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£ach performance right entities the holdsr to subscribe for and be
afiotted ons shars in the National. The holder mus? pay 2 nomina
exarcise price 1o exercise the performance rights, The total exes
payable on the exercise of any performance rights on a partouiar day
00, Thiz is irrespactive of the aumber of rights exercised on that

Performance conditions

Under the F

::'erancn R‘qhts Plan, the Directors may impose conditians
on me Bxes i i

‘Ws H ,e\, f‘myder appropriate. iisthe

granted pursusnt

0 Lh»o resc‘umun \m'l bsu-me exemmnle {n a{:CG(d‘dﬁﬁe with the same

vesting schedule angd parformance hurdie attac roise of

options under the Executive Man {as desenbed above). The sare
performance period witl alsc apply.

Ganarally, performance Hghts may only be exercised duting 2 period from
310 8 years from the date of grant.

Number of securities acquired by Mr FJ Ciculto since the fast Annual
Generat Meeting

Mo seourities in the National have bean acquired by Mr R Cioutte under

any employee or sxscutive equfty plan opersted by the National

("u_iud'xh, the Allocation Plan, the Execitive Plan and the Performance
Bights Plan} since the last Annual Gengral Mesting.

in 2007, following approvals gramted by shareholders at the Annual
General Meeting of the National held s December 2000

{i} 29 shares wers acguired on behait of Mr £ Cicutto under the
Allocation Plan;

(i} ro mdres wers acouirad on behalf of Mr FJ Cioutto under the
Rank Siaff Share Ownership Plan, notwithstay
anted approval to fssue up o 10,000 shares
unéer this plan at that Annual General Mesting;
{ifi] BO0,000 options were granted 1o My Fi Cloatto under the Executive

Plan. The pptians were granted without charge. Subject to the
satisfaction of the performance hurdles, sach cpticn entities

Mr RJ Cicutte to one share on the payment of the exernise price of

A$27 25, being the market price al the time the opticns were gramed
and deter rwwd in accordance with the Exsoutive Plan as deseribed

above and in Attachment A,

No performarnce tights have been acquired by My £ Cicutto under the
Performance Rights Plan,

My B Cloatio now holds a sl of 1,400,000 options issued under the
Executive Plan. Detaits of the respective exsrcise prices and exercise
pariads are set outin note 32 of the Annual Financial Report 2002

#r Fd Cicutto witl not participate in the Naticnal Austratia Bank Staff
Share Owaership Plan, Share fnoentive Pan (UK] or the Republic of
iretand Group Profit Shardng Scheme.

Mames of Directors and their iates entitled to participate in the
Atiocation Plan and the Executive Plan

No Directors {other than Mr FJ Cicutio) or their associates are entitled to

participate in the Allocation Plas, the Executive Plan or the Performance
Rights Plan.
Recommentdation

Each Director, except My B Cieutto, recommends that sharsholders vote
in favous of the proposed resolution. As the resolution refates dirsctly to
s FI Cieutto, he does not maks a recemmendation,

Resolution & Amerndment to the Constitution

One hundred and thirteen shareholders in the National who hold sharas
in the National, and are entitled to vate 41 a genersl meeting, have given
notive thiouyh The Wildernsss Society of their irtention to move an
amendment o the National's Constitution at the naxt Annual Genaral
Meeting, as is their right under Section 248N of the Ausualian
Corporations Act.

the Constitution

The amendment, if passed, would mwrt ey clauses |
intended to praven? the Nati 35 thar in its
own right of s a financiarn with con engaged in logging of old
growth forests or ‘sreas of high conservation value'.

Your Dirgctors undarstand that these sentiments reflect the sincere views
of peopls concerned with the conservation of our environmen
we do not belleve an amendment to the National's Constitution
appropriate way 16 proceed. Ouy Constitution doss not includs policy
preseriptions for the Company. Qur practive has been that thess
responsibiities are dalegated to management, Accordmgly your

D S f d you vois ag the

{Our views are set oul i meors detalf on page 81

The maesabers concermed have provided the fo;k}wr}g statement in
relation to their proposed resplution. Under section 2489 of the
Australian Corporations Act, the Nationai is required to distribute this
members’ statement with this Notice of Annuat General Masting,

“Yote Yes' to Save ous Forests

Your investments may be paying for the destruction of Australia’s ofd
growth forests

I you have shaves in the National Australia Bank you are indirectly investing
in #n industry that is logging our old growth and high-conservation-value
For example, Tie National Bank through Nationat Nominees holds an
7% sharcholding in Gunas Lid and Gunss is by far the largest Jogger of
“Tasmanian ofd growth forests.

Gunns will export around 4.3 million tonnes of woodchip our of Tasmanian
forests this year. That is shnost double the rest of Australix’s combined
woodchip export. Most of the woodchips extractad by Guan areed from
irreplaceable high conservation value forast 2 as those in the Styx Valley
and in the Tarkine wilderness.

Gunas is destroying irreplaceable pristine forests

Many of the forest aress being woodchipped by CGonns are recognised
having World Herftage values by wdepcnfem scientists md by authorities fike
Avist un[)qmtmcm of the Enviy
Commission and the Taspanian Bepartment of Parks, Wildfife and Herltage.
The Styx Valley, for exomple, is the last reaxaining stronghold for the all
hardwood forests on Harth. Less than 13% of the originaf extent of these 490-
yearold treis remains.

t, the Ausirafirn Heritage

Our forests are in trouble

Tnvestment ints the woodchipping industry s occurving when our forests are
i serinus trouble,

our ralok

St

5% of Australid’s forests and 75% s are gone forever.

