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PROSPECTUSDATED 4 NOVEMBER 2013

NATIONAL BANK OF CANADA

(a Canadian chartered bank)
U.S.$7,000,000,000
L egidative Global Covered Bond Programme
unconditionally and irrevocably guaranteed asto payments by

NBC COVERED BOND (LEGISLATIVE) GUARANTOR LIMITED PARTNERSHIP
(a limited partnership formed under the laws of Ontario)

Under this U.S.$7 billion legislative global Covered Bond programme (the“ Programme”), National Bank of Canada (the“|ssuer” or the“Bank”) may from
timeto timeissue Covered Bonds denominated in any currency agreed between the I ssuer and the relevant Dealer(s) (as defined el sewhere in this Prospectus).

NBC Covered Bond (Legislative) Guarantor Limited Partnership (the “Guarantor”) 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 elsewherein this Prospectus),
unconditional and irrevocable guarantee (the “ Covered Bond Guaranteg”) which is secured by the assets of the Guarantor, including the Covered Bond
Portfolio (as defined elsewherein this Prospectus). Recourse against the Guarantor under the Covered Bond Guaranteeislimited to the aforementioned assets
and the Guarantor 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 at any one time under the Programme will not exceed U.S.$7 hillion (or its
equivalent in other currencies calculated as described in the Deal ership Agreement described herein) subject to any increase as described herein. The priceand
amount of the Covered Bonds to be issued under the Programme will be determined by the Issuer and the relevant Dealer or Dealers at the time of issuein
accordance with prevailing market conditions. An investment in Cover ed Bondsissued under the Programmeinvolvescertain risks. See” Risk Factors’ for
adiscussion of certain risk factorsto be considered in connection with an investment in the Cover ed Bonds.

Unless otherwise specified in the applicable Final Terms, the head office of the Bank in Montréal will take the deposits evidenced by the Covered Bonds but
without prejudiceto the provisions of Condition 9 (see“ Termsand Conditions of the Covered Bonds—Payments”). Subject to certain conditionsbeing met, the
Bank may also issue Covered Bonds through its London branch or any other branch specified in the applicable Final Terms.

Applications have been made to the Financial Conduct Authority (the “UK Listing Authority”) in its capacity as competent authority under the Financial
Servicesand Markets Act 2000, asamended (the“ FSM A™) for covered bonds (the* Cover ed Bonds”) issued under the Programme described in this Prospectus
during the period of twelve months after the date hereof to be admitted to the official list of the UK Listing Authority (the“ Official List”) and to the London
Stock Exchangeplc (the“L ondon Stock Exchange”) for such Covered Bondsto be admitted to trading on the London Stock Exchange’ sRegulated Market (the
“Market”). TheMarket isasub-division of aregulated market for the purposes of Directive 2004/39/EC (the“ M arketsin Financial | nstrumentsDir ective”).
Covered Bonds may also be admitted to trading on the regulated market of the Luxembourg Stock Exchange once the competent authority in Luxembourg has
been provided with a certificate of approval under the Prospectus Directive (as defined below).

In the case of any Covered Bonds which are to be admitted to trading on a regulated market within the European Economic Area or offered to the publicin a
Member State of the European Economic Areain circumstances which would otherwi se require the publication of aprospectus under the Directive 2003/71/EC
as amended by Directive 2010/73/EU (the “ Prospectus Directive”, which term includes any relevant implementing measures in the United Kingdom), the
minimum denomination shall be €100,000 (or its equivalent in any other currency as at the date of issue of the Covered Bonds).

On 1 November 2013, the Issuer was registered as aregistered issuer in theregistry (the“ Registry”) established by Canada M ortgage and Housing
Corporation (“CMHC”) pursuant to Section 21.51 of Part I.1 of the National Housing Act (Canada). On 1 November 2013, the Programme was also
registered in the Registry.

THE COVERED BONDSHAVE NOT BEEN APPROVED OR DISAPPROVED BY CMHC NORHASCMHC PASSED UPON THE ACCURACY
OR ADEQUACY OF THIS PROSPECTUS. THE COVERED BONDS ARE NOT INSURED OR GUARANTEED BY CMHC OR THE
GOVERNMENT OF CANADA OR ANY OTHER AGENCY THEREOF.

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, asamended
(the“SecuritiesAct™), and 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 atransaction not subject to, the registrati on requirements of the Securities Act. Accordingly, the Covered Bonds are being offered only (i) in offshore
transactionsto non-U.S. personsin reliance upon Regulation Sunder the Securities Act and (ii) to quaified institutiona buyersin reliance upon Rule 144A under
the Securities Act. See “Form of the Covered Bonds” for a description of the manner in which Covered Bonds will be issued. Registered Covered Bonds are
subject to certain restrictionson transfer: see* Subscription and Saleand Transfer and Selling Restrictions”. Covered Bondsin bearer form are subject toU.S. tax
law requirements.

The Covered Bonds 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.

Covered Bonds issued under the Programme are expected on issue to be assigned arating by at least two of the following rating agencies: Moody’ s Investors
Service, Inc. (“Moody’s"), Fitch Ratings, Inc. (“Fitch”) and DBRSLimited (“DBRS”). Covered Bonds are expected on issue to be assigned at least two of the
following ratings“Aaa’ by Moody’s, “AAA” by Fitchand “AAA” by DBRS, unless otherwise specified in the applicable Final Terms. A security ratingisnota
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. Investors are cautioned to evaluate each rating independently of any other rating. Unless otherwise specifiedin
theapplicable Final Terms, itisnot expected that any credit rating applied for in relation to any Seriesof Covered Bondswill beissued by acredit rating agency
established in the European Union and registered under Regulation (EC) No. 1060/2009 (asamended) (the" CRA Regulation”). Thecredit ratingsincluded and
referenced in this Prospectus have been issued by Standard & Poor’ s Financial ServicesLLC, Moody's, Moody' s Canadalnc., Fitch and DBRS, noneof whichis
established in the European Union, but each of which has an affiliate established in the European Union and registered under the CRA Regulation. See
“Credit Rating Agencies” on page 6 and “Ratings’ on page 109.

In general, European regul ated investors are restricted from using arating for regulatory purposesif such ratingisnot issued by acredit rating agency established
in the European Union and registered under the CRA Regulation, unlesstheratingisprovided by acredit rating agency operating in the European Union before



June 7, 2010 (an “EU CRA"), or a non-European Union credit rating agency that is a member of the same group, where the EU CRA has submitted an
application for registration in accordance with the CRA Regulation (or in the case of a non-European Union affiliate, the EU CRA has in such application
disclosed an intention to endorse the non-European Union affiliate’s ratings) and such registration (or, in the case of the non-European rating, the ability to
endorse the relevant non-European Union affiliate’ s rating) is not refused.

Arrangers for the Programme
National Bank Financial RBS
Dealers
National Bank of Canada Financial  National Bank Financial RBS
or such other Dealers as may be appointed fromtime to time pursuant to the Dealership Agreement



U.S. INFORMATION

This Prospectus is being provided on a confidential basis in the United States to a limited number of “qualified
institutional buyers’ within the meaning of Rule 144A under the Securities Act (“QIBs") for informational usesolely 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. 1t 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.

Legended Covered Bonds (as defined below) 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 Legended Covered Bondsis
hereby notified that the offer and sale of any Legended Covered Bondsto it may be madein reliance upon the exemption
from the registration requirements of the Securities Act provided by Rule 144A under the Securities Act or Section
4(a)(2) of the Securities Act. Each purchaser or holder of Registered Covered Bonds (whether in definitive form or
represented by a Registered Global Covered Bond) sold in private transactions to QIBs in accordance with the
requirements of Rule 144A of the Securities Act (“L egended Covered Bonds’) will be deemed, by its acceptance or
purchase of any such Legended Covered Bonds, to have made certain representati ons and agreementsintended 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”.

NOTICE TO NEW HAMPSHIRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A LICENSE
HASBEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED STATUTESWITH
THE STATE OF NEW HAMPSHIRE NOR THE FACT THAT A SECURITY IS EFFECTIVELY
REGISTERED OR A PERSON ISLICENSED IN THE STATE OF NEW HAMPSHIRE CONSTITUTES A
FINDING BY THE SECRETARY OF STATE OF NEW HAMPSHIRE THAT ANY DOCUMENT FILED
UNDER CHAPTER 421-B ISTRUE, COMPLETE AND NOT MISLEADING. NEITHER ANY SUCH FACT
NOR THE FACT THAT AN EXEMPTION OR EXCEPTION IS AVAILABLE FOR A SECURITY OR A
TRANSACTION MEANS THAT THE SECRETARY OF STATE HASPASSED IN ANY WAY UPON THE
MERITS OR QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN APPROVAL TO, ANY PERSON,
SECURITY OR TRANSACTION. IT ISUNLAWFUL TO MAKE, OR CAUSE TO BE MADE, TO ANY
PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT ANY REPRESENTATION INCONSISTENT WITH
THE PROVISIONS OF THIS PARAGRAPH.

“Offering Circular” meansthis document, including all documentsincor porated by reference herein as set out
under the heading “Documents Incor porated by Reference” (such documents collectively, the “Incor porated
Documents’). This Offering Circular shall constitute the prospectus (the “ Prospectus’).

This Prospectus comprises a base prospectus (the “Base Prospectus’) for the purposes of Article 5.4 of the
Prospectus Directive.

Copiesof Final Termsfor Covered Bondsadmitted totrading on aregulated market in the EEA in circumstances
requiring publication of a prospectusin accor dancewith the ProspectusDir ective (i) can beviewed on thewebsite
of the Regulatory News Service operated by the London Stock Exchange at
http://www.londonstockexchange.com/exchange/news/mar ket-news/mar ket-news-home.html under the name of
thelssuer and the headline” Publication of Prospectus’ and (ii) will be availablewithout char gefrom thel ssuer
at 600 De La Gauchetiére Street West, M ontréal, Québec, Canada H3B 4L 2, Attention: Investor Relationsand
the specified office of each Paying Agent set out at the end of this Prospectus (see “ Terms and Conditions of the
Covered Bonds’).

Thelssuer and the Guar antor accept responsibility for theinformationin thisProspectusand theFinal Termsfor
each Trancheof Covered Bondsissued under the Programme. To thebest of theknowledge of thelssuer and the
Guarantor, having taken all reasonable careto ensure that such isthe case, the information contained in this


http://www.londonstockexchange.com/exchange/news/market-news/market-news-home.html

Prospectus is in accordance with the facts and does not omit anything likely to affect the import of such
information.

This Prospectus should beread and construed with any amendment or supplement hereto and with any other
documentswhich are deemed to beincor porated herein or therein by reference and shall beread and construed
on the basis that such documents are so incorporated and form part of the Prospectus. Any referencein this
document to Base Prospectus means this document together with the Incorporated Documents, any
supplementary prospectusapproved by theUK Listing Authority and any documents specifically incor por ated by
referencetherein. Inrelation toany Trancheor Series(assuch termsaredefined herein) of Cover ed Bonds, this
Prospectus shall also beread and construed together with the applicable Final Terms.

No person has been authorized by the Issuer, the Guarantor, the Bond Trustee, the Arrangers or any of the
Dealers to give any information or to make any representation not contained in or not consistent with this
Prospectus 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 or such other information as isin the public domain and, if given or made, such information or
representation should not berelied upon ashaving been authorized by the I ssuer, the Guarantor, the Arrangers,
any Dealer or the Bond Trustee.

No representation or warranty is made or implied by the Arrangers or the Dealers or any of their respective
affiliates, and none of the Arrangers, the Dealersor any of their respective affiliates (other than, in the case of
NBF, the Issuer and the Guarantor) make any representation or warranty or accept any responsibility or any
liability, asto the accuracy or completeness of the information contained or incor porated by referencein this
Prospectus and any other information provided by the Issuer and the Guarantor in connection with the
Programme. None of the Arrangers, the Dealer snor the Bond Trustee accepts any responsibility or liability in
relation to the information contained or incorporated by referencein this Prospectus or any other information
provided by the Issuer and the Guarantor in connection with the Programme. Neither the delivery of this
Prospectusor any Final Termsnor the offering, saleor delivery of any Covered Bond shall, in any cir cumstances,
createany implication that theinfor mation contained or incorporated by reference herein istrue subsequent to
the date her eof, the date indicated on such document incor porated by reference herein or the date upon which
thisProspectushasbeen most recently amended or supplemented or that there hasbeen no adver sechangeinthe
financial situation of the Issuer or the Guarantor 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 Prospectus has been most
recently amended or supplemented or that any other infor mation supplied in connection with the Programmeis
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 thisProspectusnor any Final Termsnor any financial statementsnor any further infor mation supplied
in connection with the Programme constitutesan offer or an invitation to subscribefor or purchaseany Covered
Bonds, nor arethey intended to providethebasisof any credit or other evaluation and should not be considered
asarecommendation by the I ssuer, the Guarantor, the Arrangers, the Dealers, the Bond Trusteeor any of them
that any recipient of thisProspectus, any supplement her eto, any infor mation incor por ated by referenceherein or
therein, any other information provided in connection with the Programme and, in respect to each Tranche of
Covered Bonds, theapplicable Final Terms, should subscribefor or purchaseany Covered Bond. Each investor
contemplating pur chasing Cover ed Bonds should deter minefor itself therelevance of theinfor mation contained
or incor porated by referencein thisProspectus, should makeitsown independent investigation of the condition
(financial or otherwise) and affairs, and itsown appraisal of the creditworthiness, of thel ssuer and the Guar antor
and should consult itsown legal and financial advisorsprior tosubscribing for or purchasing any of the Covered
Bonds. Each investor’sor purchaser’spurchase of Covered Bondsshould be based upon such investigation asit
deemsnecessary. Potential purchaserscannot rely, and arenot entitled torely, onthe Arrangers, the Dealersor
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 Arrangers, 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 Arrangers, the Dealers or the Bond
Trustee, asthe case may be.



