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This Prospectus constitutes a base prospectus (the “Base Prospectus”) for the purpose of Article 8 of Regulation (EU) 2017/1129 (as amended) (the
“Prospectus Regulation”) in respect of all covered bonds (“Covered Bonds”) other than Exempt Covered Bonds (as defined below) issued under the
Programme. Investors are advised to read the Prospectus in full. Under this €60,000,000,000 global Covered Bond programme (the “Programme”),
Royal Bank of Canada (the “Issuer” or the “Bank”) may from time to time issue Covered Bonds denominated in any currency agreed between the
Issuer and the relevant Dealer(s) (as defined elsewhere in this document).

RBC Covered Bond Guarantor Limited Partnership (the “Guarantor LP”) has agreed to guarantee payments of interest and principal under the
Covered Bonds pursuant to a direct and, following the occurrence of a Covered Bond Guarantee Activation Event (as defined elsewhere in this
document), unconditional and irrevocable guarantee (the “Covered Bond Guarantee”) which is secured by the assets of the Guarantor LP, including
the Covered Bond Portfolio (as defined elsewhere in this document). Recourse against the Guarantor LP under the Covered Bond Guarantee is limited
to the aforementioned assets and the Guarantor LP will not have any other source of funds available to meet its obligations under the Covered Bond
Guarantee.

The Covered Bonds may be issued in registered or bearer form. The maximum aggregate nominal amount of all Covered Bonds outstanding under the
Programme will not exceed €60,000,000,000 (or its equivalent in other currencies calculated as described in the Dealership Agreement described
herein) subject to increase as described herein. 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. An investment in Covered Bonds issued
under the Programme involves certain risks. See “Risk Factors” for a discussion of risk factors to be considered in connection with an
investment in the Covered Bonds.

Unless otherwise specified in the applicable Final Terms or Pricing Supplement, the Bank will issue Covered Bonds whose Branch of Account for
purposes of the Bank Act is the main branch in Toronto. Irrespective of any specified Branch of Account, the Bank is (a) the legal entity that is the
issuer of the Covered Bonds and (b) the legal entity obligated to repay the Covered Bonds. The Bank is the only legal entity that will issue Covered
Bonds pursuant to this Programme. The determination by the Bank of the Branch of Account for Covered Bonds will be based on various
considerations, including those relating to (i) the market or jurisdiction into which the Covered Bonds are being issued based on factors including
investors’ preferences in a specific market or jurisdiction, (ii) specific requlatory requirements, such as a regulator requiring that a branch increase its
liquidity through locally sourced funding, or (iii) tax implications that would affect the Bank or investors, such as the imposition of a new tax if an
alternative branch was used. A branch of the Bank is not a subsidiary of the Bank or a separate legal entity from the Bank.

The Bank is a registered issuer and this Programme is a registered program under Part 1.1 of the National Housing Act (Canada) and the Canadian
Registered Covered Bond Programs Guide (the “Guide”) published by Canada Mortgage and Housing Corporation (“CMHC”). CMHC is the
administrator of the Canadian covered bond legal framework under Part 1.1 of the National Housing Act (Canada). The Covered Bonds will be
registered covered bonds under Part I.1 of the National Housing Act (Canada) and the Guide.

THESE COVERED BONDS HAVE NOT BEEN APPROVED OR DISAPPROVED BY CMHC NOR HAS CMHC PASSED UPON THE ACCURACY OR
ADEQUACY OF THIS PROSPECTUS. THESE COVERED BONDS ARE NOT INSURED OR GUARANTEED BY CMHC OR THE GOVERNMENT OF
CANADA OR ANY OTHER AGENCY THEREOF.

This Prospectus has been approved by the United Kingdom Financial Conduct Authority (the "FCA") as competent authority under the Prospectus
Regulation. The FCA only approves this Prospectus as meeting the standards of completeness, comprehensibility and consistency imposed by the
Prospectus Regulation and such an approval should not be considered as an endorsement of the Issuer nor as an endorsement of the quality of any
Covered Bonds that are the subject of this Prospectus. Investors should make their own assessment as to the suitability of investing in such Covered
Bonds. This Prospectus is valid for a period of 12 months from the date of approval. Applications have been made for Covered Bonds (other than
Exempt Covered Bonds) to be admitted during the period of 12 months from the date of approval of this Prospectus to listing on the Official List of the
FCA (the "Official List") and to the London Stock Exchange plc (the “London Stock Exchange”) for such Covered Bonds to be admitted to trading on
the London Stock Exchange’s main market (the “Market”). The Market is a regulated market for the purposes of Directive 2014/65/EU (as amended,
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“MIiFID 11”). Covered Bonds may also be admitted to trading on the regulated market of the Luxembourg Stock Exchange for so long as the transition
period in relation to the United Kingdom’s withdrawal from the European Union is applicable, once the competent authority in Luxembourg has been
provided with a certificate of approval under the Prospectus Regulation.

Additionally, application has been made for Exempt Covered Bonds to be admitted to trading on the International Securities Market of the London
Stock Exchange (the "ISM"). The relevant Final Terms (or Pricing Supplement, as the case may be) (each as defined below) will state on which
market(s) the relevant Covered Bonds will be admitted to trading, if any.

The ISM is not a regulated market for the purposes of MIFID Il. The ISM is a market designated for professional investors. Exempt Covered
Bonds which are designated in the relevant Pricing Supplement as being admitted to trading on the ISM (“ISM Covered Bonds”) are not
admitted to listing on the Official List. Such Covered Bonds do not form part of this Base Prospectus and in relation to such Covered Bonds
neither the FCA nor the London Stock Exchange has approved, reviewed or verified the contents of this Prospectus.

In the case of any Covered Bonds which are to be admitted to trading on a regulated market within the EEA or the United Kingdom or offered to the
public in a Member State of the EEA or the United Kingdom (each, a “Relevant State”) in circumstances which would otherwise require the publication
of a prospectus under the Prospectus Regulation, or which are to be admitted to trading on the ISM, the minimum denomination shall be €700,000 (or
its equivalent in any other currency as at the date of issue of the Covered Bonds).

The Covered Bonds and the related Covered Bond Guarantee have not been and will not be registered under the United States Securities Act of 1933,
as amended (the “Securities Act”). The Covered Bonds may not be offered or sold within the United States or to or for the account or benefit of U.S.
persons except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act. Accordingly, the
Covered Bonds are being offered only (i) outside of the U.S. to non-U.S. persons in reliance upon Regulation S under the Securities Act and (ii) to
qualified institutional buyers in reliance upon Rule 144A under the Securities Act (“‘Rule 144A”). See “Form of the Covered Bonds” for a description of
the manner in which Covered Bonds will be issued pursuant to this Prospectus. Registered Covered Bonds are subject to certain restrictions on
transfer: see “Subscription and Sale and Transfer and Selling Restrictions”. Covered Bonds are subject to U.S. tax law requirements.

Covered Bonds issued pursuant to this Prospectus have not been approved or disapproved by the United States Securities and Exchange Commission
(the “SEC”) 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.

An investment in the covered bonds is not subject to restriction under the U.S. Volcker Rule as an investment in an ownership interest in a covered
fund (see “U.S. Information”).

Covered Bonds issued under the Programme are expected on issue to be assigned a rating by Moody’s Investors Service Inc. (“Moody’s USA”), Fitch
Ratings, Inc. (‘Fitch Ratings, Inc®) and DBRS Limited (‘DBRS Canada®). In addition, each of Standard & Poor’s Financial Services LLC (“S&P USA”’),
Moody’s USA, Fitch Ratings, Inc, DBRS Canada and Kroll Bond Rating Company (“KBRA”) has provided issuer and other ratings and assessments for
the Issuer as specified herein and in certain documents incorporated by reference herein. None of Moody’s USA, S&P USA, Fitch Ratings, Inc, DBRS
Canada or KBRA is established in the European Union or the United Kingdom or registered under Regulation (EC) No. 1060/2009, as amended (the
“CRA Regulation”). However, Moody'’s Investors Service Ltd., S&P Global Ratings Europe Limited (“S&P Europe”), DBRS Ratings Limited and Fitch
Ratings Limited, which are established and registered in the European Union or the United Kingdom, have endorsed the ratings of their affiliates. See
“Important Notices — Credit Ratings”. KBRA is certified under the CRA Regulation. Reference in this Base Prospectus to Moody’s USA, Fitch Ratings,
Inc and/or DBRS Canada shall be construed accordingly, save for reference to Moody’s USA, Fitch Ratings, Inc and/or DBRS Canada in the context of
ratings triggers applicable to parties other than the Bank which shall be read as referring to the relevant Moody’s, Fitch and/or DBRS entity (if
applicable) at the relevant time.

The Programme provides that the Covered Bonds may be listed or admitted to trading, as the case may be, on such other or further stock exchange(s)
outside the EEA or the United Kingdom as may be agreed between the Issuer, the Guarantor LP, the Bond Trustee and the relevant Dealer(s). The
Issuer may also issue unlisted Covered Bonds and/or Covered Bonds not admitted to trading on any regulated market in the EEA or in the United
Kingdom (including the N Covered Bonds) as well as U.S. Registered Covered Bonds and Canadian Covered Bonds. All Covered Bonds will have the
benefit of the Covered Bond Guarantee and the Security granted by the Guarantor LP in respect of the Charged Property (as such terms are defined
elsewhere in this document). For the avoidance of doubt, unlisted Covered Bonds and/or Covered Bonds not admitted to trading on any regulated
market (including N Covered Bonds), U.S. Registered Covered Bonds, Canadian Covered Bonds and Covered Bonds listed on other stock exchanges
outside the EEA or the United Kingdom all constitute Exempt Covered Bonds. References to “Exempt Covered Bonds” are to Covered Bonds for
which no prospectus is required to be published under the Prospectus Regulation. Exempt Covered Bonds do not form part of the Base Prospectus
and the FCA has neither approved nor reviewed information contained in this Prospectus in connection with the Exempt Covered Bonds.

Amounts payable under the Covered Bonds may be calculated by reference to the London Interbank Offered Rate (‘LIBOR”), the Euro Interbank
Offered Rate ("EURIBOR”), the Sterling Overnight Index Average (“SONIA”) or the Secured Overnight Financing Rate (“SOFR”) which are provided by
ICE Benchmark Administration Limited (IBA”), European Money Markets Institute (‘EMMI’), the Bank of England and the Federal Reserve Bank of
New York, respectively. As at the date of this Base Prospectus, IBA and EMMI appear on the register of administrators and benchmarks established
and maintained by the European Securities and Markets Authority (“"ESMA”) pursuant to article 36 of the Benchmarks Regulation (Regulation (EU)
2016/1011 (as amended from time to time, the “BMR”), but the Bank of England and the Federal Reserve Bank of New York do not appear on such
register. As far as the Issuer is aware, the Bank of England, as administrator of SONIA, is not required to be registered by virtue of Article 2 of the
BMR. As far as the Issuer is aware, the Federal Reserve Bank of New York, as administrator of SOFR, is not required to be registered by virtue of
Article 2 of the BMR..

Arranger and Dealer for the Programme
RBC CAPITAL MARKETS

July 24, 2020



U.S. INFORMATION

This document 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 (“QIBs”) for informational use solely 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 authorized. 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. This Prospectus is not a prospectus for the purposes of
Section 12(a)(2) or any other provision or order under the Securities Act.

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 of the Securities Act. Each purchaser or holder of Registered Covered Bonds
(whether represented by a Rule 144A Global Covered Bond or issued in registered form in exchange or
substitution therefor) sold in private transactions to QIBs in accordance with the requirements of Rule
144A (“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” and “Subscription and Sale and Transfer and Selling Restrictions”.

