

Further inquiries and regulatory reviews impacting the financial services industry may be commissioned by
the Australian and NZ Governments, which, depending on their scope, findings and recommendations, may
adversely impact the nab Group.

Other reviews and regulatory reforms currently relevant to the nab Group which present a potential regulatory
risk include:

. APRA’s various reforms in relation to loss-absorbing capacity. These include the requirement, due to
be implemented by 1 January 2024, that Domestic Systemically Important Banks (D-SIBs) such as
nab, increase total capital by 3 per cent. of risk weighted assets (RWA). This is expected to be satisfied
primarily through the issue of additional Tier 2 Capital. In addition, APRA intends to consult on a
target of additional capital amounting to a further 1-2 per cent. of RWA. The nab Group’s funding
costs are expected to increase due to the higher cost of Tier 2 Capital issuance relative to senior debt.

o APRA'’s final revisions to the credit risk management framework for ADIs (released in December
2019) include broadening requirements for credit risk management practices; revising credit standards;
and aligning asset classification and provisioning with the Basel Committee on Banking Supervision’s
recent accounting standard changes and guidance, although noting that APRA has deferred the
commencement date to 1 January 2022 in response to COVID-19.

. The RBNZ released its capital requirements for NZ banks in December 2019. The final capital
requirements include: an increase to RWA for internal ratings based banks such as nab’s subsidiary,
BNZ to approximately 90 per cent. of what would be calculated under the standardised approach; an
increase inthe CET1 capital requirement equal to 13.5 per cent. of RWA (including a prudential capital
buffer of 9 per cent. of RWA) for banks deemed systemically important (which includes BNZ); an
increase in the Tier 1 capital requirement equal to 16 per cent. of RWA for banks deemed systemically
important; and an increase in the Total Capital requirement equal to 18 per cent. of RWA for banks
deemed systemically important. Due to significant uncertainties arising from the impacts of COVID-
19, the RBNZ has delayed the start of the new capital requirements to 1 July 2022, after which it is
expected that the changes will be phased in over a seven-year period. Some aspects of the framework
(including the detailed regulatory requirements to be included in the capital standards) are still to be
confirmed in consultations expected to take place in 2021. It also remains unclear the extent to which
APRA will incorporate aspects of the RBNZ’s capital requirements as part of its review of the
Australian capital framework. The ultimate impact on the nab Group will depend on various factors,
including BNZ’s balance sheet size over the implementation period, and the potential mitigating
actions undertaken.

e The major Australian banks (including nab) have been subject to APRA’s ‘unquestionably strong’
target benchmark capital ratios since January 2020, although noting the temporary suspension of these
requirements in response to COVID-19. APRA has recently confirmed its intention to restart public
consultations on select policy reforms, including in relation to ADI capital reform, although the
implementation of revised prudential standards in relation to the risk-weighting framework and other
capital requirements has been suspended until at least 1 January 2023. Implementation of these
requirements may require the nab Group to hold additional capital. In addition, regulators in a number
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of countries in which nab operates are recommending limits on, or restrictions to, capital distributions
as a result of COVID-19.

In 2018 and 2019, the NZ Financial Markets Authority (FMA) and RBNZ undertook a review of
conduct and culture in the financial services industry. Alongside industry-wide recommendations
released as a result of the review, further specific findings were provided to individual NZ banks
(including BNZ) in November 2018. The review led to the NZ Government introducing the Financial
Markets (Conduct of Institutions) Amendment Bill (Amendment Bill) to the NZ Parliament in
December 2019 to create an oversight and licensing regime for regulating conduct in the banking, non-
bank deposit taking and insurance sectors. The Amendment Bill was initially expected to be passed
by the end of 2020, but this timeframe may be delayed as a result of COVID-109.