Thedistribution of thisProspectusand any Final Termsand theoffering, saleand delivery of the Covered Bonds
in certain jurisdictions may be restricted by law. In particular, no action has been taken by the Issuer or the
Guarantor or the Arrangers or the Dealers which would permit a public offering of the Covered Bonds or
distribution of this Prospectusin any jurisdiction where action for that purpose isrequired. Accordingly, the
Covered Bonds may not be offered or sold, directly or indirectly, and neither this Prospectus nor any
advertisement or other offering material may be distributed or published in any jurisdiction, except under
circumstances that will result in compliance with the Prospectus Directive and any other applicable laws and
regulations and the Dealer s have represented that all offersand sales by them will be made on the sameterms.
Persons into whose possession this Prospectus or any Final Terms comes are required by the Issuer, the
Guarantor, theBond Trustee, the Arranger sand the Dealer stoinfor m themselvesabout and to obser veany such
restrictions. For a description of certain restrictionson offers, salesand deliveries of Covered Bondsand on the
distribution of the Prospectusor any Final Termsand other offering material relating to the Covered Bondsin
Canada, the United States, the EEA (including the United Kingdom, France and Italy), Hong Kong and Japan,
see “ Subscription and Sale and Transfer and Selling Restrictions’ below. Neither this Prospectus nor any Final
Termsmay beused for the purpose of an offer or solicitation by anyonein any jurisdiction in which such offer or
solicitation isnot authorized or to any person to whom it isunlawful to make such an offer or solicitation.

ThisProspectushasbeen prepared on thebasisthat any offer of Covered Bondsin any Member State of the EEA
which hasimplemented the Prospectus Dir ective (each, a“ Relevant Member State”) will bemadepursuant toan
exemption under the ProspectusDirective, asimplemented in that Relevant Member State, from therequirement
to publish a prospectusfor offersof Covered Bonds. Accordingly, any person making or intending to make an
offer in that Relevant Member State of Cover ed Bondswhich arethe subject of an offering contemplated in this
Prospectus as completed by Final Terms 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 Directive or supplement a prospectus pursuant to Article 16 of the Prospectus
Directive, in each case, in relation to such offer. None of the Issuer, the Guarantor, the Bond Trustee, the
Arrangersor any Dealer has authorized, nor do they authorize, the making of any offer of Covered Bondsin
circumstancesin which an obligation arisesfor thelssuer or any Dealer to publish or supplement a prospectusfor
such offer.

No website referred to herein forms part of this Prospectus, nor have the contents of any such website been
approved by or submitted to the UK Listing Authority.

The Prospectus has not been submitted for clearance to the Autorité des marchésfinanciersin France.

All referencesin thisProspectusto“U.S.$",“U.S. dollars’, “USD” or “United Statesdollars’ aretothecurrency
of the United Statesof America, to“$’,“C$",“CAD” or “Canadian dollars’ aretothecurrency of Canadaand
to “euro” and “€" areto the currency introduced at the start of the third stage of European economic and
monetary union pursuant tothe Treaty on the Functioning of the Eur opean Union, asamended. I n thedocuments
incor por ated by referencein thisProspectus, unlessother wise specified herein or the context otherwiserequires,
referencesto“$” areto Canadian dollars.

All referencesin this Prospectusto the “ European Economic Area” or “EEA” aretothe Member Statesof the
European Union together with Iceland, Norway and Liechtenstein.

All referencesto” Condition(s)” aretotheconditionsdescribed in the Prospectusunder “ Termsand Conditionsof
the Covered Bonds”.

IN CONNECTION WITH THE ISSUE OF ANY TRANCHE OF COVERED BONDS UNDER THE
PROGRAMME, ONE OR MORE RELEVANT DEALER OR DEALERS (IF ANY) (THE “STABILISING
MANAGER(S)") (OR PERSONS ACTING ON BEHALF OF ANY STABILISING MANAGER(S)) MAY
OVER-ALLOT COVERED BONDSOR EFFECT TRANSACTIONSWITH A VIEW TO SUPPORTING THE
MARKET PRICE OF THE COVERED BONDS AT A LEVEL HIGHER THAN THAT WHICH MIGHT
OTHERWISE PREVAIL. HOWEVER, THERE IS NO ASSURANCE THAT THE STABILISING
MANAGER(S) (OR PERSONS ACTING ON BEHALF OF ANY STABILISING MANAGER(S)) WILL
UNDERTAKE STABILISATION ACTIVITIES. ANY STABILISATION ACTION MAY BEGIN ON OR



AFTER THE DATEONWHICH ADEQUATE PUBLIC DISCLOSURE OF THE TERM SOF THE OFFER OF
THE RELEVANT TRANCHE OF THE COVERED BONDSISMADE AND, IFBEGUN,MAY BE ENDED AT
ANY TIME,BUT IT MUST END NOLATER THAN THE EARLIER OF 30DAYSAFTER 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 STABILISING
MANAGER(S) (OR PERSONS ACTING ON BEHALF OF ANY STABILISING MANAGER(S) IN
ACCORDANCE WITH ALL APPLICABLE LAWSAND RULES.

None of the Dealer s, the Guarantor or thelssuer makesany representation to any investor in the Cover ed Bonds
regarding the legality of itsinvestment under any applicable laws. Any investor in the Covered Bonds should
satisfy itself that it is able to bear the economic risk of an investment in the Covered Bonds for an indefinite
period of time. Investors whose investment authority is subject to legal restrictions should consult their legal
advisorsto deter minewhether and to what extent the Covered Bonds constitutelegal investmentsfor them. See
“Risk Factors—L egal investment considerations may restrict certain investments”.

Each potential investor in the Covered Bonds must deter minethe suitability of that investment in light of hisor
her own circumstances. I n particular, each potential investor should:

(a) have sufficient knowledge and experience to make a meaningful evaluation of the Covered Bonds, the
meritsand risks of investing in the Covered Bonds and the infor mation contained or incor porated by
referencein this Prospectus or any applicable supplement or Final Terms;

(b) haveaccessto, and knowledge of, appr opriate analytical toolsto evaluate, in the context of itsparticular
financial situation, an investment in the Covered Bondsand theimpact the Cover ed Bondswill haveon
itsoverall investment portfolio;

(© have sufficient financial resour cesand liquidity to bear all of therisksof an investment in the Covered
Bonds, including Cover ed Bondswith principal or interest payablein oneor morecurrencies, or where
the currency for principal or interest paymentsisdifferent 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 ableto evaluate (either alone or with the help of afinancial adviser) at thetime of initial investment

and on an ongoing basis possible economic, interest rateand other factor sthat may affect itsinvestment
and its ability to bear the applicablerisks.

Covered Bondsarecomplex financial instruments. Sophisticated ingtitutional investor sgenerally do not purchase
complex financial instrumentsas stand-aloneinvestments. They pur chase complex financial instrumentsasaway
to reduce risk or enhance yield with an under stood, measured, appropriate addition of risk to their overall
portfolios. A potential investor should not invest in Covered Bonds which are complex financial instruments
unless it has the expertise (either alone or with a financial adviser) to evaluate how the Covered Bonds will
perform under changing conditions, the resulting effect on the value of the Covered Bonds and the impact this
investment will have on the potential investor’s overall investment portfolio.

AVAILABLE INFORMATION

To permit compliance with Rule 144A in connection with any resales or other transfers of Covered Bonds that are
“restricted securities” asdefined in Rule 144(a)(3) under the Securities Act, thelssuer has undertaken in the Trust Deed
to furnish, upon the request of aholder of such Covered Bonds or any beneficial interest therein, to such holder or to a
prospective purchaser designated by him, the information required to be delivered under Rule 144A(d)(4) under the
Securities Act if, at the time of request, the Issuer is neither subject to reporting under Section 13 or 15(d) of the U.S.
Securities Exchange Act of 1934, asamended (the “ Exchange Act”) nor exempt from reporting pursuant to Rule 12g3-
2(b) thereunder.

By requesting copies of any of the documentsreferred to herein, each potential purchaser agreesto keep confidential the
variousdocumentsand all written information clearly labelled “ Confidential” which from timeto time have been or will



be disclosed to it concerning the Guarantor or the I ssuer 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 discloseto any and all persons, without limitation of any kind, the tax treatment and tax structure of the
offering and all materialsof any kind (including opinions or other tax analyses) that are provided to theinvestorsrelating
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, the Dealers or their respective representatives and a prospective investor regarding the transactions
contemplated herein.

CREDIT RATING AGENCIES

Moody’sis not established nor isit registered in the European Union but Moody’s Investors Service Ltd, its EU
CRA affiliate (i) isestablished in the European Union; (ii) isregistered under the CRA Regulation; and (iii) ispermitted
by the European Securities and Markets Authority (“ESMA”) to endorse credit ratings of Moody’s used in specified
third countries, including the United States and Canada, for use in the European Union by relevant market participants.

DBRSisnot established nor isit registered in the European Union but DBRS Ratings Limited, itsEU CRA affiliate:
(i) isestablished in the European Union; (ii) isregistered under the CRA Regulation; and (iii) is permitted by ESMA to
endorse credit ratings of DBRS used in specified third countries, including the United States and Canada, for usein the
European Union by relevant market participants.

Fitchisnot established nor isit registered in the Eur opean Union but Fitch RatingsLimited, itsEU CRA dffiliate: (i)
is established in the European Union; (ii) is registered under the CRA Regulation; and (iii) is permitted by ESMA to
endorse credit ratings of Fitch used in specified third countries, including the United States and Canada, for use in the
European Union by relevant market participants.

Moody’s Canada Inc. isnot established nor isit registered in the European Union but Moody’ s Investors Service
Ltd., itsEU CRA affiliate (i) is established in the European Union; (ii) isregistered under the CRA Regulation; and (iii)
ispermitted by ESMA to endorse credit ratings of Moody’ s Canada Inc. used in specified third countries, including the
United States and Canada, for use in the European Union by relevant market participants.

Standard & Poor’sFinancial ServicesL L C, asubsidiary of The M cGraw-Hill Companies, I nc.isnot established
nor isit registered in the Eur opean Union but Standard & Poor’ s Credit Market ServicesEuropeLimited, itsEU CRA
affiliate: (i) is established in the European Union; (i) is registered under the CRA Regulation; and (iii) is permitted by
ESMA to endorse credit ratings of Standard & Poor’ s Financial ServicesLL C used in specified third countries, including
the United States and Canada, for use in the European Union by relevant market participants.

ESMA is obliged to maintain on its website a list of credit rating agencies registered in accordance with the CRA
Regulation. This list must be updated within 5 working days of ESMA'’s adoption of any decision to withdraw the
registration of a credit rating agency under the CRA Regulation. ESMA’s website address is http://esma.europa.eu.
Please note that this website does not form part of this Prospectus.

CAUTION REGARDING FORWARD-LOOKING STATEMENTS

From time to time, the Issuer and/or the Guarantor make written and oral forward-looking statements, such as those
contained in this Prospectus, in the Major Economic Trends and the Outlook for National Bank sectionsin the Issuer’s
management’s discussion and analysis incorporated by reference in this Prospectus, in other filings with Canadian
securitiesregulators, and in other communications, for the purpose of describing the economic environment in whichthe
Issuer will operate during fiscal 2013 and the objectives it has set for itself for that period. These forward-looking
statements are made in accordance with the current securitieslegislation. They include, among others, statements with
respect to the economy — particularly the Canadian and U.S. economies — market changes, observations regarding the
I ssuer’ s objectivesand its strategies for achieving them, I ssuer projected financia returnsand certain risksfaced by the
Issuer. These forward-looking statements are typically identified by future or conditional verbs or words such as
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anticipate,” “estimate,” “ project, plan,” and termsand expressions of similar

By their very nature, such forward-looking statements require assumptions to be made and involve inherent risks and
uncertainties, both general and specific. Assumptions about the performance of the Canadian and U.S. economiesin
2013 and how that will affect the | ssuer’ s busi ness are among the main factors considered in setting the | ssuer’ sstrategic
prioritiesand objectivesand in determining itsfinancial targets, including provisionsfor credit losses. In determining its
expectations for economic growth, both broadly and in the financial services sector in particular, the Issuer primarily
considers historical economic data provided by the Canadian and U.S. governments and their agencies. Tax lawsinthe
countries in which the |ssuer operates, primarily Canada and the United States, are major factors in establishing its
effective tax rate. Thereisa strong possibility that express or implied projections contained in these forward-looking
statementswill not materialize or will not be accurate. The Issuer recommendsthat readers not place unduereliance on
these statements, asanumber of factors, many of which are beyond the I ssuer’ scontrol, could cause actua futureresults,
conditions, actionsor eventsto differ significantly fromthe targets, expectations, estimatesor intentionsexpressed inthe
forward-looking statements. These factorsinclude credit risk, market risk, liquidity risk, operational risk, regulatory risk,
reputation risk, and environmental risk (all of which are described in greater detail inthe Risk Management sectioninthe
Issuer’s management’s discussion and analysis incorporated by reference in this Prospectus); the general economic
environment, and financial market conditionsin Canada, the United Statesand certain other countriesin which the | ssuer
conducts business, including the effects of the debt crisisin certain European countries; the lowering of the U.S. long-
term sovereign debt rating by Standard & Poor’s; the lowering of the sovereign debt rating of certain European countries
and theimpact of changesthat affect the I ssuer’ scredit ratings; the situation with respect to the restructured notes of the
master asset vehicle (MAV) conduits, in particular the realizable value of underlying assets; changesin the accounting
policiesthe Issuer usesto report itsfinancial condition, including uncertainties associated with assumptionsand critical
accounting estimates; and changesto capital and liquidity guidelines and to the manner in which they areto be presented
and interpreted.