Neither the Issuer nor the Guarantor LP is a “covered fund” under the U.S. Volcker Rule. The
Issuer is entitled to rely on Rule 3a-6 under the U.S. Investment Company Act of 1940, as amended (the
“Investment Company Act”) for an exemption from registration under the Investment Company Act and
the Guarantor LP is entitled to rely on Section 3(c)(5)(C) for an exemption from registration under the
Investment Company Act. Accordingly, an investment in the Covered Bonds is not restricted or limited
under the U.S. Volcker Rule.

This document does not constitute an offer to sell or a solicitation of an offer to buy any
Covered Bonds to investors or any person in any jurisdiction where it is unlawful to make such an
offer or solicitation.

IMPORTANT NOTICES

This Prospectus supersedes the prospectus of the Issuer dated July 5, 2019, except that
Covered Bonds issued on or after the date of this Prospectus which are to be consolidated and
form a single series with Covered Bonds issued prior to the date hereof will be subject to the
Conditions of the Covered Bonds applicable on the date of issue of the first tranche of Covered
Bonds of such series. Such Conditions are incorporated by reference herein and form part of this
Prospectus.

Investors should rely only on the information contained or incorporated by reference in
this document. We have not authorized anyone to provide investors with different information.
The Issuer is not, and none of the Arranger or Dealer(s) are, making an offer of these Covered
Bonds in any state or jurisdiction where such offer is not permitted.

Except as may be provided in the applicable Final Terms or Pricing Supplement in relation
to a tranche of Covered Bonds of an existing Series, each Tranche (as defined below) of Covered
Bonds will be issued on the terms set out herein under “Terms and Conditions of the Covered
Bonds” on pages 92 to 154 (the “Conditions”), in each case as completed by the applicable Final
Terms (the “Final Terms”) or, in the case of Exempt Covered Bonds only, as amended,



supplemented and/or replaced by a pricing supplement (the “Pricing Supplement”) or as
amended, supplemented and/or replaced by the terms set out in a separate prospectus specific to
such Tranche (the “Drawdown Prospectus”) as described under “Final Terms, Pricing Supplement
or Drawdown Prospectus for Covered Bonds” on page 86. In the case of a Tranche of Covered
Bonds which is the subject of a Drawdown Prospectus, each reference in this Prospectus to
information being specified or identified in the applicable Final Terms shall be read and construed
as a reference to such information being specified or identified in the applicable Drawdown
Prospectus unless the context otherwise requires.

Copies of Final Terms, Pricing Supplements for ISM Covered Bonds or Drawdown
Prospectuses for Covered Bonds (i) can be viewed on the website of the Regulatory News Service
operated by the London Stock Exchange at
http://www.londonstockexchange.com/exchange/news/market-news/market-news-home.html
under the name of the Issuer and the headline “Publication of Prospectus”, (ii) will be available
without charge from the Issuer at 20th Floor, 200 Bay Street, Toronto, Ontario, Canada M5J 2J5,
Attention: Senior Vice President, Wholesale Finance and Investor Relations and the specified
office of each Paying Agent set out at the end of this document, see “Terms and Conditions of the
Covered Bonds”, and (i) can be viewed on the |Issuers website at
http://www.rbc.com/investorrelations/fixed_income/covered-bonds-terms.html. Copies of each
Pricing Supplement relating to Exempt Covered Bonds will only be available for inspection by a
holder of such Covered Bonds upon production of evidence satisfactory to each Paying Agent or
the Issuer as to the identity of such holder.

The Issuer and the Guarantor LP accept responsibility for the information in this
Prospectus and in any applicable Final Terms or Pricing Supplement. To the best of the
knowledge of the Issuer and the Guarantor LP, the information contained in this Prospectus is in
accordance with the facts and this Prospectus makes no omission likely to affect its import.

This document should be read and construed with any amendment or supplement hereto
and with any other documents which are deemed to be incorporated herein or therein by
reference and shall be read and construed on the basis that such documents are so incorporated
and form part of this document. Any reference in this document to Base Prospectus means this
document together with the documents incorporated by reference herein. In relation to any
Tranche or Series (as such terms are defined herein) of Covered Bonds, this document shall also
be read and construed together with the applicable Final Terms(s) or Pricing Supplement.

No person has been authorized by the Issuer, the Guarantor LP, the Bond Trustee the
Arranger or any Dealers to give any information or to make any representation not contained in or
not consistent with this document or any amendment or supplement hereto or any document
incorporated herein or therein by reference or entered into in relation to the Programme or any
information supplied by the Issuer or the Guarantor LP or such other information as is in the
public domain and, if given or made, such information or representation should not be relied upon
as having been authorized by the Issuer, the Guarantor LP, the Bond Trustee, the Arranger or any
Dealers.

No representation or warranty is made or implied by the Arranger or any Dealers or any of
their respective affiliates, (except the Issuer and the Guarantor LP in the case of the Arranger or
any Dealers affiliated therewith) and neither the Arranger nor any Dealers nor any of their
respective affiliates make any representation or warranty or accept any responsibility or any
liability, as to the accuracy or completeness of the information contained or incorporated by
reference in this document and any other information provided by the Issuer and the Guarantor
LP in connection with the Programme. None of the Arranger, the Dealers nor the Bond Trustee
accepts any responsibility or liability in relation to the information contained or incorporated by
reference in this document or any other information provided by the Issuer and the Guarantor LP
in connection with the Programme. Neither the delivery of this document or any Final Terms or
any Pricing Supplement nor the offering, sale or delivery of any Covered Bond shall, in any



circumstances, create any implication that the information contained or incorporated by reference
herein is true subsequent to the date hereof, the date indicated on such document incorporated
by reference herein or the date upon which this document has been most recently amended or
supplemented or that there has been no adverse change in the financial situation of the Issuer or
the Guarantor LP since the date hereof, the date indicated on such document incorporated by
reference herein or, as the case may be, the date upon which this document has been most
recently amended or supplemented or that any other information supplied in connection with the
Programme is correct at any time subsequent to the date on which it is supplied or, if different,
the date indicated in the document containing the same.

None of this document, any Final Terms, any Pricing Supplement, any financial statements
or any further information supplied in connection with the Programme constitutes an offer or an
invitation to subscribe for or purchase any Covered Bonds, nor are they intended to provide the
basis of any credit or other evaluation and should not be considered as a recommendation by the
Issuer, the Guarantor LP, the Arranger, the Dealers, the Bond Trustee or any of them that any
recipient of this document, any supplement hereto, any information incorporated by reference
herein or therein, any other information provided in connection with the Programme and, in
respect to each Tranche of Covered Bonds, the applicable Final Terms or Pricing Supplement,
should subscribe for or purchase any Covered Bond. Each investor contemplating purchasing
Covered Bonds should determine for itself the relevance of the information contained or
incorporated by reference in this document, should make its own independent investigation of the
condition (financial or otherwise) and affairs, and its own appraisal of the creditworthiness, of the
Issuer and the Guarantor LP and should consult its own legal and financial advisors prior to
subscribing for or purchasing any of the Covered Bonds. Each investor or purchaser’s purchase
of Covered Bonds should be based upon such investigation as it deems necessary. Potential
purchasers cannot rely, and are not entitled to rely, on the Arranger, the Dealers or the Bond
Trustee in connection with their investigation of the accuracy of any information or their decision
whether to subscribe for, purchase or invest in the Covered Bonds. None of the Arranger, the
Dealers or the Bond Trustee undertakes any obligation to advise any investor or potential investor
in or purchaser of the Covered Bonds of any information coming to the attention of any of the
Arranger, the Dealers or the Bond Trustee, as the case may be.

The distribution of this document and any Final Terms or Pricing Supplement and the
offering, sale and delivery of the Covered Bonds in certain jurisdictions may be restricted by law.
In particular, no action has been taken by the Issuer, the Guarantor LP, the Arranger or the
Dealers which would permit a public offering of the Covered Bonds or distribution of this
document in any jurisdiction where action for that purpose is required. Accordingly, the Covered
Bonds may not be offered or sold, directly or indirectly, and neither this document nor any
advertisement or other offering material may be distributed or published in any jurisdiction,
except under circumstances that will result in compliance with the Prospectus Regulation and any
other applicable laws and regulations and the Dealers have represented that all offers and sales
by them will be made on the same terms. Persons into whose possession this document or any
Final Terms or Pricing Supplement comes are required by the Issuer, the Guarantor LP, the Bond
Trustee, the Arranger and the Dealers to inform themselves about and to observe any such
restrictions. For a description of certain restrictions on offers, sales and deliveries of Covered
Bonds and on the distribution of this document or any Final Terms or Pricing Supplement and
other offering material relating to the Covered Bonds in Canada, the United States of America, the
EEA (including the Republic of France, the Republic of Italy and the Netherlands), the United
Kingdom, Hong Kong, Singapore, Switzerland and Japan, see “Subscription and Sale and
Transfer and Selling Restrictions”, below. Neither this document nor any Final Terms or Pricing
Supplement may be used for the purpose of an offer or solicitation by anyone in any jurisdiction
in which such offer or solicitation is not authorized or to any person to whom it is unlawful to
make such an offer or solicitation. If any jurisdiction in which such offer or solicitation is
authorized requires that such offering or sale of the Covered Bonds be made by a licensed broker
or dealer and the Dealers or any parent company or affiliate of the Dealers is a licensed broker or



dealer in that jurisdiction, such offer or solicitation shall be deemed to be made by the Dealers or
such parent company or affiliate on behalf of the Issuer in such jurisdiction.

This Prospectus has been prepared on the basis that any offer of Covered Bonds in any
member state of the EEA or the United Kingdom (each, a “Relevant State”) will be made pursuant
to an exemption under the Prospectus Regulation from the requirement to publish a prospectus
for offers of Covered Bonds. Accordingly, any person making or intending to make an offer in that
Relevant State of Covered Bonds which are the subject of an offering contemplated in this
Prospectus as completed by Final Terms or Pricing Supplement in relation to the offer of those
Covered Bonds may only do so in circumstances in which no obligation arises for the Issuer or
any Dealer to publish a prospectus pursuant to Article 3 of the Prospectus Regulation or
supplement a prospectus pursuant to Article 23 of the Prospectus Regulation, in each case, in
relation to such offer. None of the Issuer, the Guarantor LP, the Bond Trustee, the Arranger or any
Dealers has authorized, nor do they authorize, the making of any offer of Covered Bonds in
circumstances in which an obligation arises for the Issuer or any Dealer to publish or supplement
a prospectus for such offer.

MIFID 1l Product Governance / Target Market - The Final Terms (or Pricing Supplement, as
applicable) 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 MiFID Il 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.

A determination will be made in relation to each issue about whether, for the purpose of the
MiFID 1l Product Governance rules under Commission Delegated Directive (EU) 2017/593 (the “MiFID Il
Product Governance Rules”), any Dealer subscribing for a Tranche of Covered Bonds is a manufacturer
in respect of such Covered Bonds, but otherwise none of the Arranger nor the Dealers nor any of their
respective affiliates will be a manufacturer for the purpose of the MiFID Il Product Governance Rules.

IMPORTANT — EEA AND UNITED KINGDOM RETAIL INVESTORS - If the Final Terms in
respect of any Covered Bonds (or Pricing Supplement, in the case of Exempt Covered Bonds) includes a
legend entitled "Prohibition of Sales to EEA and United Kingdom 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 European Economic Area ("EEA") or in the United
Kingdom. 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, 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 United Kingdom 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 United
Kingdom may be unlawful under the PRIIPs Regulation.

Notification under Section 309B(1)(c) of the Securities and Futures Act (Chapter 289) of
Singapore, as modified or amended from time to time (the "SFA") - Unless otherwise stated in the
Final Terms (or Pricing Supplement, in the case of Exempt Covered Bonds) in respect of any Covered
Bonds, all Covered Bonds issued or to be issued under the Programme shall be capital markets products
other than prescribed capital markets products (as defined in the Securities and Futures (Capital Markets
Products) Regulations 2018 of Singapore (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).