The Australian Banking Executive Accountability Regime (BEAR) applies to the nab Group. On 22
January 2020, the Australian Government Treasury released its proposal paper on a new Financial
Accountability Regime (FAR). This regime has been developed in response to a number of Royal
Commission recommendations and is intended to extend and replace BEAR. The FAR legislation was
initially expected to be introduced by the end of 2020 (although implementation may be phased), and
is likely to include new prescribed responsibilities, additional accountability obligations, and increased
maximum civil penalties for the nab Group and its accountable persons. The timeframe for
implementation of FAR may be delayed as a result of COVID-19.

The Australian Government directed the Australian Competition and Consumer Commission (ACCC)
to undertake an inquiry into home loan pricing. The ACCC is investigating a wide range of issues,
including the rates paid by new and existing customers, impediments to customer switching, how the
cost of financing for banks has affected interest rate decisions and the interaction between home loan
pricing and rate-setting by the RBA. An interim report on this topic was provided to the Australian
Government on 27 April 2020 and a final report on this topic is due to the Australian Government on
30 November 2020.

e  Other material regulatory changes include new requirements for the design and distribution of financial
products, responsible lending reforms, and the implementation of the Consumer Data Right (known
as “Open Banking”). Open Banking’s regulatory timelines require significant changes to the nab
Group’s operations and technology. There is a risk that the nab Group does not achieve compliance
with the set milestones for the complete implementation of Open Banking. Open Banking may also
lead to cyber and fraud risks in the Consumer Data Right ecosystem. Governance mechanisms
including accountabilities, controls and frameworks are still evolving and, under the Open Banking
regime, customer data will be shared with a broader range of stakeholders. The significant resources
and management time required to implement Open Banking may also have a flow-on effect, impacting
the nab Group’s timely implementation of other regulatory reforms.

e There are a number of other ongoing or proposed regulatory changes and inquiries relevant to the nab
Group, such as changes to the nab Group entities eligible for inclusion in the Level 1 group for
prudential supervisory purposes; operational resilience; market abuse or conduct related regulations;
changes to financial benchmarks; derivatives reform; replacement of the Reserve Bank of New
Zealand Act 1989 (NZ) (RBNZ Act); payments; data protection and privacy laws; data quality;
competition inquiries; financial crime legislation; increasing modern slavery, climate and other
sustainability risk related regulatory and reporting requirements, accounting and financial reporting
requirements; and tax reform.

Additionally, continued regulator focus on COVID-19 related impacts (such as loan deferrals) has

resulted in temporary changes to a number of regulatory and associated regulatory reporting
requirements.
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The full scope, timeline and impact of current and potential inquiries and regulatory reforms such as those
mentioned above, or how they will be implemented (if at all in some cases), is not known. The challenges
raised by COVID-19 have caused a number of regulators to postpone or suspend planned policy and
supervision initiatives, public consultations and the implementation dates of a number of regulatory reforms.

The impact of COVID-19 on the nab Group’s operations may result in delays in its ability to implement
regulatory change. The extent of any delays will be dependent on how regulators choose to adjust the
prioritisation, timing and deployment of their supervisory mandate or legislative change.

Depending on the specific nature of the regulatory change requirements and how and when they are
implemented or enforced, they may have an adverse impact on the nab Group’s business, operations, structure,
compliance costs or capital requirements, and ultimately its reputation, and financial performance and position.

There is a risk of the nab Group failing to deliver on commitments made to its regulators and to the public or
otherwise damaging its relationship with regulators

In response to the Royal Commission, the nab Group has made certain commitments to regulators and the
public to change the way it operates. In November 2019, the nab Group published an update to the market on
progress against actions related to self-assessment on governance, accountability and culture and
recommendations arising from the Royal Commission. The nab Group provides periodic updates to regulators
and the public on its progress in implementing these actions, recommendations from the Royal Commission
or representations given to its regulators. The impact of COVID-19 may result in delays to the nab Group’s
delivery on any of these commitments.

If the nab Group does not deliver on the matte