Theforegoing list of risk factorsis not exhaustive. Additional information about these factors can be found in the Risk
Management and Other Risk Factors sections in the Issuer’s management’ s discussion and analysis incorporated by
referencein this Prospectus. I nvestors and others who base themsel ves on the I ssuer’ sforward-1ooking statements should
carefully review the above factors as well as the uncertainties they represent and the risk they entail. The Issuer also
cautions readers not to place undue reliance on these forward-looking statements. The forward-looking information
contained in thisdocument is presented for the purpose of interpreting the information contai ned herein and may not be
appropriate for other purposes. None of the I ssuer, the Guarantor, the Arrangers, the Dealers, the Bond Trustee or any
other person undertakesto update any forward-looking statement, whether written or oral, that may be madefromtimeto
time by or on behalf of the Issuer or the Guarantor.

Additional information about these factors can be found under “Risk Factors’ and the discussion and analysis of the
Issuer’s management pertaining to risk factors incorporated by reference herein (see “Documents I ncorporated by
Reference”).

LIMITATIONSON ENFORCEMENT OF U.S.LAWS
AGAINST THE ISSUER, ITSMANAGEMENT AND OTHERS

The Bank is a Canadian chartered bank. Many of its directors and executive officers and some of the experts named in
thisdocument, are resident outside the United States, and asubstantial portion of itsassetsand al or asubstantial portion
of the assets of such persons are located outside the United States. Asaresult, it may be difficult for investorsto 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 investorsto enforce, in original actionsbrought in courtsinjurisdictions
located outside the United States, among other things, civil liabilities predicated upon such securities laws.

The Bank has been advised by its Canadian counsel, McCarthy Tétrault LLP, that ajudgment of a United States court
predicated solely upon civil liability of acompensatory nature under such laws and that would not be contrary to public
policy would probably be enforceable under Ontario law if the United States court in which the judgment was obtained
has a basis for jurisdiction in the matter that was recognized by an Ontario court for such purposes, and if all other
substantive and procedural requirements for enforcement of aforeign judgment in the province of Ontario were more



generally satisfied. The Bank hasal so been advised by such counsel, however, that thereis some residual doubt whether
an original action could be brought successfully in the province of Ontario predicated solely upon such civil liabilities.

LEGALITY OF THE COVERED BONDS

The legality of the Covered Bonds will be passed upon by McCarthy Tétrault LLP as to matters of Canadian law.
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RISK FACTORS

The Issuer and the Guarantor believe that the following risk factors are material for the purpose of assessing risks
associated with the I ssuer and the Guarantor, although thelist is not exhaustive. All of these factors are contingencies
which may or may not occur and neither the Issuer nor the Guarantor isin a position to expressa view on the likelihood
of any such contingency occurring or the likelihood or extent to which any such contingencies may affect the ability of
the Issuer or the Guarantor to pay interest, principal or other amounts on or in connection with any Covered Bonds. In
addition, factors, although not exhaustive, which could be material for the purpose of assessing the market risk
associated with Covered Bondsissued under the Programme are described below.

Prospective purchasers of Covered Bonds should consider the categories of risks identified and discussed herein
including credit, market, liquidity, strategic, operational, reputation, legal, tax, regulatory and environmental risk and
thoserelated to general economic conditions. In order to provide prospective purchasers of the Covered Bondswith a
mor e detailed explanation of the risk factors set out below, such prospective purchasers may also wish to consider the
discussion of risk factors related to the Issuer and its business and the steps taken to manage those risks, which are
contained on pages 57 to 73 of the I ssuer’ s 2012 Annual Report, which isdeemed to beincorporated in, and forms part
of, this Prospectus and the Base Prospectus.

Thelssuer and the Guarantor believe that the factorsdescribed bel ow represent the principal material risksinherentin
investing in Covered Bonds issued under the Programme, but the inability of the Issuer and the Guarantor to pay
interest, principal or other amounts on or in connection with any Covered Bonds or to perform any of its obligations
may occur for other reasonsand neither the Issuer nor the Guarantor representsthat the statementsbel ow regarding the
risks of holding any Covered Bonds are exhaustive. The risks described below are not the only risks faced by the | ssuer
and the Guarantor. Additional risks and uncertainties, including those not presently known to the Issuer or the
Guarantor or that they currently believe to be immaterial, could also have a material impact on the Issuer’s or the
Guarantor’s business and could adver sely affect the ability of the Issuer or the Guarantor to pay interest, principal or
other amounts on or in connection with any Covered Bonds or to perform any of its obligations. For such additional
information in respect of the | ssuer, prospective investors should also read the detailed information set out elsewherein
this Prospectus and any applicable Final Terms (including information incorporated by reference herein or therein) to
reach their own views prior to making any investment decisions.

Factorswhich are material for the purpose of assessing risksrelating to the I ssuer

Thelssuer’sresultscould be affected by legislative and regulatory developmentsin thejurisdictionswherethe | ssuer
conducts business

Variouslaws, regulations and other guidelines have been introduced by governmentsand regulatory bodiesto protect the
interests of the general public as well as the Issuer’s clients, employees and shareholders. Changes to these laws,
regulationsand other guidelines, including those that affect how they areinterpreted or applied, could have animpact on
the Issuer. In particular, they could limit its product or service offering or enhance its competitors' ability to rival the
Issuer’ s offering with their own. Also, in spite of the precautionsthe | ssuer takes to prevent such an eventuality, failure
to comply with laws, regulations and other guidelines could give rise to penalties and fines that could have an adverse
impact on itsfinancial results and reputation.

Legal proceedings and judicial or regulatory decisions or judgments against the I ssuer may adversely affect the
Issuer’sresults

In the ordinary course of its business, the Issuer is a party to a number of legal proceedings, including regulatory
investigations, in which claimsfor substantial monetary damages are asserted against the | ssuer and itssubsidiaries. The
adverse resol ution of any such proceeding, individually or in the aggregate, could have amaterial adverse effect onthe
I ssuer’ s operating results or could give rise to significant reputational damage, which could impact the Issuer’ s current
and future business prospects. While the Issuer takes what it believes are reasonable measures designed to ensure
compliance with law, statutes, regulations and regulatory policies, rules or guidelines in the jurisdictions in which it
conducts business, there can be no assurance that the I ssuer will alwaysbein compliance or deemed to bein compliance.
It is possible that the Issuer could receive judicial or regulatory decisions or judgments that result in fines, criminal
prosecution, damages and other coststhat could damage itsreputation and have anegativeimpact onthe lssuer’ sresults.
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Realizable value of the restructured notes of the master asset vehicle (MAV) conduits may adversely affect the
Issuer’sresults

Determining thefair value of restructured notes of the MAV conduitsis complex and involves an extensive processthat
includesthe use of quantitative modelling and relevant assumptions. The Issuer’ s valuation of the restructured notes of
theMAV conduitsas at October 31, 2012 was based on its assessment of the prevalent conditions at thetime, and these
conditions could change in the future. Possible changes that could have a materia effect on the future value of the
restructured notes of the MAV conduitsinclude (1) changesin the value of the underlying assets, (2) changesregarding
the liquidity of the restructured notes of the MAV conduits that are not currently traded on an active market, (3) the
impact of a marked and prolonged economic slowdown in North America, and (4) changesin legidation. The Issuer,
both directly or through its subsidiaries, as a participant in various capacitiesin the market for the restructured notes of
the MAV conduits, could be materially impacted by their future value.

Commercial infrastructure and outsourcing agreements

Third parties provide the essential components of the Issuer’s commercial infrastructure, such as Internet connections
and accessto network and other communications services. The I ssuer isalso party to major outsourcing agreements for
IT support and for cash management and processing. Interruptions caused for any reason in these services could
adversely affect the Issuer’ s ability to provide products and servicesto its clients and conduct its business.

Borrower and Counterparty risk exposure

The ability of the Issuer to make payments in connection with any Covered Bonds is subject to general credit risks,
including credit risks of borrowers. Third parties that owe the I ssuer money, securities or other assets may not pay or
perform under their obligations. These parties include borrowers under loans granted, trading counterparties,
counterparties under swapsand credit and other derivative contracts, agents and financial intermediaries. These parties
may default on their obligations to the Issuer due to bankruptcy, lack of liquidity, downturnsin the economy or real
estate values, operational failure or other reasons.

Changesin market rates and prices may adversely affect the value of financial products held by the | ssuer

The performance of financial markets may affect the value of financial products held by the Issuer. This market risk
arises from positions in securities and derivatives held in the Issuer’s trading portfolios, and from its retail banking
business, investment portfolios and other non-trading activities. Market risk is the potential for financial loss from
adverse changesin underlying market factors, including interest and foreign exchange rates, credit spreads, and equity
and commodity prices. It is difficult to predict with accuracy changes in economic and market conditions and to
anticipate the effects that such changes could have on the Issuer’ s financial performance.

Failure to obtain accurate and complete information from or on behalf of the I ssuer’s clients and counterparties
could adversely affect the | ssuer’ sresults

In decisions related to authorizing credit or other transactions with clients and third parties, the Issuer may use
information provided by them, particularly their financial statements and other financial information. The Issuer may
also refer to statements made by clientsand third partiesregarding the accuracy and completeness of the information and
theindependent auditor’ sreportson their financial statements. Inthe event thefinancial statementsare misleading or do
not present fairly, in all material respects, their financial position or operating results, the Issuer’s revenues could be
adversely impacted.

The I ssuer facesintense competition in all aspects of its business from established competitors and new entrantsin
thefinancial servicesindustry

The extent of competition in the markets where the | ssuer operates has an impact on its performance. Retaining clients

hinges on several factors, including the price of products and services, quality of service, and changesin products and
services offered.

-11 -



Acquisitions

The Issuer’s ahility to successfully complete an acquisition is often conditional on regulatory approval, and the I ssuer
cannot be certain when or under what conditions, if any, approval will be granted. Acquisitions may affect futureresults
depending on whether the | ssuer succeedsin integrating the acquired company. If thelssuer or itssubsidiary encounters
difficulty in integrating the acquired business, maintaining the appropriate level of governance over the acquired
business or retaining key officers within the acquired business, these factors could prevent the Issuer from realizing
expected revenue growth, cost savings, market share gains and other projected benefits from the acquisition.

The I ssuer’s ability to attract and retain key officers

Thelssuer’ sfuture performance dependsto alarge extent onitsability to attract and retain key officers. Thereisintense
competition for the best peoplein the financial servicesindustry, and thereis no assurance that the I ssuer, or any entity
that it acquires, will be able to continue to attract and retain key officers.

Thelssuer’ srevenuesand earningsare substantially dependant on the general economic and businessconditionsin
regions where it operates

Although the | ssuer operates primarily in Canada, it al so has busi ness operationsin the United States and other countries.
The economic and business conditions in these geographic regions can therefore affect the Issuer’s revenues. Such
conditions include, short- and long-term interest rates, inflation, fluctuations in debt securities markets and financial
markets, exchange rates, the debt crisis affecting certain European countries, volatility of the subprime mortgage market
in the United States and related markets, the tightening of liquidity in various financial markets, the strength of the
economy, and thelevel of the I ssuer’ sbusinessactivity. All of these factors affect the business and economic conditions
inagiven geographic region, and consequently affect the Issuer’ slevel of business activity and resulting earningsin that

region.

The I'ssuer’s success in developing and introducing new products and services, expanding distribution channels,
developing new distribution channels and realizing revenue from these channels could affect the I ssuer’ srevenues
and earnings

The Issuer’s ability to maintain or increase market share depends, in part, on how it adapts products and services in
responseto changesinindustry standards. Thereisincreasing pressure on financial institutionsto provide products and
services at lower prices, which could reduce the I ssuer’ s net interest income and revenues from fee-based products and
services. |n addition, new technologiesthat may beimplemented or modified to be better adapted to the | ssuer’ sproducts
and services could involve substantial expenditure without any guarantee as to the successful deployment of the new
products or services or as to the development of a client base for them.