Other than in relation to information incorporated by reference, any website included in
this Prospectus is for information purposes only and does not form part of this Prospectus, nor
have the contents of any such website been approved by or submitted to (i) the FCA, or (ii) CMHC,
the Government of Canada or any other agency thereof.

The Prospectus has not been submitted for clearance to the Autorité des marches
financiers in France.

All capitalised terms used will be defined in this Prospectus or the Final Terms or Pricing
Supplement and are set out in the Glossary of this Prospectus.

All references in this document to “U.S.$”, “U.S. dollars”, “USD” or “United States dollars”
are to the currency of the United States of America, to “$”, “C$”, “CAD” or “Canadian dollars” are
to the currency of Canada, to “euro” and “€” are to the lawful currency of the member states of
the EEA that adopt the single currency in accordance with the Treaty on the Functioning of the
European Union, as amended and to “GBP”, “pound sterling”, “sterling”, “£” are to the currency
of the United Kingdom. In the documents incorporated by reference in this Prospectus, unless
otherwise specified herein or the context otherwise requires, references to “$” are to Canadian

dollars.

All references in this Prospectus to EU directives or regulations shall be deemed to refer
to any modification or re-enactment thereof or any statutory instrument, order or regulation made
thereunder or under any such modification or re-enactment and any successor legislation,
statutory instrument, order or regulation thereto and shall include any applicable implementing
measure in a relevant Member State and the UK.

All references in this document to the “European Economic Area” or “EEA”, unless stated
otherwise, are to the member states of the European Union together with Iceland, Norway and
Liechtenstein.

All references to “Condition(s)” are to the conditions described in this document under
“Terms and Conditions of the Covered Bonds”.

Certain figures and percentages included in this Base Prospectus have been subject to
rounding adjustments; accordingly, figures shown in the same category presented in different
tables may vary slightly and figures shown as totals in certain tables may not be an arithmetic
aggregation of the figures which precede them.

IN CONNECTION WITH THE ISSUE OF ANY TRANCHE OF COVERED BONDS UNDER THE
PROGRAMME, THE DEALER OR DEALERS (IF ANY) APPOINTED AS STABILISATION
MANAGER(S) (THE “STABILISATION MANAGERS”) (OR PERSONS ACTING ON BEHALF OF ANY
STABILISATION MANAGER(S)) MAY OVER-ALLOT COVERED BONDS (PROVIDED THAT, IN THE
CASE OF ANY TRANCHE OF COVERED BONDS TO BE ADMITTED TO TRADING ON THE MARKET
OR ANY OTHER REGULATED MARKET IN THE EEA OR THE UNITED KINGDOM, THE
AGGREGATE PRINCIPAL AMOUNT OF COVERED BONDS ALLOTTED DOES NOT EXCEED 105
PER CENT. OF THE AGGREGATE PRINCIPAL AMOUNT OF THE RELEVANT TRANCHE) OR
EFFECT TRANSACTIONS WITH A VIEW TO SUPPORTING THE MARKET PRICE OF THE COVERED
BONDS AT A LEVEL HIGHER THAN THAT WHICH MIGHT OTHERWISE PREVAIL. HOWEVER
STABILISATION MAY NOT NECESSARILY OCCUR. ANY STABILISATION ACTION OR OVER-
ALLOTMENT MAY BEGIN ON OR AFTER THE DATE ON WHICH ADEQUATE PUBLIC DISCLOSURE
OF THE TERMS OF THE OFFER OF THE RELEVANT 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 TRANCHE OF COVERED BONDS AND
60 DAYS AFTER THE DATE OF THE ALLOTMENT OF THE RELEVANT TRANCHE OF THE
COVERED BONDS. ANY STABILISATION ACTION OR OVER-ALLOTMENT MUST BE CONDUCTED



BY THE RELEVANT STABILISATION MANAGER(S) (OR PERSONS ACTING ON BEHALF OF ANY
STABILISATION MANAGER(S)) IN ACCORDANCE WITH ALL APPLICABLE LAWS AND RULES.

THE COVERED BONDS MAY NOT BE A SUITABLE
INVESTMENT FOR ALL INVESTORS

THE PURCHASE OF COVERED BONDS MAY INVOLVE SUBSTANTIAL RISKS AND MAY BE
SUITABLE ONLY FOR INVESTORS WHO HAVE THE KNOWLEDGE AND EXPERIENCE IN
FINANCIAL AND BUSINESS MATTERS NECESSARY TO ENABLE THEM TO EVALUATE THE
RISKS AND THE MERITS OF AN INVESTMENT IN THE COVERED BONDS. PRIOR TO MAKING AN
INVESTMENT DECISION, PROSPECTIVE INVESTORS SHOULD CONSIDER CAREFULLY, IN LIGHT
OF THEIR OWN FINANCIAL CIRCUMSTANCES AND INVESTMENT OBJECTIVES, () ALL THE
INFORMATION SET FORTH IN THIS DOCUMENT AND IN THE DOCUMENTS INCORPORATED BY
REFERENCE HEREIN AND, IN PARTICULAR, THE CONSIDERATIONS SET FORTH BELOW AND (I1)
ALL THE INFORMATION SET FORTH IN THE APPLICABLE FINAL TERMS OR PRICING
SUPPLEMENT. PROSPECTIVE INVESTORS SHOULD MAKE SUCH ENQUIRIES AS THEY DEEM
NECESSARY WITHOUT RELYING ON THE ISSUER OR ANY DEALER.

Each potential investor in the Covered Bonds must determine the suitability of that
investment in light of his or her own circumstances. In particular, each potential investor, either
on its own or with the help of its financial or other professional advisers, should:

(& 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 document or any applicable
supplement or Final Terms or Pricing Supplement;

(b) 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;

(c) 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;

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

(e) be able to evaluate at the time of initial investment and on an ongoing basis
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
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 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
effect on the value of the Covered Bonds and the impact this investment will have on the potential
investor’s overall investment portfolio.

CERTAIN ISSUES OF COVERED BONDS INVOLVE A HIGH DEGREE OF RISK AND
POTENTIAL INVESTORS SHOULD BE PREPARED TO SUSTAIN A LOSS OF ALL OR PART OF
THEIR INVESTMENT.



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 (i) Covered Bonds are legal
investments for it, (i) Covered Bonds can be used as collateral for various types of borrowing, (iii)
Covered Bonds can be used as repo-eligible securities and (iv) 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.

CREDIT RATINGS

Covered Bonds issued under the Programme are expected on issue to be assigned an “Aaa”
rating by Moody’s USA, an “AAA” rating by Fitch Ratings, Inc and an “AAA” rating by DBRS Canada
unless otherwise specified in the applicable Final Terms or Pricing Supplement. A security rating is not a
recommendation to buy, sell or hold securities and may be subject to suspension, revision or withdrawal
at any time by the assigning agency and each rating should be evaluated independently of any other. In
general, European or United Kingdom regulated investors are restricted from using a rating for regulatory
purposes if such rating is not issued by a credit rating agency established in the European Union or the
United Kingdom and registered under the CRA Regulation. Such general restriction will also apply in the
case of credit ratings issued by non-EU and non-United Kingdom credit rating agencies, unless the
relevant credit ratings are endorsed by an EU or United Kingdom regulated credit rating agency or the
relevant non-EU and non-United Kingdom credit rating agency is certified in accordance with the CRA
Regulation (and such endorsement action or certification, as the case may be, has not been withdrawn or
superseded).

Each of Moody’s USA, S&P USA, Fitch Ratings, Inc and DBRS Canada has provided issuer and
other ratings and assessments for the Issuer.

In accordance with Article 4.1 of the CRA Regulation, please note that the following documents
(as defined in the section entitled “Documents Incorporated by Reference”) incorporated by reference in
this Prospectus also contain references to credit ratings from the same rating agencies and KBRA which
provided an unsolicited rating:

€) the 2019 AIF (as defined herein) (pages 13, 14, 28, 29 and 30);
(b) the 2019 Annual Report (page 77);

(©) the Second Quarter 2020 Report to Shareholders (page 42); and
(d) the Investor Report having a Calculation Date of June 30, 2020.

None of Moody’s USA, S&P USA, Fitch Ratings, Inc, DBRS Canada or KBRA (the “non-EU
CRAS”) is established in the European Union or the United Kingdom or has applied for registration under
the CRA Regulation. However, S&P Global Ratings Europe Limited, which is an affiliate of S&P USA and
which is established in the European Union and registered under the CRA Regulation and Moody's
Investors Service Ltd., Fitch Ratings Limited and DBRS Ratings Limited, which are affiliates of Moody's
USA, Fitch Ratings, Inc and DBRS Canada, respectively, are established in the United Kingdom and
registered under the CRA Regulation and each has endorsed the ratings and assessments, as
applicable, of their affiliated non-EU CRAs. KBRA is certified under the CRA Regulation.



AVAILABLE INFORMATION

By requesting copies of any of the documents referred to herein, each potential purchaser 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 Guarantor LP or the Issuer or any of
their affiliates, and agrees not to disclose any portion of the same to any person.

Notwithstanding anything herein to the contrary, investors (and each employee, representative or
other agent of the investors) may disclose to any and all persons, without limitation of any kind, the tax
treatment and tax structure of the offering and all materials of any kind (including opinions or other tax
analyses) that are provided to the investors relating to such tax treatment and tax structure (as such
terms are defined in Treasury Regulation Section 1.6011-4). This authorization of tax disclosure is
retroactively effective to the commencement of discussions between the Issuer, the Guarantor LP, the
Dealers or their respective representatives and a prospective investor regarding the transactions
contemplated herein.

CAUTION REGARDING FORWARD-LOOKING STATEMENTS

From time to time, the Issuer and/or the Guarantor LP make written or oral forward-looking
statements within the meaning of certain securities laws, including in the case of the Issuer the “safe
harbour” provisions of the United States Private Securities Litigation Reform Act of 1995 and any
applicable Canadian securities legislation. The Issuer may make forward-looking statements in this
Prospectus and in the documents incorporated by reference herein, in other filings with Canadian
regulators, the SEC or other securities regulators, in reports to shareholders, and in other
communications, including statements by the Issuer’s President and Chief Executive Officer. The forward-
looking statements contained in this Prospectus and in the documents incorporated by reference herein
include, but are not limited to, statements relating to the Issuer’s financial performance objectives, vision
and strategic goals, the Economic, market and regulatory review and outlook for Canadian, U.S.,
European and global economies, the regulatory environment in which the Issuer or the Guarantor LP
operate, the Strategic priorities and Outlook sections for each of the Issuer’s business segments, and the
risk environment including the Issuer’s liquidity and funding risk, and the potential continued impacts of
the coronavirus (COVID-19) pandemic on the Issuer’s business operations, financial results and financial
condition and on the global economy and financial market conditions.

The forward-looking information contained in this Prospectus is presented for the purpose of
assisting the holders and potential purchasers of the Covered Bonds and financial analysts in
understanding the Issuer’s financial position and results of operations as at and for the periods ended on
the dates presented, as well as the Issuer’s financial performance objectives, vision and strategic goals,
and may not be appropriate for other purposes. Forward-looking statements are typically identified by
words such as “believe”, “expect”, “foresee”, “forecast’, “anticipate”, “intend”, “estimate”, “goal”, “plan” and
“project” and similar expressions of future or conditional verbs such as “will”, “may”, “should”, “could” or
“‘would”.