Ounly 10% of Austealia’s old growth forests cemain today, half of which are
unprotected and are targeted for intensive loging and woodchipping,

33% of native aniomals and 33% of native plants are rase, threatened or
extinct,
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in 2000, exports of woodchips from Australia’s native f
staggering seven miffion tnves annualiy.

B0 hectares of
!)}ii‘d!' vates continue

According to Fovest Practioes Board figures, abous 50,06
Tasmanian forests were cleared in the vaars 1997-2000
today.

Cur forests ave vital to our fature

Forests sxe vital 1o human health and to the health of v fragile environment,

earing Australia’s old growth forests is 2 major confributor to water,

sofl and greenhouse gas poltution.

Clearing forests is a direct source of species extinction. In Tasmania
several specles are under threar, incnding the suagnificent Wedge-taiied
cagle.

- Healthy Australian ofd growth forests are cracial to the long-term,

consistent supply of high quality wates to <itfes, 1owns, faemis and aquatic
s fealthy forests increase the zmount of water available. A
study of Victoria’s water catchment found that water flows
ap 1o 5 percent after jogping,

Healthy forests keep salinity at bay
Banks say they want to do the right thing

National Australia Bank states that:

“We are also serjous sbout our environmental responsibifities and have heen 1
member of the Federal Goverament’s Greenhouse Challenge since 19977

‘The National state further that:

“Por a decade, we have beey assessing envizanmental risks in relation to all
tending to environinentally sensfiive industries, facilities and developments.”

We hetieve that this policy cannot be reconcifed with the Bank’s current
bvestment staategy. The logeing of our native and old gmwtb forests
continges o evoke passionate apposition fom the Aus comnTanity.
Therefore we belicve that the Nationaf Bank shoufd make their intentic
and zmend their Constitntion o prevent them investing
Gimz)s ot any project imvolving the logging of high-cons

svation value forests.

Ensure our bank does the right thing, right now, for the future

Accompunying this letter is a Voting (Proxy) Form, which includes 2
resolution to anwend the National's Constitution to prevent it fron insesting
i the destraction of native forests.

Please put a tick in the Yes (FOR} box.

Please noty, if you do nothing veu are by default supporting the cantinued
investoient in the destractiof of native forests,

The words in italics in the above section have been ardded by the
National.

The Nationai has received a letter from salicitors aciing for Gunos Ltd.
Guinris Ltd holds the view that a number of the somments made in the
members' atatemcﬂ printed abave are inaccurate and misleading. The
ion to form a view en the accuracy of statements
of comments made in the members’ siatement,

View of the Nations! - Vote ‘No'

In suppert of our recammendation that you vate against the resolution,
vee would hignlight the foflowing:

Our (‘ onstitution deals with prozedurat issues refating to the

inistsation of the Company such as the rights of sharsholders,
ccreduct of general maetings, the rele of Directars and the Board ft doss
not set out polictes in selation 1 lending or simifas m S whith ara
delsgated 10 maragement. The Constitution is not & spprophate plats
tor the policies proposed o be included

Mznagemant are addressing issues raised by peopls concemed about
enviranmental protaction. As a signatory to the United Nations
Environment Program Finantial institutions Inftiative we have made a
public cormmitment to sustainable development and the need o balance
the interests of this generation with future generations. The United
Nation's inftiative recogreses that sustainabie development is the
collective responsibifity of government, business and individuats, i
commils us to working cooperatively, within the framewark of market
mechanisms, towards commen envirenmental goals,

In support of our commitment, management has in pace lending poticies
that recognize susl oment. Issues of sustalinabliity ars
considered a5 pan of our r business detfsion making. In ous view, the
obiective of sustainable development is cansistent with, and
Lo"ﬁmememaw to, our broader business ohjectives. We are veorl king 1o
improve our own environraental performance. Our naw Austrafizn
haadguanters baing bult at Deskiands in Melboume, will be one of the
most emdronmentally efficient buildisgs of its type in the wond. Our
employees are driving an Environmental Champions progsam 1o iift
awashass of envionmertal performance and are developing ciear
targets to improve our pedomance. To compiament these inftiatives,
management ensues appropriate environmental management systemns

and palicies zre in place

The Wildetness So ed for identical resoluti
included in the Notices of Annual Genersl heetings of all of the major

izn banks and have highlighted an ‘mwresf in Gunns Lid,

ers are advised that the National is not a lender to Gunns Lid,
Natignal Nominees Limnited holds shares in Gunins L1d only as 3 nominage
on behaif of cther parties. Neither National Nominees Limitad, nor the
Kat m Al makes five 5?m decisions for stich holdmga Nationat

arud National
nees Limited holds shares en behalf of customers whe make their
tment choices. Ir refation 1o our weahh management
aperations, the MLC ‘Manager of Managers’ stimtegy also means that the
Kational fs not making investment decisions 1o invest in Gunng Lid,

Your Directors befieve this amendment 15 the Constitution is both
inappropriate and unnecessary. We understand the concems being
axpressed in this reschinion. However, we believe the National
comimitted to developing morg approdrisie mechanisms to fulfif our
commitment (o sustaisable development.

Recommendation

The Board of ths National recommend that shareholdars vot
resolution £ as set sut in the Notice of Mesting.

© against