Movements of the Canadian dollar relative to other currencies, particularly the U.S. dollar and the currencies of
other jurisdictionsin which the I ssuer conducts business, may affect the | ssuer’ srevenues, expenses and earnings

Currency rate movements in Canada, the U.S. and other countriesin which the Issuer does business can significantly
impact the I ssuer’ sfinancial position and future earningsasaresult of foreign currency trandation adjustments. A rising
Canadian dollar may therefore adversely affect the earnings of the Issuer’s small business, commercial and corporate
clients, particularly if those clients are present in export-oriented sectors.

Thelssuer’ searningsare affected by the monetary policiesof the Bank of Canada and the Board of Governorsof the
Federal Reserve System in the United States and other financial market developments

The monetary policies of the Bank of Canadaand the U.S. Federal Reserve aswell as other interventionist measuresin
capital markets have repercussions on the Issuer’s revenues. Changes in the money supply and the general level of
interest rates can impact the I ssuer’ s profitability. Thelssuer hasno control over changesin monetary policiesor capital
market conditions.
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Theaccounting policiesand methodsthe | ssuer utilizesdeterminehow it reportsitsfinancial condition and results of
operations, and they may require management to make estimates or rely on assumptions about matters that are
inherently uncertain; such estimates and assumptions may require revision, and changes to them could have a
material impact on the I ssuer’sfinancial results and financial condition.

The accounting policies and methods used by the Issuer determine how the Issuer reports its financial position and
operating resultsand may requirethe Issuer’ s management to make estimates or rely on assumptions about mattersthat
areinherently uncertain. Any changesto these estimates and assumptions may have a significant impact onthe Issuer’s
operating results and financial condition. Management exercises judgment in selecting and applying the Issuer’s
accounting policies and methods to ensure that, while compliant with International Financial Reporting Standards
(“IFRS"), they reflect the Issuer’s best judgment of the most appropriate manner in which to record and report the
Issuer’s financial condition and results of operations. Significant accounting policies applicable to the consolidated
financial statements of the Issuer are described in the Issuer’s 2012 Annual Report, which is incorporated herein by
reference. Inaddition, as of 1 November 2011, the I ssuer has adopted IFRS. For additional information, refer to note
33, First-time adoption of international financial reporting standards, to the Issuer’s annual consolidated financial
statements as contained in the Issuer’s 2012 Annual Report, which isincorporated herein by reference.

Asdetailed under “ Critical Accounting Estimates’ of the I ssuer’s 2012 Annual Report, which isincorporated herein by
reference, certain accounting policies have beenidentified asbeing “critical” to understanding the results of operations
and the financial condition of the I ssuer asthey (i) require management to make certain judgments and estimates, some
of which may relate to mattersthat are uncertain and (ii) changesin these judgmentsand estimates could have amaterial
impact on the I ssuer’ sfinancial results and financial condition. These significant accounting policiesand estimatesrelate
to allowancesfor credit losses, thefair value determination of financial instruments, theimpairment of available-for-sale
securities, the impairment of non-financial assets, pension plans and other post-retirement benefits, income taxes,
provisions, consolidation of special purpose entities and derecognition of financial assets.

The Issuer is exposed to operational and infrastructure risks

The Issuer is exposed to many types of operationa risk, including the risk of loss resulting from inadequate or failed
internal processes and systems, from human error or external events and from fraud or unauthorized transactions by
employees, clients and other third parties. Given the high volume of transactionsthe Issuer processes on adaily basis,
certain errors may be repeated or compounded before they are discovered and successfully rectified. Shortcomings or
failuresinthessuer’ sinternal processes, systemsor people, including any of the I ssuer’ sfinancial, accounting or other
data processing systems, could lead to, among other consequences, financial 1oss and reputational damage. |n addition,
despite any contingency plans the Issuer may have in place, the Issuer’ s ability to conduct business may be adversely
impacted by adisruption intheinfrastructure that supportsthe I ssuer’ sbusinessesand the communitiesin which they are
located. This may include adisruptioninvolving electrical, communications, transportation or other services used by the
Issuer or by third parties with which the I ssuer conducts business. Notwithstanding anything in thisrisk factor, thisrisk
factor should not be taken as implying that the I ssuer will be unable to comply with its obligations as a company with
securities admitted to the Official List or as a supervised firm regulated by the Financial Conduct Authority and the
Prudential Regulation Authority.

Potential conflict of interest in connection with the Covered Bond Programme

The Bank has a number of roles pursuant to the Programme including, but not limited to, the roles of Issuer, Seller,
Servicer, Cash Manager, counterparty under the Swap Agreementsand Limited Partner. Inrespect of the Programme, the
Bank will act initsown interest subject to compliance with the Transaction Documents. Such actions by the Bank may
not be in the best interests of and may adversely affect the holders of the Covered Bonds, including by negatively
impacting the ability for the I ssuer to pay to the holders of the Covered Bonds any principal and/or interest due on the
Covered Bonds. Subject to compliance with the Transaction Documents, the Bank may act in its own interest without
incurring any liability to the holders of any Series or Tranche of Covered Bonds.

Privacy | ssues associated with the Covered Bond Programme
The Loans originated by the Seller or the relevant Originator have been originated at various times with the result that

the underlying mortgage documentation may vary from Loan to Loan. Earlier Loan documentation may not have the
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same level of acknowledgements and consents from borrowers regarding the disclosure of information, and, in certain
circumstances may not provide for an expressright to share client information. Asaresult, limited information may be
available to parties other than the Bank and its related entities (which would include the Guarantor).

Other factors

Other factorsthat may affect future resultsinclude amendments to, and interpretations of risk-based capital guidelines
and reporting instructions, the effect of changesto accounting standards, rulesand interpretations, changesinthelssuer’s
estimates of reserves and allowances, changesin tax laws, political conditionsand developments, the possible effect on
the Issuer’s business of international conflicts and the war on terror, natural disasters, public health emergencies,
disruptionsin public infrastructure and other catastrophic events, technological changes, the ability of the | ssuer to attract
and retain key employees and executives, changes in client spending habits, the failure of third partiesto comply with
their obligationsto the I ssuer and its affiliates and the | ssuer’ s ability to anticipate and manage the risks associated with
all of the above factors.

Factorswhich are material for the purpose of assessing risksrelating to the Guarantor
Finite resources available to the Guarantor to meet its obligations under the Covered Bond Guarantee

The Guarantor’ s ability to meet its obligations under the Covered Bond Guarantee will depend on: (i) therealizablevalue
of the assets of the Guarantor, including the Covered Bond Portfolio; (ii) the amount of Available Revenue Receiptsand
Available Principal Receipts generated by the Covered Bond Portfolio and the timing thereof; (iii) amounts received
from the Swap Providers and the timing thereof; (iv) the realizable value of Substitute Assets held by it; and (v) the
receipt by it of funds held for and on behalf of the Guarantor by its service providersand of credit balancesand interest
on credit balances from the Guarantor Accounts. The Guarantor will not have any other source of fundsavailableto meet
its obligations under the Covered Bond Guarantee.

If aGuarantor Event of Default occursand the Security created by or pursuant to the Security Agreement isenforced, the
Charged Property may not be sufficient to meet the claims of all the Secured Creditors, including the holders of the
Covered Bonds.

If, following enforcement of the Security constituted by or pursuant to the Security Agreement, the Secured Creditors
have not received the full amount due to them pursuant to the terms of the Transaction Documents, it is expected that
they will have an unsecured claim against the Issuer for the shortfall. There is no guarantee that the Issuer will have
sufficient funds to pay that shortfall in whole or in part.

Holders of the Covered Bonds should note that the Asset Coverage Test has been structured to ensure that the Adjusted
Aggregate Asset Amount is at least equal to the Canadian Dollar Equivalent of the aggregate Principal Amount
Outstanding of the Covered Bonds for so long as Covered Bonds remain outstanding, which should reduce the risk of
there ever being a shortfall (although there is no assurance of this result and the sale of New Loans and their Related
Security by the Seller to the Guarantor, advances under the | ntercompany Loan or additional Capital Contributions by
the Limited Partner may be required to avoid or remedy a breach of the Asset Coverage Test). The Guarantor must
ensure that following the occurrence and during the continuance of an Issuer Event of Default, the Amortization Test is
met on each Calculation Date. A breach of the Amortization Test will constitute a Guarantor Event of Default and will
entitle the Bond Trustee to serve a Guarantor Acceleration Notice on the Guarantor (see “ Summary of the Principal
Documents—Guarantor Agreement—Asset Coverage Test” and “Credit Sructure—Asset Coverage Test”). The Bank
shall use all reasonable efforts to ensure that the Guarantor isin compliance with the Asset Coverage Test. This may
include making advances under the I ntercompany Loan, selling New Loansand their Related Security to the Guarantor
or making a Capital Contribution on or before the next Calculation Date following delivery of an Asset Coverage Test
Breach Notice in amounts sufficient to avoid such shortfall on future Calculation Dates.

Reliance of the Guarantor on Third Parties

The Guarantor has entered into agreements with a number of third parties pursuant to which such third parties have
agreed to perform services for the Guarantor. In particular, but without limitation, the Servicer has been appointed to
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service Loansin the Covered Bond Portfolio sold to the Guarantor, the Cash Manager has been appointed to calculate
and monitor compliance with the Asset Coverage Test and the Amortization Test and to provide cash management
servicesto the Guarantor and the GIC Account and Transaction Account (to the extent maintained) will be held withthe
Account Bank. Several of theseroles, including, but not limited to, the roles of Servicer, Cash Manager and Account
Bank, areinitially performed by the I ssuer. The I ssuer may, and in some circumstanceswill berequired to, beterminated
asaservice provider if itsratings by the Rating Agencies have been downgraded below a specified rating or thereisan
uncured breach of the relevant agreement. There can be no assurance that a suitable replacement will be found that is
willing to and able to provide such services. In the event that any of those parties failsto perform its obligations under
the relevant agreement to which it is a party, the realizable value of the Covered Bond Portfolio or any part thereof or
pending such redlization (if the Covered Bond Portfolio or any part thereof cannot be sold) the ability of the Guarantor to
meet its obligations under the Covered Bond Guarantee may be affected. For instance, if the Servicer has failed to
administer adequately the Loans, this may lead to higher incidences of non-payment or default by Borrowers. See
“Default by Borrowersin paying amounts due on their Loans”.

Following the Interest Rate Swap Effective Date and a Covered Bond Swap Effective Date, the Guarantor isalso reliant
on the Swap Providersto provideit with the funds matching its obligations under the | ntercompany Loan Agreement and
the Covered Bond Guarantee, as described bel ow. Following a Covered Bond Guarantee Activation Event, the Guarantor
is aso reliant on the ability of the Standby GIC Provider (or any successor Standby GIC Provider) to repay funds
deposited withit into the Standby GIC Account in order for the Guarantor to pay amounts due under the Covered Bonds.
Inparticular, inthis circumstance, if aNoticeto Pay has been served on the Guarantor, Available Revenue Receiptsand
Available Principal Receipts not required to pay certain higher ranking obligations of the Guarantor in accordance with
the Guarantee Priority of Paymentswill be deposited in the Standby GIC Account and hol ders of Covered Bondswill be
dependent on the credit of the Standby GIC Provider for the availability of these amounts.

If a Servicer Event of Default occurs pursuant to the terms of the Servicing Agreement, then the Guarantor and/or the
Bond Trustee will be entitled to terminate the appointment of the Servicer and appoint anew servicer initsplace. There
can be no assurance that a substitute servicer with sufficient experience in administering mortgages of residential
propertiesin Canadawould befound who would be willing and able to service the Loans and their Related Security and
enter into aservicing agreement with the Guarantor. If found, a substitute servicer may not have ratingsfrom the Rating
Agencies on its unsecured, unguaranteed and unsubordinated debt obligations (or issuer default ratings, as applicable)
abovethelevel specified inthe Servicing Agreement or may not berated at all and the Rating Agency Condition may not
be satisfied for such substitute servicer. A substitute servicer may charge higher servicing feesthat it agreesto with the
Guarantor, which servicing fees will be entitled to priority over payments to holders of the Covered Bonds.

If the Seller, asinitial Servicer, becomes subject to insolvency proceedings, it could give riseto a stay of proceedings
that would delay and may otherwise impair the Guarantor’s or the Bond Trustee's exercise of rights and remediesin
respect of the removal of the Seller asthe initial Servicer.

The ability of a substitute servicer to perform fully the required services would depend, among other things, on the
information, software and records available at the time of the appointment. Any delay or inability to appoint asubgtitute
servicer may affect the realizable value of the Covered Bond Portfolio or any part thereof, and/or the ability of the
Guarantor to meet its obligations under the Covered Bond Guarantee.

The Servicer hasno obligation itsel f to advance paymentsthat Borrowersfail to makein atimely fashion. Holdersof the
Covered Bonds will have no right to consent to or approve of any actions taken by the Servicer under the Servicing
Agreement.

TheBond Trusteeisnot obligated to act asaservicer or to monitor the performance by the Servicer of itsobligationsin
any circumstances.