By their very nature, forward-looking statements require the Issuer and/or the Guarantor LP to
make assumptions and are subject to inherent risks and uncertainties, which give rise to the possibility
that the Issuer's and/or the Guarantor LP’s predictions, forecasts, projections, expectations or
conclusions will not prove to be accurate, that the Issuer's and/or the Guarantor LP’s assumptions may
not be correct and that the Issuer’s financial performance objectives, vision and strategic goals will not be
achieved. Readers are cautioned not to place undue reliance on these statements as a number of risk
factors could cause the Issuer's and the Guarantor LP’s actual results to differ materially from the
expectations expressed in such forward-looking statements. These factors — many of which are beyond
the Issuer’s and the Guarantor LP’s control and the effects of which can be difficult to predict — include:
credit, market, liquidity and funding, insurance, operational, regulatory compliance, strategic, reputation,
legal and regulatory environment, competitive and systemic risks and other risks discussed in the risk
sections of the Issuer's 2019 MD&A (as defined in the section entitled “Documents Incorporated by
Reference”) contained in the Issuer's 2019 Annual Report (and incorporated by reference herein) and in
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the Risk management and Significant developments: COVID-19 sections of the Issuer's Second Quarter
2020 MD&A (as defined in the section entitled “Documents Incorporated by Reference”) contained in the
Issuer's Second Quarter 2020 Report to Shareholders (and incorporated by reference herein); including
information technology and cyber risk, privacy, data and third party related risks, geopolitical uncertainty,
Canadian housing and household indebtedness, regulatory changes, digital disruption and innovation,
climate change, the business and economic conditions in the geographic regions in which the Issuer or
the Guarantor LP operate, the effects of changes in government fiscal, monetary and other policies, tax
risk and transparency, environmental and social risk and the emergence of widespread health
emergencies or public health crises such as pandemics and epidemics, including the COVID-19
pandemic and its impact on the global economy and financial market conditions and the Issuer’s and
Guarantor LP’s business operations, financial results and financial condition.

The Issuer and Guarantor LP caution that the foregoing list of risk factors is not exhaustive and
other factors could also adversely affect the Issuer’s and the Guarantor LP’s results. When relying on the
Issuer’'s and Guarantor LP’s forward-looking statements to make decisions with respect to the Issuer and
the Guarantor LP, investors and others should carefully consider the foregoing factors and other
uncertainties and potential events. Material economic assumptions underlying the forward-looking
statements contained in this Prospectus and in the documents incorporated by reference herein are set
out in the “Economic, market and regulatory review and outlook” section and, for each business segment,
under the “Strategic priorities and Outlook” headings of the Issuer's 2019 MD&A contained in its 2019
Annual Report, as updated by the “Economic, market and regulatory review and outlook” and “Significant
developments: COVID-19” sections of the Issuer’s Second Quarter 2020 MD&A contained in its Second
Quarter 2020 Report to Shareholders, which sections are incorporated by reference herein. Except as
required by law, none of the Issuer, the Guarantor LP, the Dealers or any other person undertakes to
update any forward-looking statement, whether written or oral, that may be made from time to time by or
on behalf of the Issuer or the Guarantor LP.

Additional information about these and other factors can be found in the risk sections in the
Issuer's 2019 MD&A contained in its 2019 Annual Report and in the Risk management section of the
Issuer's Second Quarter 2020 MD&A contained in its Second Quarter 2020 Report to Shareholders,
which sections are incorporated by reference herein.

Information contained in or otherwise accessible through the website mentioned do not form part
of this document. Any references in this document to websites are inactive textual references and are for
information only.

LIMITATIONS ON ENFORCEMENT OF U.S. LAWS
AGAINST THE ISSUER, ITS MANAGEMENT AND OTHERS

The Issuer is a Canadian chartered bank. The Guarantor LP is an Ontario limited partnership.
Many of the Issuer’'s and Guarantor LP’s directors and executive officers and some of the experts named
in this document, are resident outside the United States, and a substantial portion of the Issuer's and
Guarantor LP’s assets and all or a substantial portion of the assets of such persons are located outside
the United States. As a result, it may be difficult for investors to effect service of process within the United
States upon such persons to enforce against them judgments of the courts of the United States
predicated upon, among other things, the civil liability provisions of the federal securities laws of the
United States. In addition, it may be difficult for investors to enforce, in original actions brought in courts in
jurisdictions located outside the United States, among other things, civil liabilities predicated upon such
securities laws.

The Issuer and the Guarantor LP have been advised by their Canadian counsel, Norton Rose
Fulbright Canada LLP, that a judgment of a United States court predicated solely upon civil liability of a
compensatory nature under such laws and that would not be contrary to public policy would probably be
enforceable in the Province of Ontario if the United States court in which the judgment was obtained has
a basis for jurisdiction in the matter that was recognized by a court of competent jurisdiction in the
Province of Ontario for such purposes and if all other substantive and procedural requirements for
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enforcement of a foreign judgment in Ontario were more generally satisfied. The Issuer and the
Guarantor LP have also been advised by such counsel, however, that there is substantial doubt whether
an original action could be brought successfully in the Province of Ontario predicated solely upon such
civil liabilities.

FURTHER INFORMATION

Information about the Issuer, the Programme and the Covered Bonds can be found at the Bank’s
general website in respect of the Issuer at http://www.rbc.com, the Programme website at
http://www.rbc.com/investorrelations/fixed_income/covered-bonds-terms.html and through CMHC'’s
covered bond registry at http://www.cmhc-schl.gc.ca/coveredbonds. All Internet references in this
Prospectus are inactive textual references and the Issuer does not incorporate website contents into this
Prospectus.
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STRUCTURE OVERVIEW

The information in this section is an overview of the structure relating to the Programme and does
not purport to be complete. The information is taken from, and is qualified in its entirety by, the remainder
of this document. A glossary of certain defined terms used in this document is contained at the end of this
document.

Structure Diagram

Royal Bank of
Canada
Interest Rate Swap
Loans and P l—’ Provider
Related Security e
Royal Bank of » RBC \—P Royal Bank of
Canada Covered Bond Canada
Seller < Guarantor Covered Bond Swap
Consideration / Limited Partnership Provider*
A
Intercompany Repayment of
Loan Intercompany .
Loan Trust Deed (incl.
Covered Bond
Guarantee) and
Security Agreement
Royal Bank of
Canada
Issuer/Bank
A
4 Computershare
Trust Company
of Canada
Covered Covered Bond Trustee
Bond Bonds
Proceeds
Covered P
Bondholders |

*  Cashflows under the Covered Bond Swap Agreement will be exchanged only after the occurrence of a Covered Bond Guarantee
Activation Event.

Structure Overview

) Programme: Under the terms of the Programme, the Issuer will issue Covered Bonds on each
Issue Date. The Covered Bonds will be direct, unsecured and unconditional obligations of the
Issuer. The Covered Bonds will be treated as deposits under the Bank Act; however the Covered
Bonds will not be deposits insured under the Canada Deposit Insurance Corporation Act
(Canada) or any other governmental insurance scheme of any other country. The Covered Bonds
will be registered covered bonds under Part I.1 of the National Housing Act (Canada) and the
Guide.
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Covered Bond Guarantee: The Guarantor LP has provided a direct and, following the occurrence
of a Covered Bond Guarantee Activation Event, unconditional and irrevocable guarantee as to
payments of interest and principal under the Covered Bonds when such amounts become Due for
Payment where such amounts would otherwise be unpaid by the Issuer. Upon the occurrence of
a Covered Bond Guarantee Activation Event, the Covered Bonds will become immediately due
and payable as against the Issuer. Upon a Covered Bond Guarantee Activation Event that
includes service of a Guarantor LP Acceleration Notice on the Guarantor LP, the Guarantor LP’s
obligations under the Covered Bond Guarantee will be accelerated. Payments by the Guarantor
LP under the Covered Bond Guarantee will be made subject to, and in accordance with, the
Priorities of Payments.

Security: The Guarantor LP’s obligations under the Covered Bond Guarantee and the
Transaction Documents to which it is a party are secured by a first ranking security interest over
the present and future acquired assets of the Guarantor LP (which consist principally of the
Guarantor LP’s interest in the Covered Bond Portfolio, the Substitute Assets, the Transaction
Documents to which it is a party, funds being held for the account of the Guarantor LP by its
service providers and funds in the Guarantor LP Accounts) in favour of the Bond Trustee (for
itself and on behalf of the Secured Creditors) pursuant to the Security Agreement.

Intercompany Loan: Under the terms of the Intercompany Loan Agreement, the Bank has made
available to the Guarantor LP, on an unsecured basis, a revolving interest-bearing Intercompany
Loan, comprised of a Guarantee Loan and a Demand Loan in a combined aggregate amount
equal to the Total Credit Commitment. The Intercompany Loan is denominated in Canadian
dollars. The interest rate on the Intercompany Loan is a Canadian dollar floating rate determined
by the Bank from time to time, subject to a maximum of the floating rate under the Interest Rate
Swap Agreement less the sum of a minimum spread and an amount for certain expenses of the
Guarantor LP. The balance of the Guarantee Loan and Demand Loan will fluctuate with the
issuances and redemptions of Covered Bonds and the requirements of the Asset Coverage Test.
The Guarantee Loan is in an amount equal to the balance of outstanding Covered Bonds at any
relevant time plus that portion of the Covered Bond Portfolio required as security for the Covered
Bonds in excess of the amount of then outstanding Covered Bonds to ensure that the Asset
Coverage Test is met at all times (see “Summary of the Principal Documents — Guarantor LP
Agreement — Asset Coverage Test”). The outstanding Demand Loan balance is equal to the
difference between the balance of the Intercompany Loan and the balance of the Guarantee Loan
at any relevant time.

At any time prior to a Demand Loan Repayment Event, the Guarantor LP may borrow any
withdrawn or committed amount or re-borrow any amount repaid by the Guarantor LP under the
Intercompany Loan for a permitted purpose provided, among other things, (i) such drawing does
not result in the Intercompany Loan exceeding the Total Credit Commitment; and (ii) no Issuer
Event of Default or Guarantor LP Event of Default has occurred and is continuing.

To the extent the Covered Bond Portfolio increases or is required to be increased to meet the
Asset Coverage Test, the Bank may increase the Total Credit Commitment to enable the
Guarantor LP to acquire New Loans and their Related Security from the Seller.

The Demand Loan or any portion thereof will be repayable no later than the first Toronto
Business Day following 60 days after a demand therefor is served on the Guarantor LP, subject
to a Demand Loan Repayment Event having occurred and the Asset Coverage Test being met on
the date of repayment after giving effect to such repayment. Following the occurrence of a
Demand Loan Repayment Event, the Guarantor LP will be required to repay any amount of the
Demand Loan that exceeds the Demand Loan Contingent Amount on the first Guarantor LP
Payment Date following 60 days after such Demand Loan Repayment Event, except in
connection with a calculation of the Asset Percentage (see “Summary of the Principal Documents
— Guarantor LP Agreement — Asset Coverage Test”), in which case the full amount of the then
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outstanding Demand Loan will be repayable on the date of such calculation. Repayment of any
amount outstanding under the Demand Loan will be subject to the Asset Coverage Test being
met on the date of repayment after giving effect to such repayment.

The Guarantor LP may repay the principal on the Demand Loan in accordance with the Priorities
of Payment and the terms of the Intercompany Loan Agreement, using (i) funds being held for the
account of the Guarantor LP by its service providers and/or funds in the Guarantor LP Accounts;
and/or (ii) proceeds from the sale of Substitute Assets; (iii) proceeds from the sale of Loans and
their Related Security to the Seller or to another person subject to a right of pre-emption on the
part of the Seller and/or (iv) by selling, transferring and assigning to the Seller all of the Guarantor
LP’s right, title and interest in and to Loans and their Related Security, and any collections in
respect of such Loans and their Related Security (“Payment in Kind”), or any combination
thereof. The Guarantor LP is restricted from paying the Demand Loan with amounts received
from the sale of Loans for less than their True Balance. Except for Non-Performing Loans, upon a
Payment in Kind, the outstanding amount of the Demand Loan will be reduced by the fair market
value of such Loans, provided that following a Covered Bond Guarantee Activation Event, the
Demand Loan will be reduced by the True Balance of such Loans. For Non-Performing Loans,
such reduction will always be based on the fair market value. The fair market value of such Loans
will be determined at the relevant time based on the amount expressed in terms of money or
monies’ worth, a willing, prudent and informed buyer would pay in an open and unrestricted
market to a willing, prudent and informed seller, each acting at arms’ length, where neither party
is under any compulsion to enter into the transaction, as part of the acquisition of such Loans at
the relevant time.

If the Demand Loan is reduced by the True Balance of the Loans which are the subject of the
Payment in Kind, then a portfolio adjustment under the Interest Rate Swap Agreement will occur
and breakage fees may become payable to or from the Bank or the Guarantor LP. If the Bank, or
an affiliate of the Bank is the Interest Rate Swap Provider, no breakage fees shall be payable in
respect of such portfolio adjustment. If the Bank or an affiliate of the Bank is not the Interest Rate
Swap Provider, breakage fees (if any) will be paid by, or to, the Bank, as applicable.

The Guarantor LP will be entitled to set off amounts paid by the Guarantor LP under the Covered
Bond Guarantee against amounts owing under the Intercompany Loan Agreement.

For greater certainty, payments due by the Issuer under the Covered Bonds are not conditional
upon receipt by the Issuer of payments in respect of the Intercompany Loan.

Proceeds of the Intercompany Loan: The Guarantor LP has used advances under the
Intercompany Loan to purchase Loans and their Related Security for the Covered Bond Portfolio
from the Seller in accordance with the terms of the Mortgage Sale Agreement and may use
additional advances (i) to purchase New Loans and their Related Security for the Covered Bond
Portfolio pursuant to the terms of the Mortgage Sale Agreement; and/or (ii) to invest in Substitute
Assets in an amount not exceeding the prescribed limit; and/or (iii) subject to complying with the
Asset Coverage Test, to make Capital Distributions to the Limited Partner; and/or (iv) to make
deposits of the proceeds in the Guarantor LP Accounts (including, without limitation, to fund the
Reserve Fund to an amount not exceeding the prescribed limit).

Consideration: Under the terms of the Mortgage Sale Agreement, the Seller has sold Loans and
their Related Security to the Guarantor LP for the Covered Bond Portfolio and may, from time to
time, sell New Loans and their Related Security to the Guarantor LP on a fully-serviced basis in
exchange for cash consideration equal to the fair market value of such Loans at the relevant
Transfer Date. The Limited Partner may also make Capital Contributions of New Loans and their
Related Security on a fully-serviced basis in exchange for an additional interest in the capital of
the Guarantor LP.
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Cashflows: At any time there is no Asset Coverage Test Breach Notice outstanding and no
Covered Bond Guarantee Activation Event has occurred, the Guarantor LP will:

. apply Available Revenue Receipts to (i) pay interest due on the Intercompany Loan; and
(i) make Capital Distributions to the Limited Partner. However, these payments will only
be made in accordance with, and after payment of certain items ranking higher in, the
Pre-Acceleration Revenue Priority of Payments (including, but not limited to certain
expenses and amounts, if any, due to the Interest Rate Swap Provider and the Covered
Bond Swap Provider); and

. apply Available Principal Receipts to (i) pay principal amounts outstanding on the
Intercompany Loan; (ii) acquire New Loans and their Related Security; and (iii) make
Capital Distributions to the Limited Partner. However, these payments will only be made
in accordance with, and after payment of certain items ranking higher in, the Pre-
Acceleration Principal Priority of Payments.

For further details of the Pre-Acceleration Revenue Priority of Payments and Pre-
Acceleration Principal Priority of Payments, see “Cashflows”, below.

While an Asset Coverage Test Breach Notice is outstanding but prior to a Covered Bond
Guarantee Activation Event having occurred, the Guarantor LP will continue to apply
Available Revenue Receipts and Available Principal Receipts as described above, except
that, while any Covered Bonds remain outstanding:

. in respect of Available Revenue Receipts, no further amounts will be paid to the Issuer
under the Intercompany Loan Agreement, towards any indemnity amount due to any of
the Partners under the Guarantor LP Agreement or towards any Capital Distributions (but
payments will, for the avoidance of doubt, continue to be made under the relevant Swap
Agreements); and

. in respect of Available Principal Receipts, no payments will be made other than into the
GDA Account (see “Cashflows”, below).

Following service of a Notice to Pay on the Guarantor LP (but prior to service of a Guarantor LP
Acceleration Notice on the Guarantor LP) the Guarantor LP will use all moneys to pay
Guaranteed Amounts in respect of the Covered Bonds when the same become Due for Payment
subject to paying higher ranking obligations of the Guarantor LP (including the obligations of the
Guarantor LP to make repayment on the Demand Loan, as described above) in accordance with
the Priorities of Payments.

Following service of a Guarantor LP Acceleration Notice on the Guarantor LP, the Covered
Bonds will become immediately due and repayable (if not already due and payable following the
occurrence of an Issuer Event of Default) and the Bond Trustee will enforce its claim against the
Guarantor LP under the Covered Bond Guarantee for an amount equal to the Early Redemption
Amount in respect of each Covered Bond together with accrued interest and any other amounts
due under the Covered Bonds (other than additional amounts payable by the Issuer under
Condition 8). At such time, the Security will also become enforceable by the Bond Trustee (for the
benefit of the Covered Bondholders). Any moneys recovered by the Bond Trustee from
realization on the Security following enforcement will be distributed according to the Post-
Enforcement Priority of Payments (see “Cashflows”, below).

Asset Coverage Test: The Programme provides that the assets of the Guarantor LP are subject
to an Asset Coverage Test in respect of the Covered Bonds. Accordingly, for so long as Covered
Bonds remain outstanding, the Guarantor LP must ensure that monthly, on each Calculation
Date, the Adjusted Aggregate Asset Amount will be in an amount equal to or in excess of the
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Canadian Dollar Equivalent of the aggregate Principal Amount Outstanding of the Covered Bonds
as calculated on that Calculation Date. The Bank will use all reasonable efforts to ensure that the
Asset Coverage Test will be met. The Asset Coverage Test will not give credit to Non-Performing
Loans. The Asset Coverage Test will be tested by the Cash Manager as at each Calculation Date
and monitored from time to time by the Asset Monitor. A breach of the Asset Coverage Test on a
Calculation Date, if not remedied so that the breach no longer exists on the immediately
succeeding Calculation Date, will require the Guarantor LP (or the Cash Manager on its behalf) to
serve an Asset Coverage Test Breach Notice on the Partners, the Bond Trustee and the
Guarantor LP. An Asset Coverage Test Breach Notice will be revoked if the Asset Coverage Test
is satisfied as at the next Calculation Date following service of the Asset Coverage Test Breach
Notice, provided a Covered Bond Guarantee Activation Event has not occurred. See “Summary
of the Principal Documents — Guarantor LP Agreement — Asset Coverage Test”.

At any time an Asset Coverage Test Breach Notice is outstanding:

(@) the application of Available Revenue Receipts and Available Principal Receipts will be
restricted; and

(b) the Issuer will not be permitted to make further issuances of Covered Bonds.

If an Asset Coverage Test Breach Notice has been served and is not revoked on or before the
Guarantor LP Payment Date following the next Calculation Date after service of such Asset
Coverage Test Breach Notice, then an Issuer Event of Default will have occurred and the Bond
Trustee will be entitled (and, in certain circumstances, may be required) to serve an Issuer
Acceleration Notice on the Issuer, following which the Bond Trustee must forthwith serve a Notice
to Pay on the Guarantor LP (which shall constitute a Covered Bond Guarantee Activation Event).

o Regulatory OC Minimum Calculation: In respect of each Calculation Date, the Guarantor
LP will perform the Regulatory OC Minimum Calculation to confirm whether the
Regulatory OC Minimum is met as described further under “Summary of the Principal
Documents — Guarantor LP Agreement — Regulatory OC Minimum Calculation”.

. Valuation Calculation: The Guarantor LP is required to perform the Valuation Calculation
as described further under “Summary of the Principal Documents — Guarantor LP
Agreement — Valuation Calculation” to monitor exposure to interest rate and currency
exchange rates by measuring the present value of the Covered Bond Portfolio relative to
the market value of the obligations guaranteed under the Covered Bond Guarantee.
However, there is no obligation on the part of the Issuer or the Guarantor LP to take any
action in respect of the Valuation Calculation to the extent it shows the market value of
the Covered Bond Portfolio is less than the market value of the obligations guaranteed
under the Covered Bond Guarantee. The Valuation Calculation does not take into
account the Covered Bond Swap Agreement, which is intended to provide a hedge
against currency risks, interest rate risks and timing risk in respect of amounts received
by the Guarantor LP under the Interest Rate Swap Agreement and amounts payable in
respect of its obligations under the Covered Bond Guarantee, except to the extent of any
credit support transferred pursuant to the Covered Bond Swap Agreement.

. Amortization Test: Following an Issuer Event of Default (but prior to service of a
Guarantor LP Acceleration Notice) and, for so long as Covered Bonds remain
outstanding, the Guarantor LP shall use all reasonable efforts to ensure that as at each
Calculation Date the Guarantor LP is in compliance with the Amortization Test. The
Amortization Test as described further under “Summary of the Principal Documents —
Guarantor LP Agreement -- Amortization Test” will be tested by the Cash Manager and
will be verified by the Asset Monitor. A breach of the Amortization Test will constitute a
Guarantor LP Event of Default, which will entitle the Bond Trustee to serve a Guarantor
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LP Acceleration Notice declaring the Covered Bonds immediately due and repayable and
entitle the Bond Trustee to enforce on the Security granted under the Security
Agreement.

Indexation Methodology: In calculating the Asset Coverage Test, the Valuation
Calculation and the Amortization Test, to adjust for subsequent price developments with
respect to the value of the Property subject to the Related Security in respect of each
Loan, the Market Value for each such Property is adjusted (except in respect of
Calculation Dates prior to June 30, 2014), at least quarterly, by a rate of change
determined by the Index. The Index is an independently developed representation of
monthly average home price changes in eleven Canadian metropolitan areas, which are
then combined using a weighted average to form a national composite index. See
“Summary of the Principal Documents — Guarantor LP Agreement — Indexation
Methodology”.

Extendable obligations under the Covered Bond Guarantee: An Extended Due for
Payment Date may be specified as applying in relation to a Series of Covered Bonds in
the applicable Final Terms or Pricing Supplement. This means that if the Issuer fails to
pay the Final Redemption Amount of the relevant series of Covered Bonds on the Final
Maturity Date (subject to applicable grace periods) and if the Guaranteed Amounts equal
to the Final Redemption Amount of the relevant Series of Covered Bonds are not paid in
full by the Extension Determination Date (for example because, following the service of a
Notice to Pay on the Guarantor LP, the Guarantor LP has insufficient moneys available in
accordance with the Priorities of Payments to pay in full the Guaranteed Amounts
corresponding to the Final Redemption Amount of the relevant Series of Covered Bonds
after payment of higher ranking amounts and taking into account amounts ranking pari
passu in the Priorities of Payments) then payment of the unpaid amount pursuant to the
Covered Bond Guarantee will be automatically deferred (without a Guarantor LP Event of
Default occurring as a result of such non-payment) and will be due and payable on the
date specified in the applicable Final Terms or Pricing Supplement as the Extended Due
for Payment Date (subject to any applicable grace period) and interest will continue to
accrue and be payable on the unpaid amount in accordance with Condition 5, at the
applicable Rate of Interest, including, if applicable, as may be determined in accordance
with Condition 5.3 (in the same manner as the Rate of Interest for Floating Rate Covered
Bonds) even where the relevant Covered Bonds are Fixed Rate Covered Bonds. To the
extent that a Notice to Pay has been served on the Guarantor LP and the Guarantor LP
has sufficient time and sufficient moneys to pay in part the Guaranteed Amounts
corresponding to the relevant Final Redemption Amount in respect of the relevant Series
of Covered Bonds, the Guarantor LP will make such partial payment on any Interest
Payment Date up to and including the relevant Extended Due for Payment Date, in
accordance with the Priorities of Payments and as described in Condition 6.1 and will pay
Guaranteed Amounts constituting Scheduled Interest on each Original Due for Payment
Date and the Extended Due for Payment Date with any unpaid portion thereof (if any)
becoming due and payable on the Extended Due for Payment Date. Any amount that
remains unpaid on any such Interest Payment Date will be automatically deferred for
payment until the applicable Extended Due for Payment Date (where the relevant Series
of Covered Bonds are subject to an Extended Due for Payment Date).