Reliance on Swap Providers
To provide a hedge against possible variances in the rates of interest payable on the Portfolio Assets (which may, for
instance, include variablerates of interest or fixed rates of interest) following the Interest Rate Swap Effective Date, and

the amount (if any) payable under the Intercompany Loan and, following the Covered Bond Swap Effective Date, the
Covered Bond Swap Agreement, the Guarantor will enter into the Interest Rate Swap Agreement with the Interest Rate
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Swap Provider. Inaddition, to provide ahedge against currency and/or other risksarising, following the Covered Bond
Swap Effective Date, in respect of amounts received by the Guarantor under the Interest Rate Swap Agreement and
amounts payable in respect of its obligations under the Covered Bond Guarantee, the Guarantor will enter into the
Covered Bond Swap Agreement with the Covered Bond Swap Provider. Thelssuer servesinitialy asswap counterparty
to the Swap Agreements. The Issuer may, and in certain circumstances will be required to, be replaced by athird party
under the Swap Agreementsif itsratings by the Rating Agencies have been downgraded bel ow a specified rating, upon
an event of default under the relevant Swap Agreement or upon an Issuer Event of Default.

If the Guarantor fail sto make timely payments of amounts due under any Swap Agreement (except wheresuchfailureis
caused by the assets availableto the Guarantor being insufficient to make the required payment in full), then it will have
defaulted under that Swap Agreement and such Swap Agreement may be terminated. Further, a Swap Provider isonly
obliged to make paymentsto the Guarantor aslong asand to the extent that the Guarantor complieswithits payment and
delivery obligations. The Guarantor will not be in breach of its payment obligations where the Guarantor failsto pay a
required payment infull, provided such non-payment is caused by the assets of the Guarantor being insufficient to make
such payment in full under the relevant Swap Agreement. If a Swap Agreement terminates or the Swap Provider isnot
obliged to make payments or if it defaults in its obligations to make payments of amounts (including in the relevant
currency, if applicable) to the Guarantor on the payment date under the relevant Swap Agreement, the Guarantor will be
exposed to changesin the relevant currency exchange rates to Canadian dollars and to any changesin therelevant rates
of interest. Unless areplacement Swap Agreement is entered into, the Guarantor may haveinsufficient fundsto meet its
obligations under the Covered Bond Guarantee.

If a Swap Agreement terminates, the Guarantor may be obliged to make atermination payment in an amount related to
the mark to market value of such Swap Agreement to the relevant Swap Provider. There can be no assurance that the
Guarantor will have sufficient funds available to make such termination payment under the relevant Swap Agreement,
nor can there be any assurance that the Guarantor will be able to find areplacement swap counterparty which (i) agrees
to enter into a replacement swap agreement on substantially the same terms as the terminated swap agreement, and
(i) has sufficiently high ratings to prevent adowngrade of the then current ratings of the Covered Bonds by any one of
the Rating Agencies.

If the Guarantor is not Independently Controlled and Governed and is obliged to pay atermination payment under any
Swap Agreement, such termination payment will rank pari passu with amounts due on the Covered Bonds, except where
default by, or downgrade of, the relevant Swap Provider has caused the relevant Swap Agreement to terminate, inwhich
case, such termination payment is subordinated to the interest amounts due on the Covered Bonds. If the Guarantor is
Independently Controlled and Governed, it has the discretion to afford the Interest Rate Swap Provider priority over
payments due on the Covered Bonds in respect of amounts due and payable under the Interest Rate Swap Agreement,
other than termination payments payable to the I nterest Rate Swap Provider where the Interest Rate Swap Provider has
caused the termination, in which case such termination payment is subordinated to the interest amounts due on the
Covered Bonds. The obligation to pay atermination payment may adversely affect the ability of the Guarantor to meet
its obligations under the Covered Bond Guarantee. Additionally, the failure of the Guarantor to receive a termination
payment from the relevant Swap Provider may adversely affect the ability of the Guarantor to meet its obligations under
the Covered Bond Guarantee.

Differencesin timingsof obligations of the Guarantor and the Covered Bond Swap Provider under the Covered Bond
Swap Agreement

With respect to the Covered Bond Swap Agreement, cashflows will be exchanged under the Covered Bond Swap
Agreement following the Covered Bond Swap Effective Date. Following the Covered Bond Swap Effective Date, the
Guarantor will make paymentsto the Covered Bond Swap Provider on each Guarantor Payment Date from the amounts
received by the Guarantor under the Interest Rate Swap Agreement. The Covered Bond Swap Provider may not be
obliged to make payments to the Guarantor under the Covered Bond Swap Agreement until amounts are Due for
Payment on the Covered Bonds, which may be up to 12 months after payments have been made by the Guarantor to the
Covered Bond Swap Provider under the Covered Bond Swap Agreement. If the Covered Bond Swap Provider does not
meet its payment obligationsto the Guarantor under the Covered Bond Swap Agreement and the Covered Bond Swap
Provider does not make atermination payment that has become due from it to the Guarantor, the Guarantor may have a
larger shortfall in funds with which to meet its obligations under the Covered Bond Guarantee than if the Covered Bond
Swap Provider's payment obligations coincided with Guarantor’'s payment obligations under the Covered Bond
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Guarantee. Asaresult, the differencein timing between the obligations of the Guarantor under the Covered Bond Swap
Agreement and the obligations of the Covered Bond Swap Provider under the Covered Bond Swap Agreement could
adversely affect the Guarantor’s ability to meet its obligations under the Covered Bond Guarantee.

Withholding on payments under the Covered Bond Guarantee

Subject to the qualifications and assumptions stated in “ Taxation — Canada”, interest paid or credited or deemed to be
paid or credited on a Covered Bond by the Guarantor pursuant to the Covered Bond Guarantee will be exempt from
Canadian withholding tax to the extent interest paid or credited by the Issuer on such Covered Bond would have been
exempt (see“ Taxation—Canada”). If such payments by the Guarantor pursuant to the Covered Bond Guarantee are not
exempt, such paymentswill be made subject to any applicable withholding or deduction and the Guarantor will have no
obligation to gross up in respect of any withholding which may be required in respect of any such payment.

Factorswhich are material for the purposes of assessing the risksrelating to the Covered Bond Portfolio
The Covered Bond Portfolio changes from time to time

Thelnitial Covered Bond Portfolio will consist solely of Loans originated by the Seller and the Originators (which are
subsidiaries of the Seller). Itisexpected that the constitution of the Covered Bond Portfolio will frequently change due
to, for instance, repayments of Loans by Borrowers from time to time and the need to replace such Loans with New
Loansinthe Covered Bond Portfolio, or the Covered Bond Portfolio being increased to, among other things, permit the
issuance of additional Covered Bonds and ensure that the Asset Coverage Test is met.

Thereis no assurance that the characteristics of New Loans assigned to the Guarantor in the future will be the same as
thoseintheInitial Covered Bond Portfolio described above. However, each Loan will be required to meet the Eligibility
Criteriaand the L oan Representations and Warranties set out in the Mortgage Sale Agreement athough the Eligibility
Criteria and the Loan Representations and Warranties may change in certain circumstances as described herein. See
“Summary of the Principal Documents— Mortgage Sale Agreement — Sale by the Seller of Portfolio Assets’. Inaddition,
the Asset Coverage Test isintended to ensure that the Adjusted Aggregate Asset Amount is an amount equal to or in
excess of the Canadian Dollar Equivalent of the aggregate Principal Amount Outstanding of the Covered Bondsfor so
long as Covered Bonds remain outstanding. The Cash Manager will prepare Investor Reports that will set out certain
information in relation to, among other things, the Covered Bond Portfolio, the Asset Coverage Test and the Valuation
Calculation, and the Issuer will make such Investor Reports available to Covered Bondholders (See “General
Information”).

Maintenance of the Covered Bond Portfolio

The Asset Coverage Test and the Amortization Test are intended to ensure that the assets and cashflows of the
Guarantor, including the Portfolio Assets and cashflowsin respect thereof, will be adequate to enable the Guarantor to
meet its obligations under the Covered Bond Guarantee following the occurrence of a Covered Bond Guarantee
Activation Event. Accordingly, it is expected (but there is no assurance) that the Covered Bond Portfolio could be
realized for sufficient values, together with the other assets of the Guarantor, to enable the Guarantor to meet its
obligations under the Covered Bond Guarantee.

Asset Coverage Test: The Bank shall use all reasonable efforts to ensure that the Guarantor isin compliance with the
Asset Coverage Test. This may include making advances under the Intercompany Loan, selling New Loans and their
Related Security to the Guarantor or making a Capital Contributionin cash or in kind in amountssufficient to avoid such
shortfall on future Calculation Dates.

If abreach of the Asset Coverage Test occurswhichisnot cured as at the next Calculation Date, an Asset Coverage Test
Breach Notice will be served on the Guarantor. An Asset Coverage Test Breach Noticethat isnot revoked on or before
the Guarantor Payment Date immediately following the next Calculation Date after service of the Asset Coverage Test
Breach Notice will result in an Issuer Event of Default. There is no specific recourse by the Guarantor to the Bank in
respect of any failure of the Bank to make a Capital Contribution on or before the Guarantor Payment Date immediately
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following the next Calculation Date after service of an Asset Coverage Test Breach Notice, in sufficient amounts, rates
or margins, as applicable.

The Asset Percentage isacomponent of the Asset Coverage Test which establishesthe credit enhancement required for
the then outstanding Covered Bonds in accordance with the terms of the Guarantor Agreement and in accordance with
Rating Agency methodologies. Pursuant to the terms of the Asset Coverage Test, thereisalimit to the degree to which
the Asset Percentage may be decreased without the consent of the | ssuer and asaresult, thereisacorresponding limit on
the amount of credit enhancement required to be maintained to meet the Asset Coverage Test.

If the methodologies used to determine the Asset Percentage conclude that additional credit enhancement is required
beyond the maximum provided for (by requiring a reduction in the Asset Percentage below the minimum Asset
Percentage), and the Issuer does not agree to provide credit enhancement beyond the maximum provided for (by
agreeing to areduction in the Asset Percentage bel ow the minimum Asset Percentage), any Rating Agency may reduce,
remove, suspend or place on credit watch, itsrating of the Covered Bonds and the assets of the Guarantor may be seento
be insufficient to ensure that, in the scenarios employed in the cashflow models, the assets and cashflows of the
Guarantor will be adequate to enable it to meet its obligations under the Covered Bond Guarantee following a Covered
Bond Guarantee Activation Event, notwithstanding that the Asset Coverage Test continues to be met.

Amortization Test: Pursuant to the Guarantor Agreement, following the occurrence and during the continuance of an
Issuer Event of Default (but prior to service of a Guarantor Acceleration Notice) and, for so long as Covered Bonds
remain outstanding, the Guarantor must ensurethat, as at each Cal culation Date following the occurrence and during the
continuance of an | ssuer Event of Default, the Guarantor isin compliance with the Amortization Test. The Amortization
Test is met if the Amortization Test Aggregate Asset Amount isin an amount at least equal to the Canadian Dollar
Equivalent of the aggregate Principal Amount Outstanding of the Covered Bonds. The Amortization Testisintended to
ensure that the assets of the Guarantor do not fall below acertain threshold to ensure that the assets of the Guarantor are
sufficient to meet its obligations under the Covered Bond Guarantee.

If the collateral value of the Covered Bond Portfolio has not been maintained in accordance with the terms of the Asset
Coverage Test and/or the Amortization Test, that may affect the realizable val ue of the Covered Bond Portfolio or any
part thereof (both before and after the occurrence of a Guarantor Event of Default) and/or the ability of the Guarantor to
meet its obligations under the Covered Bond Guarantee. Failure to satisfy the Amortization Test as at any Calculation
Date following an Issuer Event of Default will constitute a Guarantor Event of Default, thereby entitling the Bond
Trusteeto accel erate the Covered Bonds against the | ssuer (if the Covered Bonds have not already been accelerated) and
the Guarantor’ s obligations under the Covered Bond Guarantee against the Guarantor subject to and in accordance with
the Conditions.

Prior to the occurrence of an Issuer Event of Default, the Asset Monitor will, subject to receipt of the relevant
information from the Cash Manager, test the calculations performed by the Cash Manager in respect of the Asset
Coverage Test once each year and more frequently in certain circumstances as required by the terms of the Asset
Monitor Agreement. Following the occurrence of an Issuer Event of Default, the Asset Monitor will berequired to test
the calculations performed by the Cash Manager in respect of the Amortization Test. See further “Summary of the
Principal Documents—Asset Monitor Agreement”.

The Bond Trustee will not be responsible for monitoring compliance with, nor the monitoring of, the Asset Coverage
Test or the Amortization Test or any other test, or supervising the performance by any other party of itsobligationsunder
any Transaction Document.