Servicing: The Bank, as Servicer, has agreed to provide administrative services to the
Guarantor LP in respect of the Covered Bond Portfolio. In certain circumstances, the
Bank may be required to assign the role of Servicer to a third party acceptable to the
Bond Trustee and qualified to service the Covered Bond Portfolio (see “Summary of the
Principal Documents — Servicing Agreement”).
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Further Information: For a more detailed description of the transactions summarized
above relating to the Covered Bonds see, amongst other relevant sections of this
document, “Overview of the Programme”, “Terms and Conditions of the Covered Bonds”,
“Summary of the Principal Documents”, “Credit Structure” and, “Cashflows”.
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Ownership Structure of the Guarantor LP

o As at the date of this document, the Partners of the Guarantor LP are the Limited Partner, which
holds 99.95 per cent. of the interest in the Guarantor LP, and the Managing GP and the
Liquidation GP, each of which own 99 per cent. and one per cent., respectively, of the remaining
0.05 per cent. general partner interest in the Guarantor LP.

RBC Covered Bond 6848320 Canada Inc. Royal Bank of
GP Inc. Liquidation Canada
Managing General Partner Limited Partner
General Partner

.0005%GP
.0495% GP
99.95% LP

RBC
Covered
Bond Guarantor
Limited Partnership

. A new Limited Partner may be admitted to the Guarantor LP, subject to meeting certain
conditions precedent including (except in the case of a Subsidiary of a current Limited Partner),
but not limited to, receipt of Rating Agency Confirmation.

. Other than in respect of those decisions reserved to the Partners and the limited circumstances
described below, the Managing GP will manage and conduct the business of the Guarantor LP
and will have all the rights, power and authority to act at all times for and on behalf of the
Guarantor LP (provided that a voluntary liquidation of the Guarantor LP would require the consent
of the Liquidation GP).

. Under certain circumstances, including the occurrence of an Issuer Event of Default or insolvency
or winding-up of the Managing GP, the Liquidation GP will assume the management
responsibilities of the Managing GP.

Ownership Structure of the Managing GP

) The Managing GP is a wholly-owned subsidiary of the Bank. The directors and officers of the
Managing GP are officers and employees of the Bank.

Ownership Structure of the Liquidation GP

. As at the date of this document, 91 per cent. of the issued and outstanding shares in the capital
of the Liquidation GP are held by the Corporate Services Provider, as trustee of the RBC
Covered Bond LGP Trust (the “LGP Trust”) and nine per cent. of the issued and outstanding
shares in the capital of the Liquidation GP are held by the Bank. All of the directors of the
Liquidation GP are appointed by the Corporate Services Provider, as trustee of the LGP Trust,
and are independent of the Bank. The Bank is entitled to have one nominee attend meetings on
the board of the Liquidation GP who is an officer or employee of the Bank.
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The beneficiary of the LGP Trust is one or more charities registered under the Income Tax Act
(Canada).

Computershare Trust
Royal Bank Company of Canada
of Canada as trustee of the RBC Covered
Bond LGP Trust
9% 91%
6848320
Canada Inc.
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OVERVIEW OF THE PROGRAMME

The following overview does not purport to be complete and is taken from, and is qualified in its
entirety by information contained elsewhere in this document and, in relation to the terms and conditions
of any particular Tranche of Covered Bonds, the applicable Final Terms or Pricing Supplement. A
glossary of certain defined terms is contained at the end of this document.

This overview constitutes a general description of the Programme for the purposes of Article
25(1)(b) of Commission Delegated Regulation (EU) No 2019/980

Issuer: Royal Bank of Canada
Issuer LEL: ES7IP3U3RHIGC71XBU11
Branch of Account: Unless otherwise specified in the applicable Final Terms or

Pricing Supplement, the main branch of the Bank in Toronto
(located at its Executive Offices) will take the deposits
evidenced by the Covered Bonds but without prejudice to the
provisions of Condition 9 (see “Terms and Conditions of the
Covered Bonds — Payments”). Covered Bonds, irrespective of
the Branch of Account specified in the applicable Final Terms
or Pricing Supplement, are obligations of the Bank.

Guarantor LP: RBC Covered Bond Guarantor Limited Partnership

Risk Factors: There are risks related to any issue of Covered Bonds under
the Programme, which investors should ensure they fully
understand. A description of such risks is set out under “Risk
Factors” from page 40 of this document. Investors should
consult their own financial and legal advisors about risks
associated with an investment in a particular Tranche of
Covered Bonds and the suitability of investing in the Covered
Bonds in light of their particular circumstances.

Arranger: RBC Capital Markets

Dealers: RBC Europe Limited, RBC Capital Markets, LLC and any other
dealer appointed from time to time by the Issuer generally in
respect of the Programme or in relation to a particular Series or
Tranche of Covered Bonds.

Seller: The Bank, any New Seller, or any Limited Partner, who may
from time to time accede to the Mortgage Sale Agreement, and
sell Loans and their Related Security or New Loans and their
Related Security to the Guarantor LP.

Servicer: The Bank, subject to replacement in accordance with the terms
of the Servicing Agreement.

Cash Manager: The Bank, subject to replacement in accordance with the terms
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Calculation Agent:

Issuing and Paying Agent and
Transfer Agent:

European Registrar and Transfer
Agent:

Canadian Registrar and Transfer
Agent:

U.S. Registrar, Paying Agent,
Transfer Agent and Exchange Agent:
Australian Registrar, Issuing and

Paying Agent

Bond Trustee:

Asset Monitor:

Interest Rate Swap Provider:

Covered Bond Swap Provider:

GDA Provider:

Account Bank:

Standby Account Bank:

Standby GDA Provider:

Custodian:

of the Cash Management Agreement.

In relation to any Series of Covered Bonds, the person
specified as calculation agent in the applicable Final Terms or
Pricing Supplement or, if applicable, any successor to such
person in its capacity as such.

The Bank of New York Mellon, London Branch, acting through
its offices at One Canada Square, London E14 5AL, United
Kingdom.

The Bank of New York Mellon SA/NV, Luxembourg Branch,
acting through its offices at Vertigo Building — Polaris, 2-4 rue
Eugene Ruppert, L-2453, Luxembourg.

BNY Trust Company of Canada, acting through its offices
located at 1 York Street, 6th Floor, Toronto, Ontario, Canada
M5J 0B6.

The Bank of New York Mellon acting through its offices located
at 240 Greenwich Street, Floor 7E, New York, NY 10286, USA.

BTA Institutional Services Australia Limited, acting through its
offices located at Level 2, 35 Clarence Street, Sydney NSW
2000, Australia.

Computershare Trust Company of Canada, acting through its
offices located at 100 University Avenue, 11th Floor, North
Tower, Toronto, Ontario, Canada M5J 2Y1.

PricewaterhouseCoopers LLP, acting through its offices at
located at PwC Tower, 18 York Street, Suite 2600, Toronto,
Ontario, M5J 0B2.

The Bank, subject to replacement in accordance with the terms
of the Interest Rate Swap Agreement.

The Bank, subject to replacement in accordance with the terms
of the Covered Bond Swap Agreement.

The Bank, acting through its main branch in Toronto.

The Bank, acting through its main branch in Toronto.

Bank of Montreal, acting through its Toronto branch located at
100 King Street West, 1 First Canadian Place, Toronto,
Ontario, Canada M5J 2Y1.

Bank of Montreal, acting through its Toronto branch located at
100 King Street West, 1 First Canadian Place, Toronto,
Ontario, Canada M5J 2Y1.

Computershare Trust Company of Canada, acting through its
offices located at 100 University Avenue, 11th Floor, North
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Description:

Covered Bond Legislative Framework:

Certain Restrictions:

Programme Size:

N Covered Bonds:

U.S. Registered Covered Bonds and
Canadian Covered Bonds:

Distribution:

Issuance of Series:

Tower, Toronto, Ontario Canada M5J 2Y1.
Global Covered Bond Programme

The Bank is a registered issuer, this Global Global Covered
Bond Programme is a registered program under and the
Covered Bonds will be registered covered bonds under Part I.1
of the National Housing Act (Canada) and the Guide.

Each Tranche of Covered Bonds denominated in a currency in
respect of which particular laws, guidelines, regulations,
restrictions or reporting requirements apply will only be issued
in circumstances which comply with such laws, guidelines,
regulations, restrictions or reporting requirements from time to
time (see “Subscription and Sale and Transfer and Selling
Restrictions”).

Up to €60,000,000,000 (or its equivalent in Specified
Currencies), outstanding at any time, subject to increase. The
Issuer may increase the amount of the Programme in
accordance with the terms of the Dealership Agreement.

Covered Bonds denominated in a currency other than euros
shall be translated into euros at the date of the agreement to
issue such Covered Bonds using (a) the spot rate of exchange
for the purchase of such currency against payment of euros
being quoted by the Issuing and Paying Agent on the date on
which such agreement was made which, where the parties
enter into a subscription agreement in respect of the Covered
Bonds, shall be the date of execution thereof, and in all other
cases, the date of the applicable Final Terms or Pricing
Supplement or (b) such other rate as the Issuer and the
relevant Dealer may agree, such rate being indicated in the
applicable Final Terms or Pricing Supplement.

The Issuer may issue N Covered Bonds
(Namensschuldverschreibungen) from time to time. For the
avoidance of doubt, such N Covered Bonds will not be issued
pursuant to this Prospectus. The N Covered Bonds will be
governed by German law and will rank pari passu with all other
Covered Bonds issued pursuant to the Programme from time to
time.

The Issuer may issue U.S. Registered Covered Bonds and
Canadian Covered Bonds under the Programme. For the
avoidance of doubt, such Covered Bonds will not be issued
pursuant to this Prospectus.

Covered Bonds may be distributed by way of private or public
placement and in each case on a syndicated or non-syndicated
basis, subject to the restrictions set forth in “Subscription and
Sale and Transfer and Selling Restrictions”.

Covered Bonds will be issued in series (each, a “Series”). Each
Series may comprise one or more tranches (“Tranches” and
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Terms and Conditions:

Specified Currencies:

each, a “Tranche”) issued on different Issue Dates. The
Covered Bonds of each Series will all be subject to identical
terms, except that (i) the Issue Date and the amount of the first
payment of interest may be different in respect of different
Tranches and (ii) a Series may comprise Covered Bonds in
bearer form and Covered Bonds in registered form and
Covered Bonds in more than one denomination. The Covered
Bonds of each Tranche will be subject to identical terms in all
respects, save that a Tranche may comprise Covered Bonds in
bearer form and Covered Bonds in registered form and may
comprise Covered Bonds of different denominations.

Either (i) Final Terms, (i) a Pricing Supplement or (iii) a
drawdown prospectus (a “Drawdown Prospectus”) will be
prepared in respect of each Tranche of Covered Bonds. A copy
of each Final Terms will, in the case of Covered Bonds to be
admitted to the Official List and to be admitted to trading on the
Market, be delivered to Listing Applications at the FCA and to
the London Stock Exchange on or before the closing date of
such Covered Bonds. The terms and conditions applicable to
each Tranche will be those set out herein under “Terms and
Conditions of the Covered Bonds” as completed by the
applicable Final Terms or supplemented, modified or replaced
by applicable Pricing Supplement or the Drawdown
Prospectus, as the case may be.

In the case of a Tranche of Covered Bonds which is the subject
of a Drawdown Prospectus, each reference in this Prospectus
to information being set out, specified, stated, shown, indicated
or otherwise provided for in the applicable Final Terms shall be
read and construed as a reference to such information being
set out, specified, stated, shown, indicated or otherwise
provided for in the relevant Drawdown Prospectus and, as
applicable, each other reference to Final Terms in the
Prospectus shall be read and construed as a reference to such
Drawdown Prospectus.

An N Covered Bond Agreement will be prepared in respect of
each Series of N Covered Bonds and, together with the N
Covered Bond Conditions, will constitute the Pricing
Supplement in respect of such Series of N Covered Bonds.

In the case of N Covered Bonds, each reference in this
document to information being set out, specified, stated,
shown, indicated or otherwise provided for in the applicable
Pricing Supplement shall be read and construed as a reference
to such information being set out, specified, stated, shown,
indicated or otherwise provided in the relevant N Covered Bond
Agreement, the N Covered Bond and the N Covered Bond
Conditions attached thereto and, as applicable, each other
reference to Pricing Supplement in the document shall be
construed and read as a reference to such N Covered Bond
Agreement and N Covered Bond and the N Covered Bond
Conditions attached thereto.

Covered Bonds may be denominated in any currency or
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Denomination:

Maturities:

Form of the Covered Bonds:

currencies subject to compliance with all applicable legal and/or
regulatory and/or central bank requirements, such currencies to
be agreed upon between the Issuer, the relevant Dealer(s) or
Covered Bondholder, as the case may be, and the Bond
Trustee (as set out in the applicable Final Terms or Pricing
Supplement).

Payments in respect of Covered Bonds may, subject to
compliance as described above, be made in and/or linked to,
any currency or currencies other than the currency in which
such Covered Bonds are denominated as may be specified in
the applicable Final Terms or Pricing Supplement. The Issuer is
an “authorised person” under the FSMA.

Covered Bonds may be issued on a fully-paid basis at any
price and in such denominations as may be agreed between
the Issuer and the relevant Dealer(s) or Covered Bondholder,
as the case may be, and as indicated in the applicable Final
Terms or Pricing Supplement, save that the minimum
denomination of each Covered Bond to be admitted to trading
on a regulated market within the EEA or the United Kingdom or
offered to the public in circumstances which would otherwise
require a prospectus under the Prospectus Regulation, or that
will be admitted or listed for trading on the ISM, will be at least
€100,000 (or, if the Covered Bonds are denominated in a
currency other than euro, at least the equivalent amount in
such currency as at the Issue Date of such Covered Bonds) or
such other higher amount as may be required from time to time
by the relevant regulator (or equivalent body) or any laws or
regulations applicable to the relevant Specified Currency.

The minimum denomination of each Registered Covered Bond
sold in reliance on Rule 144A under the Securities Act will be
as stated in the applicable Final Terms or Pricing Supplement
in U.S. dollars (or its approximate equivalent in other Specified
Currencies).

Such maturities as may be agreed between the Issuer and the
relevant Dealer(s) or Covered Bondholders, as the case may
be, and as indicated in the applicable Final Terms or Pricing
Supplement, subject to such minimum or maximum maturities
as may be allowed or required from time to time by the relevant
regulator (or equivalent body) or any laws or regulations
applicable to the Issuer or the relevant Specified Currency.

The Covered Bonds will be issued in bearer or registered form
or in such other form as shall be agreed upon by the Issuer, the
Guarantor LP, the relevant Dealer(s) or Covered
Bondholder(s), as the case may be, and the Bond Trustee, as
described in “Form of the Covered Bonds”. Registered Covered
Bonds will not be exchangeable for Bearer Covered Bonds and
vice versa.

Each Tranche of Bearer Covered Bonds will be issued in the

form of either a Temporary Global Covered Bond or a
Permanent Global Covered Bond deposited with the Common
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Interest:

Types of Covered Bonds:

Safekeeper for Euroclear and Clearstream (in the case of
Bearer Covered Bonds intended to be issued in NGCB form) or
otherwise with a Common Depositary for Euroclear and
Clearstream, as specified in the applicable Final Terms or
Pricing Supplement. A Temporary Global Covered Bond will be
exchangeable for a Permanent Global Covered Bond or, if so
specified in the applicable Final Terms or Pricing Supplement,
Bearer Definitive Covered Bonds. A Permanent Global
Covered Bond will be exchangeable for Bearer Definitive
Covered Bonds only in the limited circumstances specified in
“Terms and Conditions of the Covered Bonds”.

Registered Covered Bonds sold in reliance on Regulation S
under the Securities Act will be issued in the form of Regulation
S Global Covered Bonds, while Registered Covered Bonds
sold in reliance on Rule 144A will be issued in the form of Rule
144A Global Covered Bonds (together, the “Registered Global
Covered Bonds”). Registered Global Covered Bonds will (i) if
held under the new safekeeping structure for registered global
securities which are intended to constitute eligible collateral for
Eurosystem monetary policy and intra-day credit operations
(the “NSS”), be registered in the name of a nominee of, and
delivered to, a Common Safekeeper for Euroclear and/or
Clearstream; and (ii) if not held under the NSS, either be
deposited with a custodian for, and registered in the name of a
nominee for, DTC, CDS or Euroclear and Clearstream, as
specified in the applicable Final Terms or Pricing Supplement.
Unless otherwise specified in the applicable Final Terms or
Pricing Supplement, Registered Covered Bonds will be
exchangeable for Registered Definitive Covered Bonds in the
limited circumstances specified in “Terms and Conditions of the
Covered Bonds”.

Registered Covered Bonds are subject to transfer restrictions
described under “Subscription and Sale and Transfer and
Selling Restrictions”.

N Covered Bonds will be issued in the form of the N Covered
Bond set out in the Trust Deed with the N Covered Bond
Conditions attached thereto and together with the execution of
the related N Covered Bond Agreement in the form set out in
the Trust Deed (each, an “N Covered Bond Agreement”).

See “Form of the Covered Bonds” for further details.
Covered Bonds may be interest bearing or non-interest
bearing. Interest (if any) may accrue at a fixed or floating rate

and may vary during the lifetime of the relevant Series.

The following is a list of the types of Covered Bonds that may
be issued under the Programme:

. Fixed Rate Covered Bonds
Floating Rate Covered Bonds
o Zero Coupon Covered Bonds.
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Fixed Rate Covered Bonds:

Floating Rate Covered Bonds:

Zero Coupon Covered Bonds:

Exempt Covered Bonds:

Rating Agency Confirmation:

Ratings:

Fixed Rate Covered Bonds will bear interest at a fixed rate
which will be payable on such date or dates as may be agreed
between the Issuer and the relevant Dealer(s) and on
redemption and will be calculated on the basis of such Day
Count Fraction as may be agreed between the Issuer and the
relevant Dealer(s) (as set out in the applicable Final Terms or
Pricing Supplement), provided that if an Extended Due for
Payment Date is specified in the Final Terms or Pricing
Supplement, interest following the Due for Payment Date will
continue to accrue and be payable on the unpaid amount in
accordance with Condition 5, at the applicable Rate of Interest,
including, if applicable, as may be determined in accordance
with Condition 5.3 (in the same manner as the Rate of Interest
for Floating Rate Covered Bonds) even where the relevant
Covered Bonds are Fixed Rate Covered Bonds.

Floating Rate Covered Bonds will bear interest at a rate
determined:

0] on the same basis as the floating rate under a schedule
and confirmation for the relevant Tranche and/or Series
of Covered Bonds in the relevant Specified Currency
governed by the Covered Bond Swap Agreement
incorporating the ISDA Definitions; or

(ii) on the basis of a reference rate appearing on the
agreed screen page of a commercial quotation service;
or

(i) on such other basis as may be agreed between the
Issuer and the relevant Dealer(s) or Covered
Bondholder(s), as the case may be,

as set out in the applicable Final Terms or Pricing Supplement.

The Margin (if any) relating to such floating rate will be agreed
between the Issuer and the relevant Dealer(s) for each Tranche
of Floating Rate Covered Bonds as set out in the applicable
Final Terms or Pricing Supplement.

Zero Coupon Covered Bonds may be offered and sold at a
discount to their nominal amount and will not bear interest
except in the case of late payment unless otherwise specified
in the applicable Final Terms or Pricing Supplement.

Covered Bonds may be issued in a form not contemplated by
the Terms and Conditions of the Covered Bonds set out herein,
in which event, the relevant provisions shall be included in the
applicable Pricing Supplement.

Any issuance of new Covered Bonds will be conditional upon
obtaining Rating Agency Confirmation in respect of the ratings
of the then outstanding Covered Bonds by the Rating
Agencies.

Covered Bonds issued under the Programme are expected on
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Listing and admission to trading:

Redemption:

issue to be assigned an “Aaa” rating by Moody’s USA, an
“AAA” by Fitch Ratings, Inc and an “AAA” by DBRS Canada
unless otherwise specified in the applicable Final Terms or
Pricing Supplement.

Application has been made to admit Covered Bonds (other
than Exempt Covered Bonds) issued under the Programme for
the period of 12 months from the date of this Prospectus to the
Official List and to admit the Covered Bonds to trading on the
Market. Covered Bonds (other than Exempt Covered Bonds)
may also be listed, or admitted to trading, as the case may be,
on the Luxembourg Stock Exchange (for so long as the
transition period in relation to the United Kingdom’s exit from
the European Union is applicable, once the FCA has provided
the competent authority in Luxembourg with a certificate of
approval attesting that this Prospectus has been prepared in
accordance with the Prospectus Regulation together with a
copy of the Prospectus). The Final Terms or Pricing
Supplement relating to each Tranche of the Covered Bonds will
state whether the Covered Bonds are to be listed and/or
admitted to trading and, if so, on which stock exchange(s)
and/or markets. N Covered Bonds may not be listed and/or
admitted to trading.

Additionally, application has been made for Exempt Covered
Bonds to be admitted to trading on the International Securities
Market of the London Stock Exchange (the "ISM"). The ISM is
not a regulated market for the purposes of MIFID Il. The ISM is
a market designated for professional investors.

Exempt Covered Bonds which are designated in the relevant
Pricing Supplement as being admitted to trading on the ISM are
not admitted to listing on the Official List.

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) outside the EEA or the United
Kingdom as may be agreed between the Issuer, the Guarantor
LP, the Bond Trustee and the relevant Dealer(s) or Covered
Bondholders as the case may be. The Issuer may also issue
unlisted Covered Bonds and/or Covered Bonds not admitted to
trading on any regulated market. All Covered Bonds will have
the benefit of the Guarantee and the Security in respect of the
Charged Property. For the avoidance of doubt, Covered Bonds
listed on a stock exchange outside the EEA or the United
Kingdom and unlisted Covered Bonds and/or Covered Bonds
not admitted to trading on any regulated market do not form
part of the Base Prospectus and the FCA has neither approved
nor reviewed information contained in this Prospectus in
respect of such Covered Bonds.

The applicable Final Terms or Pricing Supplement relating to
each Tranche of Covered Bonds will indicate either that the
relevant Covered Bonds of such Tranche cannot be redeemed
prior to their stated maturity (other than following an Issuer
Event of Default or a Guarantor LP Event of Default or as
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Extendable obligations under the
Covered Bond Guarantee:

indicated below) or that such Covered Bonds will be
redeemable at the option of the Issuer upon giving notice to the
holders of the Covered Bonds, on a date or dates specified
prior to such stated maturity and at a price or prices and on
such other terms as may be agreed between the Issuer and the
relevant Dealer(s) (as set out in the applicable Final Terms or
Pricing Supplement).