Sale of Portfolio Assets following the occurrence of a Pre-Maturity Test breach, an Asset Coverage Test Breach
Notice or a Notice to Pay

If, prior to maturity of Hard Bullet Covered Bonds, the Pre-Maturity Test is breached, the Guarantor may offer to sell
Randomly Selected Loans to seek to generate sufficient cash to enable the Guarantor to pay the Final Redemption
Amount on any Hard Bullet Covered Bonds should the Issuer fail to pay the Final Redemption Amount on the Final
Maturity Date: see* Summary of the Principal Documents—Guarantor Agreement—Salesof Randomly Selected Loans
following a breach of the Pre-Maturity Test”.
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If an Asset Coverage Test Breach Notice or a Notice to Pay is served on the Guarantor (and, in the case of an Asset
Coverage Test Breach Notice, for as long as such notice has not been revoked), the Guarantor may be obliged to sell
Randomly Selected Loans in order to remedy a breach of the Asset Coverage Test or to make payments to the
Guarantor’s creditors, including payments under the Covered Bond Guarantee, as appropriate: see “ Summary of the
Principal Documents—Guarantor Agreement—Sale of Randomly Selected Loans at any time an Asset Coverage Test
Breach Notice is outstanding or a Notice to Pay has been served on the Guarantor”.

Thereisno guaranteethat abuyer will be found to acquire such Portfolio Assets at the timesrequired and there can beno
guarantee or assurance asto the price which may be able to be obtained, which may affect payments under the Covered
Bond Guarantee. However, prior to the service of aGuarantor Acceleration Notice, the Portfolio Assets may not be sold
by the Guarantor for less than an amount equal to the Adjusted Required Redemption Amount for the relevant Series of
Covered Bonds until six months prior to: (i) the Final Maturity Date in respect of such Covered Bonds; or (ii) (if the
same is specified as applicable in the applicable Final Terms) the Extended Due for Payment Date under the Covered
Bond Guarantee in respect of such Covered Bonds. In the six months prior to, as applicable, the Final Maturity Date or
Extended Due for Payment Date, the Guarantor isobliged to sell Portfolio Assetsfor the best price reasonably available
notwithstanding that such price may be lessthan the Adjusted Required Redemption Amount. The Seller that assigned
the relevant Portfolio Assetsto the Guarantor will have aright of pre-emption to purchase such Portfolio Assetsin the
event the Guarantor wishesto or isrequired to sell such Portfolio Assets (see “ Summary of the Principal Documents—
Mortgage Sale Agreement—Right of pre-emption”). The Guarantor may also use Portfolio Assetsto repay the Demand
Loan and will, following a Covered Bond Guarantee Activation Event, receive credit for such repayment equal to the
True Balance on such Portfolio Assets or in certain circumstances, the fair market value thereof.

Realization of Charged Property following the occurrence of a Guarantor Event of Default

If aGuarantor Event of Default occurs and a Guarantor Acceleration Noticeis served on the Guarantor, then the Bond
Trustee will be entitled to enforce the Security created under and pursuant to the Security Agreement and the proceeds
from the readlization of the Charged Property will be applied by the Bond Trustee towards payment of all secured
obligations in accordance with the Post-Enforcement Priority of Payments described in “Cashflows’ below.

There is no guarantee that there will be a market for the Charged Property or that the proceeds of realization of the
Charged Property will be in an amount sufficient to repay all amounts due to the Secured Creditors (including the
holders of the Covered Bonds) under the Covered Bonds and the Transaction Documents.

If a Guarantor Acceleration Noticeis served on the Guarantor, then the Covered Bonds may be repaid sooner or later
than expected or not at all.

Factors that may affect the realizable value of the Covered Bond Portfolio or any part thereof or the ability of the
Guarantor to meet its obligations under the Covered Bond Guarantee

Following the occurrence of a Covered Bond Guarantee Activation Event, the realizable value of the Portfolio Assets
may be reduced (which may affect the ability of the Guarantor to meet its obligations under the Covered Bond
Guarantee) by:

e representations or warranties not being given by the Guarantor or the Seller, as the case may be (unless otherwise
agreed with the Seller), on the sale of the Portfolio Assets by the Guarantor;

e default by Borrowers of amounts due on the Loans (see “Default by Borrowers in paying amounts due on their
Loans’);

o theinsolvency of the Seller (including asinitial Servicer);

e changestothelending criteriaof the Seller (or the relevant Originator) assigning the Portfolio Assets, or changesto
theimplementation thereof by any external broker used by the Seller (or the relevant Originator) in the origination
of Loans;
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e the Guarantor not being the registered creditor of the Loans in the Covered Bond Portfolio and notice of the sale,
transfer and assignment of such Loans and their Related Security not having been given to Borrowers;

e risksinrelationto some types of the Loans which may adversely affect the val ue of the Covered Bond Portfolio or
any part thereof;

e recourseto the Seller being limited under the terms of the Mortgage Sale Agreement;
e possibleregulatory changes by OSFI, CMHC and other regulatory authorities;
e law or regulations that could lead to some terms of the Loans being unenforceable; and

e general market conditionswhich may makethe sale of Portfolio Assetsat a price sufficient to repay all amountsdue
under the Covered Bonds and the Transaction Documents unattainable or difficult.

Each of these factorsis considered in more detail below. However, it should be noted that the Asset Coverage Test, the
Amortization Test and the Eligibility Criteria are intended to ensure that the Guarantor will have adequate assets and
cashflowsto enable the Guarantor to meet its obligations under the Covered Bond Guarantee following the occurrence of
a Covered Bond Guarantee Activation Event. Accordingly, it is expected (but there is no assurance) that the Covered
Bond Portfolio could be realized for sufficient values, together with the other assets of the Guarantor, to enable the
Guarantor to meet its obligations under the Covered Bond Guarantee.

In the event the Bank isrequired to assign some or all of itsobligationsto one or more third party service providers, as
Servicer, Covered Bond Swap Provider, Interest Rate Swap Provider or Cash Manager, such third party service providers
may require fees for such services in excess of the rates or amounts, if any, currently being paid to the Bank by the
Guarantor. Any such increase in fees for the services currently provided by the Bank could have an adverse impact on
the ability of the Guarantor to meet its obligations under the Covered Bonds. Additionally, there can be no assurancethat
any such third party service provider will (i) have the same level of operational experience asthe Bank and operational
issues may arise in connection with the appointment of athird party service provider, or (ii) not require more onerous
termsin any relevant Transaction Document.

No representations or warrantiesto be given by the Guarantor or the Seller if Portfolio Assets are to be sold

Following the occurrence of a Covered Bond Guarantee Activation Event (including as a result of an Issuer Event of
Default following abreach of the Pre-Maturity Test), and/or an Asset Coverage Test Breach Noticeor aNoticetoPay is
served on the Guarantor (and, in the case of an Asset Coverage Test Breach Notice, for so long as such notice has not
been revoked), the Guarantor may be obliged to sell Portfolio Assetsto third party purchasers, subject to aright of pre-
emption of the Seller that assigned such Portfolio Assetsto the Guarantor (see Summary of the Principal Documents—
Guarantor Agreement—Method of sale of Portfolio Assets’). In respect of any sale of Portfolio Assetsto third parties,
however, the Guarantor will not be permitted to give warranties or indemnities in respect of those Portfolio Assets
(unless expressly permitted to do so by the Bond Trustee). There is no assurance that the Seller would give any
warranties or representations in respect of the Portfolio Assets. Any Loan Representations and Warranties previously
given by the Seller in respect of Loans in the Covered Bond Portfolio may not have value for athird party purchaser
particularly if the Seller is then insolvent. Accordingly, thereisarisk that the realizable value of the Portfolio Assets
could be adversely affected by thelack of representations and warrantieswhich inturn could adversely affect the ability
of the Guarantor to meet its obligations under the Covered Bond Guarantee.

Default by Borrowersin paying amounts due on their Loans

Borrowers may default on their obligations due under the Loans. Defaults may occur for avariety of reasons. The Loans
are affected by credit, market, liquidity and interest rate risks. Various factors influence mortgage delinquency rates,
prepayment rates, repossession frequency and the ultimate payment of interest and principal . Examples of such factors
include changes in the national or international economic climate, local, regional or national economic or housing
conditions, changes in law, interest rates, inflation, the availability of financing, yields on alternative investments,
political developments and government policies. Other factorsinvolving Borrowers' individual, personal or financial
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circumstances may affect the ability of Borrowersto repay the Loans. Loss of earnings, illness, divorce and other similar
factors may lead to anincreasein delinquencies by and bankruptcies of Borrowers, and could ultimately have an adverse
impact on the ability of Borrowersto repay the Loans. In addition, the ability of aBorrower to sell a property given as
security for aloan at aprice sufficient to repay the amounts outstanding under that L oan will depend upon anumber of
factors, including general market conditions, the availability of buyers for that property, the value of that property and
property valuesin general at the time. Non-Performing Loansin the Covered Bond Portfolio will be given no credit for
the purposes of the Asset Coverage Test or the Amortization Test.

The application of Canadian federal bankruptcy and insolvency laws and related provincial lawsto a Borrower could
affect the ability to collect the Portfolio Assetsif such lawsresult in any related L oan being charged off asuncollectible
either in whole or in part.

Changesto the Lending Criteria

Each of the L oansoriginated by the Seller or the applicable Originator will have been originated in accordance with such
Seller’ s or the applicable Originator’s Lending Criteria at the time of origination. It is expected that the Seller’ s or the
applicable Originator’s Lending Criteriawill generally consider type of property, term of loan, age of applicant, loan-to-
valueratio, status of applicants and credit history. In the event of the sale of any Loans and their Related Security to the
Guarantor, the Seller will only warrant that such Loans and their Related Security meet the Eligibility Criteriaand were
originated in accordance with the Seller’s or the applicable Originator’s Lending Criteria applicable at the time of
origination. The Seller and the Originators retain the right to revise their Lending Criteria from time to time. If (a) the
Lending Criteria change, or (b) any external brokers used by the Seller or the Originators change the manner in which
they apply such Lending Criteria, in either casein a manner that affectsthe creditworthiness of the Loans, that may lead
to increased defaults by Borrowers and may affect the realizable value of the Covered Bond Portfolio, or part thereof,
and the ability of the Guarantor to meet its obligations under the Covered Bond Guarantee. Asdescribed above, however,
Non-Performing Loansin the Covered Bond Portfolio will be given no credit for the purposes of the Asset Coverage
Test and the Amortization Test.

Risks particular to the All-In-One Mortgage Segments

Thelssuer expectsthat the Covered Bond Portfolio will fromtimeto timeinclude All-In-One Mortgage Segments. For a
detailed description of the All-1n-One M ortgage Segments, see” Summary of the Principal Documents-Mortgage Sale
Agreement-Multiproduct Accounts’. Such All-1n-One Mortgage Segmentsare subject to certain additional riskswhich
include, without limitation, the following:

o therisk that All-In-One Mortgage Segments may be more difficult for the Guarantor to sell to third partiesthan
other Loans due to the related servicing and priority arrangements governing the All-In-One Mortgage
Segments and/or the continuing ownership interests of the Seller (or the applicable Originators) and/or
Multiproduct Purchasersin the related Multiproduct Accounts and the related Multiproduct Mortgages,

o therisk that the Guarantor, or the Servicer onitsbehalf, isor will become subject to certain fiduciary and other
rights, duties and obligations under applicable law or under any applicable agreementsin regard to the Seller
(or the applicable Originators) and/or any Multiproduct Purchasers having an interest in the related
Multiproduct Mortgages which could delay or otherwise adversely affect its right to make certain servicing
and/or enforcement decisions relating to such All-In-One Mortgage Segments or, with respect to such
agreements, which may affect the respective priorities of the related All-In-One Mortgage Segmentsand Line
of Credit Loans; and

e sincethe Seller (or the applicable Originators) or Multiproduct Purchaserswill each be entitled to aninterestin
the related Multiproduct Mortgages in the Province of Quebec to the extent of the outstanding indebtedness
owing under any related Line of Credit Loan or All-1n-One Mortgage Segment, the Guarantor will in respect of
each Multiproduct Mortgage have to join the applicable Originator or the Multiproduct Purchaser in
enforcement proceedings against the related Borrower.
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Notice and registration of the sale, transfer and assignment of the Loans and their Related Security in the Covered
Bond Portfolio may not be made or given, as the case may be, on the relevant Transfer Dates

Thesale, transfer and assignment by the Seller to the Guarantor of the Loansand their Related Security will be effected
in accordance with the terms of the Mortgage Sale Agreement.

Other than (i) registrations in the appropriate land registry or land titles offices in respect of the sale, transfer and
assignment of the Loans from the Seller to the Guarantor effected by the Mortgage Sale Agreement, and (ii) the
provision to Borrowers under the related L oans or the obligors under their Related Security of actual notice of the sale,
transfer and assignment thereof to the Guarantor, all material filings, recordings, notifications, registrations or other
actionsunder all applicablelawswill have been made or taken in each jurisdiction where necessary or appropriate (other
than certain registrationsin the Province of Quebec which will be made when permitted by applicablelaw) to givelegal
effect to the sale, transfer and assignment of the Loans and their Related Security and the right to transfer servicing of
such Loans as contemplated by the Mortgage Sale Agreement, and to validate, preserve, perfect and protect the
Guarantor’s ownership interest in and rightsto collect any and all of the related Loans being purchased on the relevant
Transfer Date, including the right to service and enforce such Loans and their Related Security. Sincethe Seller (or the
applicable Originator) or Multiproduct Purchaser will be entitled to an interest in the related Multiproduct Mortgage to
the extent of the outstanding indebtedness owing under any related Line of Credit Loan or All-In-One Mortgage
Segment not owned by the Guarantor, the Guarantor will have to join the Seller (or such Originator) or Multiproduct
Purchaser in enforcement proceedings against the related Borrower.