Early redemption will be permitted for taxation reasons and
illegality as mentioned in “Terms and Conditions of the Covered
Bonds — Redemption and Purchase — Early Redemption for
Taxation Reasons” and “— Redemption due to lllegality”, but will
otherwise be permitted only to the extent specified in the
applicable Final Terms or Pricing Supplement.

The applicable Final Terms or Pricing Supplement may also
provide that (if a Notice to Pay has been served on the
Guarantor LP) the Guarantor LP’s obligations under the
Covered Bond Guarantee to pay the Guaranteed Amounts
corresponding to the Final Redemption Amount of the
applicable Series of Covered Bonds on their Final Maturity
Date (subject to applicable grace periods) may be deferred until
the Extended Due for Payment Date. In such case, such
deferral will occur automatically (i) if the Issuer fails to pay the
Final Redemption Amount of the relevant Series of Covered
Bonds on their Final Maturity Date (subject to applicable grace
periods) and (ii) if the Guaranteed Amounts equal to the Final
Redemption Amount in respect of such Series of Covered
Bonds are not paid in full by the Guarantor LP by the Extension
Determination Date (for example, because the Guarantor LP
has insufficient moneys in accordance with the Priorities of
Payments to pay in full the Guaranteed Amounts corresponding
to the Final Redemption Amount of the relevant Series of
Covered Bonds after payment of higher ranking amounts and
taking into account amounts ranking pari passu in the Priorities
of Payments). To the extent a Notice to Pay has been served
on the Guarantor LP and the Guarantor LP has sufficient time
and sufficient moneys to pay in part the Final Redemption
Amount, such partial payment will be made by the Guarantor
LP on any Interest Payment Date up to and including the
relevant Extended Due for Payment Date. See “Terms and
Conditions of the Covered Bonds — Redemption and Purchase
— Redemption at Maturity”. Interest will continue to accrue and
be payable on the unpaid amount in accordance with Condition
5, at the applicable Rate of Interest, including, if applicable, as
may be determined in accordance with Condition 5.3 (in the
same manner as the Rate of Interest for Floating Rate Covered
Bonds) even where the relevant Covered Bonds are Fixed Rate
Covered Bonds. The Guarantor LP will pay Guaranteed
Amounts constituting Scheduled Interest on each Original Due
for Payment Date and the Extended Due for Payment Date and
any unpaid amounts in respect thereof shall be due and
payable on the Extended Due for Payment Date. See “Terms
and Conditions of the Covered Bonds — Interest”.
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Taxation:

Canadian Taxation:

U.S. Taxation:

U.K. Taxation:

ERISA:

Cross Default:

Payments in respect of Covered Bonds will be made without
withholding or deduction for, or on account of, any present or
future taxes, duties, assessments or governmental charges of
whatever nature imposed or levied by or on behalf of Canada
or any province or territory thereof or political subdivision
thereof or any authority or agency thereof or therein having
power to tax, or, in the case of Covered Bonds issued by a
branch of the Issuer located outside Canada, the country in
which such branch is located, or any political subdivision
thereof or any authority or agency therein or thereof having
power to tax, unless the withholding or deduction of such taxes,
duties, assessments or governmental charges is required by
law. In that event, the Issuer will (subject to customary
exceptions) pay such additional amounts as will result in the
holders of Covered Bonds or Coupons receiving such amounts
as they would have received in respect of such Covered Bonds
or Coupons had no such withholding or deduction been
required (see “Terms and Conditions of the Covered Bonds —
Taxation”). Under the Covered Bond Guarantee, the Guarantor
LP will not be liable to pay any such additional amounts as a
consequence of any applicable tax withholding or deduction,
including such additional amounts which would have become
payable by the Issuer. See “Terms and Conditions of the
Covered Bonds — Taxation”.

If (i) any portion of interest payable on a Covered Bond is
contingent or dependent on the use of, or production from,
property in Canada or is computed by reference to revenue,
profit, cash flow, commaodity price or any other similar criteria or
by reference to dividends paid or payable to shareholders of a
corporation; (ii) the recipient of interest payable on a Covered
Bond does not deal at arm’s length with the Issuer for purposes
of the Income Tax Act (Canada); or (iii) interest is payable in
respect of a Covered Bond owned by a person with whom the
Issuer does not deal at arm’s length for purposes of the Income
Tax Act (Canada), such interest may be subject to Canadian
non-resident withholding tax. Additional opinions from
Canadian tax counsel may be required. See the discussion
under the caption “Taxation — Canada”.

See the discussion under the caption “Taxation — United States
Federal Income Taxation”.

See the discussion under the caption “Taxation — United
Kingdom”.

In general, a Covered Bond may be purchased by U.S. benefit
plan investors subject to the U.S. Employee Retirement Income
Security Act of 1974, as amended (“ERISA”), or Section 4975
of the U.S. Internal Revenue Code of 1986, as amended,
subject to certain conditions. See “Certain Considerations for
ERISA and Other Employee Benefit Plans”.

If a Guarantor LP Acceleration Notice is served in respect of
any one Series of Covered Bonds, then the obligation of the
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Set Off in respect of certain German
Noteholders:

Status of the Covered Bonds:

Governing Law and Jurisdiction:

Guarantor LP to pay Guaranteed Amounts in respect of all
Tranches of Covered Bonds outstanding will be accelerated.

In the case of holders of N Covered Bonds, the Issuer waives
any right of set-off as well as the exercise of any pledge, right
of retention or other rights through which the claims of the
holders of the N Covered Bonds could be prejudiced to the
extent that such rights belong to the security assets
(Sicherungsvermégen) within the meaning of the German
Insurance Supervisory Act (Versicherungsaufsichtsgesetz) or
belong to funds covering the debt securities (Deckungsmasse
fur Schuldverschreibungen) and set up on the basis of
domestic legislation, the same shall also be the case in the
event of insolvency, administration (whether voluntary or
involuntary) or similar proceedings to the extent permitted
pursuant to applicable law. The same applies, in respect of a
holder of N Covered Bonds that is a German mortgage bank
(Pfandbriefbank) and in accordance with Section 29 Sentence
2 of the German Pfandbrief Act (Pfandbriefgesetz), as long as
and to the extent cover assets (Deckungswerte) of a German
mortgage bank are concerned.

The Covered Bonds will constitute deposits for purposes of the
Bank Act and will constitute legal, valid and binding direct,
unconditional, unsubordinated and unsecured obligations of the
Issuer and will rank pari passu with all deposit liabilities of the
Issuer without any preference among themselves and (save for
any applicable statutory provisions) at least equally with all
other present and future unsecured and unsubordinated
obligations of the Issuer, from time to time outstanding.

The Covered Bonds will not be deposits insured under the
Canada Deposit Insurance Corporation Act (Canada) or any
other governmental insurance scheme by any other country.

The Issuer has been granted an authority to carry on banking
business in Australia pursuant to section 9 of the Banking Act
1959 of the Commonwealth of Australia (“Banking Act”) and is
an authorised deposit-taking institution (“ADI”) within the
meaning of the Banking Act. Covered Bonds issued by the
Bank are not covered by the depositor protection provisions
contained in section 13A of the Banking Act, and will not entitle
holders of Covered Bonds to claim under Division 2AA —
Financial claims scheme for account-holders with insolvent
ADIs in the Banking Act.

The Covered Bonds are not treated as bail-inable instruments
under Canada’s Bank Recapitalization (Bail-in) Conversion
Regulations, the Bank Recapitalization (Bail-in) Issuance
Regulations and the Compensation Regulations and therefore
are not subject to conversion under the Canadian bail-in regime
for domestic systemically important banks.

The Covered Bonds and all Transaction Documents (other than

the Swap Agreements and the Australian deed poll forming part
of the Australian Documents) are or will be governed by, and
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Clearing Systems:

Non-U.S. Selling Restrictions:

U.S. Selling Restrictions:

construed in accordance with, the laws of the Province of
Ontario and the laws of Canada applicable therein. The Swap
Agreements are governed by the laws of England. The
Australian deed pool forming part of the Australian Documents
is governed by the law of New South Wales.

Ontario courts have non-exclusive jurisdiction in the event of
litigation in respect of the contractual documentation and the
Covered Bonds governed by the laws of the Province of
Ontario and the federal laws of Canada applicable therein and
subject to certain exceptions can enforce foreign judgments in
respect of agreements governed by foreign laws.

N Covered Bonds shall be governed by, and construed in
accordance with, the laws of the Federal Republic of Germany.
Ontario courts shall have exclusive jurisdiction in the event of
litigation in respect of the N Covered Bonds.

DTC, CDS, Euroclear, Clearstream and/or, in relation to any
Covered Bonds, any other clearing system as may be specified
in the applicable Final Terms or Pricing Supplement. N
Covered Bonds will not be settled in a clearing system.

There will be specific restrictions on offers, sales and deliveries
of Covered Bonds and on the distribution of offering material in
Canada, Hong Kong, Singapore, Japan, the United Kingdom,
and the EEA (including, the Republic of France, the Republic of
Italy and the Netherlands), as well as such other restrictions as
may be required in connection with a particular issue of
Covered Bonds. See “Subscription and Sale and Transfer and
Selling Restrictions”.

The Issuer is Category 2 for the purposes of Regulation S
under the Securities Act.

If specified in the applicable Final Terms or Pricing
Supplement, Covered Bonds may be sold in compliance with
Rule 144A.

The Covered Bonds in bearer form will be issued in compliance
with U.S. Treasury Regulation 81.163-5(c)(2)(i)(D) (or any
successor U.S. Treasury regulation section, including, without
limitation, successor regulations issued in accordance with IRS
Notice 2012-20 or otherwise in connection with the United
States Hiring Incentives to Restore Employment Act of 2010)
(the “TEFRA D Rules”) unless (i) the applicable Final Terms or
Pricing Supplement state that the Covered Bonds are issued in
compliance with U.S. Treasury Regulation 8§1.163-5(c)(2)(i)(C)
(or any successor U.S. Treasury regulation section, including,
without limitation, successor regulations issued in accordance
with IRS Notice 2012-20 or otherwise in connection with the
United States Hiring Incentives to Restore Employment Act of
2010) (the “TEFRA C Rules”) or (ii) the Covered Bonds are
issued other than in compliance with the TEFRA D Rules or the
TEFRA C Rules but in circumstances in which the Covered
Bonds will not constitute “registration required obligations”

34



U.S. Transfer Restrictions:

Covered Bond Guarantee:

Security:

Covered Bond Portfolio:

under the United States Tax Equity and Fiscal Responsibility
Act of 1982 (“TEFRA”), which circumstances will be referred to
in the applicable Final Terms or Pricing Supplement as a
transfer to which TEFRA is not applicable.

There are Rule 144A and Regulation S restrictions on the
transfer of certain Registered Covered Bonds. See
“Subscription and Sale and Transfer and Selling Restrictions —
United States of America — Rule 144A / Regulation S Transfer
Restrictions”.

A transfer of N Covered Bonds is not effective until the
transferee has agreed in the duly executed copy of the N
Covered Bond Assignment Agreement relating to such N
Covered Bond and delivered to the Registrar to be bound by
the terms of the N Covered Bond Agreement.

Payment of interest and principal in respect of the Covered
Bonds when Due for Payment will be irrevocably guaranteed by
the Guarantor LP. The obligations of the Guarantor LP to make
payment in respect of the Guaranteed Amounts when Due for
Payment are subject to the condition that a Covered Bond
Guarantee Activation Event has occurred. The obligations of
the Guarantor LP under the Covered Bond Guarantee will
accelerate against the Guarantor LP upon the service of a
Guarantor LP Acceleration Notice. The obligations of the
Guarantor LP under the Covered Bond Guarantee constitute
direct obligations of the Guarantor LP secured against the
assets of the Guarantor LP, including the Covered Bond
Portfolio.

Payments made by the Guarantor LP under the Covered Bond
Guarantee will be made subject to, and in accordance with, the
applicable Priorities of Payments.

To secure its o