Notice of the sale, transfer and assignment of the Loans and, where appropriate, the registration or recording in the
appropriate land registry or land title offices of the transfer of legal title to the Mortgages will not be given or made, as
the case may be, except in the circumstances described in “ Summary of the Principal Documents—Mortgage Sale
Agreement—Notice to Borrower of the Sale, assignment and transfer of the Loans and their Related Security and
registration of transfer of title to the Mortgages’. Similarly, neither Borrowers nor obligors will be given notice of the
interests of the Bond Trustee (for itself and on behalf of the other Secured Creditors) in the Loans and their Related
Security, granted pursuant to the terms of the Security Agreement, nor will the interests of the Bond Trustee (for itself
and on behalf of the other Secured Creditors) inthe M ortgages be registered in the appropriate land registry or land titles
offices, prior to notice of the Guarantor’s interests in the Loans and their Related Security, and/or registration of the
transfer of title to the Mortgages, having been given or made, as the case may be.

Aslong astheinterests of the Guarantor in the Loans and their Related Security are not registered at the appropriate land
registry or land titles offices, and notice has not been given to Borrowers, the following risks exist:

o firgt, if the Seller or the relevant Originator wrongly sellsaloan and its Related Security which has aready been
sold to the Guarantor, to another person and that person acted in good faith and did not have notice of theinterests
of the Guarantor in the Loan and its Related Security, then such person might obtain good title to the Loan and its
Related Security, free from the interests of the Guarantor. If thisoccurred then the Guarantor would not have good
title to the affected Loan and its Related Security and it would not be entitled to payments by a Borrower in respect
of that Loan. However, therisk of third party claims obtaining priority to theinterests of the Guarantor would likely
be limited to circumstances arising from a breach by the Seller or the relevant Originator of its contractual
obligationsor fraud, negligence or mistake on the part of the Seller, the relevant Originator or the Guarantor or their
respective personnel or agents;

e second, therights of the Guarantor may be subject to the rights of the Borrowers against the Seller or the relevant
Originator, such asrights of set-off, which occur in relation to transactions or deposits made between Borrowersand
the Seller, asapplicable, and therights of Borrowersto redeem their mortgages by repaying the Loansdirectly tothe
Seller, as applicable; and

e third, unlessthe Guarantor hasregistered the sale, transfer and assignment of the Loansand their Related Security
(whichitisonly entitled to do in certain limited circumstances), the Guarantor may not, itself, be ableto enforceany
Borrower's obligations under a Loan or its Related Security but would have to join the Seller or the relevant
Originator as a party to any legal proceedings.
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Theforegoing risks apply equally to the Bond Trustee (for itself and on behal f of the other Secured Creditors). If any of
the risks described in the first two bullet points above were to occur then the realizable value of the Covered Bond
Portfolio or any part thereof and/or the ability of the Guarantor to meet its obligations under the Covered Bond
Guarantee or the Bond Trustee (for itself and on behalf of the other Secured Creditors) to enforce its Security granted
under the Security Agreement with respect to the Covered Bond Portfolio may be adversely affected.

While the exercise of set-off rights by Borrowers may adversely affect the realizable value of the Covered Bond
Portfolio and/or the ability of the Guarantor to meet its obligations under the Covered Bond Guarantee or the Bond
Trustee (for itself and on behalf of the other Secured Creditors) to realize on the Covered Bond Portfolio under the
Security Agreement, as of the date of this Prospectusit is anticipated that all of the Loansin the Initial Covered Bond
Portfolio will expressly prohibit the exercise of such rights by the related Borrower and the Canadian dollar deposits of
Borrowers with the Bank are currently insured up to C$100,000, subject to certain exceptions, by Canada Deposit
Insurance Corporation, a Canadian Crown corporation.

Once notice has been given to the Borrowers and any other obligors of the sale, transfer and assignment of the Loansand
their Related Security to the Guarantor and of the interest of the Bond Trustee in the Loans and their Related Security
(for itself and on behal f of the other Secured Creditors), legal set-off rightswhich aBorrower may have against the Seller
or therelevant Originator, asapplicable (such as, for example, set-off rights associated with Borrowersholding deposits
withthe Seller), will crystallise and further rights of legal set-off would ceaseto accrue from that date and no new rights
of legal set-off could be asserted following that notice. Set-off rightsarising out of atransaction connected with the Loan
will not be affected by that notice and will continue to exist.

Further, for so long as notice of the sale, transfer and assignment of the Loans and their Related Security has not been
givento the Borrowersand any other obligorsand legal titleto the Mortgages has not been registered in the appropriate
land registry or land titles officesin the name of the Guarantor, the Seller will undertake for the benefit of the Guarantor
and the Secured Creditorsthat it will lend its name to, and take such other steps as may be reasonably required by the
Guarantor and/or the Bond Trustee in relation to, any legal proceedings in respect of the Loans and their Related
Security.

Recourse to the Seller

The Guarantor and the Bond Trustee will not undertake any investigations, searches or other actions on any Portfolio
Assetsand will rely instead on the L oan Representations and Warranties given in the Mortgage Sale Agreement by the
Seller in respect of the Portfolio Assets sold by it to the Guarantor.

If any Portfolio Asset assigned by the Seller to the Guarantor does not materially comply with any of the Loan
Representations and Warranties made by the Seller asat the Transfer Date of that Portfolio Asset, then the Seller will be
required to notify the Guarantor and the Bond Trustee as soon as reasonably practical after becoming aware of the fact
and, upon receipt of arequest to do the same from the Guarantor, remedy the breach within 30 calendar days of receipt
by it of the request.

If the Seller fails to remedy the breach of a Representation and Warranty within 30 calendar days of such request, then
the Seller will be required (but only prior to the occurrence of an Issuer Event of Default and after the service of a
Portfolio Asset Repurchase Natice) to repurchase on or before the next following Cal culation Date (or such other date
that may be agreed between the Guarantor and the Seller) the relevant Portfolio Assets (and any other Loans of the
relevant Borrower that are included in the Covered Bond Portfolio) at the purchase price paid by the Guarantor for the
relevant Portfolio Assets plus expenses as at the relevant repurchase date, less any amounts received since the Transfer
Date in respect of principal on such Portfolio Assets.

There can be no assurance that the Seller, in the future, will have the financial resourcesto repurchase aL oan or Loans

anditsor their Related Security. Thereisno further recourseto the Seller in respect of abreach of al.oan Representation
or Warranty.
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Factorswhich are material for the purpose of assessing risksrelating to the Covered Bonds
Obligations under the Covered Bonds

The Covered Bonds will not represent an obligation or be the responsibility of any of the Dealers, the Arrangers, the
Bond Trustee, or any other personinvolved in or associated with the Programme, or their officers, directors, employees,
security holders or incorporators, other than the Issuer and, after a Covered Bond Guarantee Activation Event, the
Guarantor. The Issuer will beliable solely inits corporate capacity, the Managing GP and Liquidation GP will beliable
solely as general partners of the Guarantor in their corporate capacity and the Limited Partner of the Guarantor will be
liable in its corporate capacity solely to the extent of its interests in the Guarantor, for their respective obligations in
respect of the Covered Bonds and the Covered Bond Guarantee, as applicable, and such obligations will not be the
obligationsof any of their respective officers, directors, employees, security holdersor incorporators, asthe case may be.

I ssuer liable to make payments when due on the Covered Bonds

Thelssuer isliableto make payments when due on the Covered Bonds. The Covered Bonds constitute deposit liabilities
of the Issuer for purposes of the Bank Act, however will not be insured under the Canada Deposit Insurance
Corporation Act (Canada), and will constitute legal, valid and binding direct, unconditional, unsubordinated and
unsecured obligations of the Issuer and rank pari passu with all deposit liabilities of the Issuer without any preference
among themselves and at least pari passu with all other unsubordinated and unsecured obligations of the | ssuer, present
and future (except as otherwise prescribed by law).

The Guarantor has no obligation to pay the Guaranteed Amounts payable under the Covered Bond Guarantee until the
occurrence of a Covered Bond Guarantee Activation Event. The occurrence of an Issuer Event of Default does not
congtitute a Guarantor Event of Default. However, failure by the Guarantor to pay amountswhen Duefor Payment under
the Covered Bond Guarantee would congtitute a Guarantor Event of Default which would entitle the Bond Trustee to
accel erate the obligations of the | ssuer under the Covered Bonds (if the Covered Bonds have not aready become dueand
payable) and the obligations of the Guarantor under the Covered Bond Guarantee and entitlethe Bond Trusteeto enforce
the Security.

Guarantor only obliged to pay Guaranteed Amounts when the same are Due for Payment

Subsequent to a failure by the Issuer to make a payment in respect of one or more Series of Covered Bonds, the Bond
Trustee may, but is not obliged to, serve an | ssuer Acceleration Notice on the | ssuer and Noticeto Pay on the Guarantor
(which would constitute a Covered Bond Guarantee Activation Event) unless and until service of such Issuer
Acceleration Notice is requested or directed, as applicable, by the Holders of at least 25 per cent. of the aggregate
Principal Amount Outstanding of the Covered Bondsthen outstanding asif they wereasingle Seriesor an Extraordinary
Resolution of all the Holders of the Covered Bondsin accordance with Condition 7.01. Asaresult, acertain percentage
of Holdersof the Covered Bonds may be ableto direct such action without obtai ning the consent of the other Holders of
the Covered Bonds.

Following a Covered Bond Guarantee Activation Event, the Guarantor will be obliged to pay Guaranteed Amounts as
and when the same are Due for Payment. The Guarantor will not be obliged to pay Holders of the Covered Bonds any
amounts which may be payablein respect of the Covered Bonds until a Covered Bond Guarantee Activation Event has
occurred.

Payments by the Guarantor will be made subject to any applicable withholding or deduction and the Guarantor will not
be obliged to pay any additional amounts as a consequence. Prior to service on the Guarantor of a Guarantor
Acceleration Notice, the Guarantor will not be obliged to make any payments payable in respect of broken funding
indemnities, penalties, premiums, default interest or interest on interest which may accrue on or in respect of the Covered
Bonds. In addition, the Guarantor will not be obliged at any time to make any paymentsin respect of additional amounts
which may become payable by the I ssuer under Condition 8.

Subject to any grace period, if the Guarantor failsto make a payment when Due for Payment under the Covered Bond
Guarantee or any other Guarantor Event of Default occurs, then the Bond Trustee may accel erate the obligations of the
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Guarantor under the Covered Bond Guarantee by service of a Guarantor Acceleration Notice, whereupon the Bond
Trustee will have aclaim under the Covered Bond Guarantee for an amount equal to the Early Redemption Amount of
each Covered Bond, together with accrued interest and all other amountsthen due under the Covered Bonds (other than
additional amounts payable under Condition 8). In such circumstances, the Guarantor will not be obliged to grossupin
respect of any withholding or deduction which may be required in respect of any payment. Following service of a
Guarantor Acceleration Notice, the Bond Trustee may enforce the security granted under the Security Agreement over
the Covered Bond Portfolio. The proceeds of enforcement of the Security will be applied by the Bond Trustee in
accordance with the Post-Enforcement Priority of Payments in the Security Agreement, and holders of the Covered
Bonds will receive amounts from the Guarantor (if any) on an accelerated basis.

Excess Proceeds received by the Bond Trustee

Following the occurrence of an Issuer Event of Default and service of an Issuer Acceleration Notice, the Bond Trustee
may receive Excess Proceeds. The Excess Proceedswill be paid by the Bond Trustee, as soon as practicable after receipt
thereof by the Bond Trustee, on behalf of the Holders of the Covered Bonds of the relevant Series, to the Guarantor for
the account of the Guarantor and will be held by the Guarantor in the Guarantor Accounts. The Excess Proceeds will
thereafter form part of the Security granted pursuant to the Security Agreement and will be used by the Guarantor inthe
same manner as all other moneys from time to time standing to the credit of the Guarantor Accounts. Any Excess
Proceeds received by the Bond Trustee will discharge pro tanto the obligations of the I ssuer in respect of the Covered
Bonds, Receipts and Coupons (subject to restitution of the sameif such Excess Proceedswill be required to berepaid by
the Guarantor). However, the obligations of the Guarantor under the Covered Bond Guarantee are, following aCovered
Bond Guarantee Activation Event, unconditional and irrevocable and the receipt by the Bond Trustee of any Excess
Proceeds shall not reduce or discharge any such abligations.

By subscribing for Covered Bond(s), each holder of the Covered Bondswill be deemed to haveirrevocably directed the
Bond Trustee to pay the Excess Proceeds to the Guarantor in the manner as described above.

Covered Bonds issued under the Programme

Covered Bondsissued under the Programme will either be fungible with an existing Series of Covered Bonds or have
different terms from an existing Series of Covered Bonds (in which case they will constitute a new Series).

All Covered Bonds issued from time to time will rank pari passu with each other in all respects and will share in the
security granted by the Guarantor under the Security Agreement. If an Issuer Event of Default occurs in respect of a
particular Series of Covered Bonds, the Covered Bonds of all Series outstanding will, provided a Covered Bond
Guarantee Activation Event has occurred, accel erate at the same time against the | ssuer and have the benefit of payments
made by the Guarantor under the Covered Bond Guarantee. In order to ensure that any further issue of Covered Bonds
under the Programme does not adversely affect holders of the existing Covered Bonds:

o the Asset Coverage Test will be required to be met both before and after any further issue of Covered Bonds; and

e onor prior tothedate of issue of any further Covered Bonds, the I ssuer will be obliged to satisfy the Rating Agency
Condition.

Bond Trustee' s powers may affect the interests of the holders of the Covered Bonds

Inthe exercise of its powers, trusts, authorities and discretions, the Bond Trustee will only have regard to theinterests of
the holders of the Covered Bonds. In the exercise of its powers, trusts, authorities and discretions, the Bond Trustee may
not act on behalf of the Issuer.

If, in connection with the exercise of its powers, trusts, authorities or discretions, the Bond Trusteeis of the opinion that
theinterests of the holders of the Covered Bonds of any one or more Serieswould be materially prejudiced thereby, the
Bond Trustee will not exercise such power, trust, authority or discretion without the approval by Extraordinary
Resol ution of such holders of the relevant Series of Covered Bondsthen outstanding or by a direction in writing of such
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holders of the Covered Bondsrepresenting at |east 25 per cent. of the Principal Amount Outstanding of Covered Bonds
of the relevant Series then outstanding.

Extendable obligations under the Covered Bond Guarantee

Following the failure by the I ssuer to pay the Final Redemption Amount of a Series of Covered Bonds on their Final
Maturity Date (subject to applicable grace periods) and, if following service of aNoticeto Pay on the Guarantor (by no
later than the date which falls one Canadian Business Day prior to the Extension Determination Date), payment of the
Guaranteed Amounts corresponding to the Final Redemption Amount in respect of such Seriesof the Covered Bondsare
not paid in full, then the payment of such Guaranteed Amounts may 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) and interest will continue to accrue and be payable on the unpaid amount in accordance with
Condition 5, at a Rate of Interest determined in accordance with Condition 5.03 (in the same manner as the Rate of
Interest for Floating Rate Covered Bonds). To the extent that aNotice to Pay has been served on the Guarantor and the
Guarantor has sufficient time and sufficient moneysto pay in part the Guaranteed Amounts corresponding to therel evant
Final Redemption Amount in respect of such Covered Bonds, the Guarantor will make such partial payment on any
I nterest 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 6.01 and the Guarantor will pay Guaranteed Amounts constituting Scheduled
Interest on each Original Due for Payment Date and the Extended Due for Payment Date and any unpaid amountsin
respect thereof shall be due and payable on the Extended Due for Payment Date. The Issuer is not required to notify
Covered Bondholders of such deferral. Thiswill occur (subject to no Guarantor Event of Default having occurred) if the
Final Termsfor arelevant Series of Covered Bonds provides that such Covered Bonds are subject to an Extended Due
for Payment Date.

The Extended Due for Payment Date will fall up to one year after the Final Maturity Date (as specified in the applicable
Final Terms) and the Guarantor will pay Guaranteed Amounts constituting Scheduled Interest on each Original Duefor
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. | n these circumstances, except where the Guarantor hasfailed to apply
money in accordance with the Priorities of Payments, failure by the Guarantor to meet its obligationsin respect of the
Final Redemption Amount on the Final Maturity Date (or such later date within any applicable grace period) will not
congtitute a Guarantor Event of Default. However, failure by the Guarantor to pay Guaranteed Amountscorresponding to
the Final Redemption Amount or the bal ance thereof, asthe case may be, on the Extended Due for Payment Date and/or
pay Guaranteed Amounts constituting Scheduled Interest on any Original Duefor Payment Date or the Extended Duefor
Payment Date will (subject to any applicable grace period) be a Guarantor Event of Default.

Modification and Waivers; The Bond Trustee may agree to modifications to the Transaction Documents without,
respectively, the holders of the Covered Bonds' or Secured Creditors prior consent

The Conditions of the Covered Bonds contain provisions for calling meetings of Holders of the Covered Bonds to
consider matters affecting their interest generally. These provisions permit defined majoritiesto bind all Holders of the
Covered Bondsincluding Holders of Covered Bondswho do not attend and vote at the rel evant meeting and Hol ders of
the Covered Bonds who voted in a manner contrary to the majority.

Pursuant to the terms of the Trust Deed, the Bond Trustee may also, without the consent or sanction of any of the
Holders of the Covered Bonds or any of the other Secured Creditors, concur with any person in making or sanctioning
any modification to the Transaction Documents:

e provided that the Bond Trustee is of the opinion that such modification will not be materially prejudicial to the
interest of any of the Holders of the Covered Bonds of any Series; or

e whichinthe opinion of the Bond Trustee are made to correct amanifest error or are of aformal, minor or technical
nature or are made to comply with mandatory provisions of law.

Pursuant to the terms of the Trust Deed, the Bond Trustee may, without the consent or sanction of any of the holders of
the Covered Bonds or any of the other Secured Creditors grant any authorization or waiver of (on such terms and
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conditions (if any) as shall seem expedient to it) any proposed or actual breach of any of the covenants contained in the
Trust Deed, the Security Agreement or any of the other Transaction Documents, provided that the Bond Trusteeisof the
opinion that such waiver or authorization will not be materially prejudicial to the interest of any of the holders of the
Covered Bonds of any Series.

Pursuant to the terms of the Transaction Documents certain conditions, actions and steps under or with respect to the
Transaction Documents require satisfaction of the Rating Agency Condition. Certain Rating Agencies have issued
policiesor commented that such Rating Agenciesdo not provide consent to or approval of changesor amendmentsto the
transaction documents or structure and that such Rating Agencies are not bound by the provisions of transaction
documentsin programmesfor which they provideratings. Asaresult of such policiesand comments, aformal written or
published response from the Rating Agencies with respect to the satisfaction of the Rating Agency Condition or
confirming that such Rating Agencies do not consider such confirmation or response necessary in the circumstances
(which would al so satisfy such requirement) may not be forthcoming despite such condition, action or step being inthe
best interest of Covered Bondholders. Inthese circumstances, the I ssuer may in the future be restricted from taking such
conditions, actions or stepsin atimely manner.

Certain decisions of Holders of the Covered Bonds taken at the Programme level

Any Extraordinary Resolution to direct the Bond Trustee to serve an Issuer Acceleration Notice following an Issuer
Event of Default, to direct the Bond Trustee to serve a Guarantor Acceleration Notice following a Guarantor Event of
Default and any direction to the Bond Trustee to take any enforcement action must be passed at a single meeting of the
Holders of al Covered Bonds of all Seriesthen outstanding.

Change of law

The structure of theissue of the Covered Bondsand the ratings which are to be assigned to them are based on the law of
Ontario and the law of Canada applicablethereinincluding federal banking, bankruptcy and incometax lawsin effect as
at the date of this Prospectus. No assurance can be given as to the impact of any possible change in law, including
applicablelaws, regulations and policieswith respect to the issuance of Covered Bonds, the Covered Bondsthemselves
or the bankruptcy, insolvency, winding-up and receivership of the Issuer or the Guarantor after the date of this
Prospectus, nor can any assurance be given asto whether any such change could adversely affect the ability of thelssuer
to meet itsobligationsin respect of the Covered Bonds or the Guarantor to meet its obligations under the Covered Bond
Guarantee.

Covered Bonds where denominations involve integral multiples: definitive Covered Bonds

Inrelation to any issue of Covered Bonds which has denominations consisting of a minimum Specified Denomination
plus one or more higher integral multiples of another smaller amount, it is possible that the Covered Bonds may be
traded in the clearing systems in amounts that are not integral multiples of such minimum Specified Denomination. In
such a case, a Holder who, as a result of trading such amounts, holds an amount which is less than the minimum
Specified Denominationinits account with therelevant clearing system at the rel evant time may not receive adefinitive
Covered Bond in respect of such holding (should definitive Covered Bonds be provided) and would need to purchase or
sell aprincipal amount of Covered Bonds such that its holding amounts to a Specified Denomination before definitive
Covered Bonds are issued to such Holder.

If definitive Covered Bonds are issued, Holders should be aware that definitive Covered Bonds which have a
denomination that is not an integral multiple of the minimum Specified Denomination may beilliquid and difficult to
trade.

Ratings of the Covered Bonds

The ratings assigned to the Covered Bonds address with respect to DBRS the risk that the Issuer will fail to satisfy its
financial obligations thereunder in accordance with the terms under which the Covered Bonds are issued.
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Theratings assigned to the Covered Bonds address, with respect to Fitch, an indication of the probability of default and
of recovery given adefault of the Covered Bonds.

With respect to Moody’s, the ratings assigned to the Covered Bonds address the expected loss posed to investors.

The expected ratings of the Covered Bonds are set out in the relevant Final Terms for each Series of Covered Bonds.
Any Rating Agency may lower its rating or withdraw its rating or place the rating on negative watch if, in the sole
judgment of the Rating Agency, the credit quality of the Covered Bonds has declined or isin question. If any rating
assigned to the Covered Bondsislowered or withdrawn or placed on negative watch, the market value of the Covered
Bonds may be reduced. The rating assigned to the Covered Bonds may not reflect the potential of all risks related to
structure, market, additional and other factors discussed herein and other factorsthat may affect the val ue of the Covered
Bonds. A security rating is not a recommendation to buy, sell or hold securities and may be subject to revision,
suspension or withdrawal at any time.

Rating Agency Condition in respect of Covered Bonds

Theterms of certain of the Transaction Documents providethat, in certain circumstances, the I ssuer and/or the Guarantor
must, and the Bond Trustee may, obtain confirmation from each Rating Agency that any particular action proposed to be
taken by the Issuer, the Guarantor, the Seller, the Servicer, the Cash Manager, the Bond Trustee or any other party to a
Transaction Document will not result in a reduction or withdrawal of the rating of the Covered Bonds in effect
immediately before the taking of such action. However, holders of the Covered Bonds should be aware that if a
confirmation or some other response by a Rating Agency is a condition to any action or step or is otherwise required
under any Transaction Document and a written request for confirmation of the satisfaction of the Rating Agency
Conditionisdelivered to that Rating Agency by any of the Issuer, the Guarantor and/or the Bond Trustee, asapplicable,
and either (i) the Rating Agency indicates in its sole discretion that it does not consider such confirmation or response
necessary in the circumstances or (ii) within 30 days (or, in the case of Moody’s or Fitch, 10 Business Days) of actual
receipt of such request by the Rating Agency, such request elicits no confirmation or response and/or such request dlicits
no statement by the Rating Agency that such confirmation or response could not be given, the Issuer, the Guarantor
and/or the Bond Trustee, asapplicable, will be entitled to disregard the requirement for satisfaction of the Rating Agency
Condition or affirmation of rating or other response by the Rating Agency and proceed on the basis that such
confirmation or affirmation of rating or other response by the Rating Agency is not required in the particular
circumstances of the request. In such circumstances there can be no assurance that a Rating Agency would not
downgrade or place on watch the then current rating of the Covered Bonds or cause such rating to be withdrawn or
suspended.

Thefailure by aRating Agency to respond to awritten request for a confirmation or affirmation shall not be interpreted
to mean that such Rating Agency has given any deemed confirmation of the satisfaction of the Rating Agency Condition
or affirmation of rating or other response in respect of such action or step. No Rating Agency is a party to any of the
Transaction Documents and no Rating Agency will at any time be under an obligation to confirm satisfaction of the
Rating Agency Condition.

By subscribing for or purchasing Covered Bond(s), each holder of Covered Bonds shall be deemed to have
acknowledged and agreed that a credit rating of a Series of Covered Bonds by the Rating Agenciesis an assessment of
credit risk and does not address other matters that may be of relevance to holders of Covered Bonds, including, without
limitation, inthe case of aRating Agency Condition in respect of an action proposed to be taken, whether such actionis
either (i) permitted by the terms of the relevant Transaction Document or (i) in the best interests of, or not prejudicial to,
some or all of the holders of Covered Bonds.

By subscribing for or purchasing Covered Bond(s), each holder of Covered Bonds shall be deemed to have
acknowledged and agreed that: (a) confirmation of the satisfaction of the Rating Agency Condition may or may not be
given at the sole discretion of each Rating Agency; (b) depending on the timing of delivery of the request and any
information needed to be provided as part of any such request, it may be the case that a Rating Agency cannot provide
confirmation of the satisfaction of the Rating Agency Condition in thetime available, or at all, and the Rating Agency
shall not be responsible for the consequences thereof; (c) confirmation of the satisfaction of the Rating Agency
Condition, if given, will be given on the basis of the facts and circumstances prevailing at the relevant time, and in the
context of cumulative changes to the transaction of which the Covered Bonds forms a part; and (d) confirmation of the
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satisfaction of the Rating Agency Condition represents only a restatement of the opinions given, and shall not be
construed as advice for the benefit of any holder of Covered Bonds or any other party.

The Issuer may issue unlisted and untraded covered bonds under the Programme, which rank pari passu with the
Covered Bonds and are guaranteed by the Guarantor under the Covered Bond Guarantee

Under the Programme, the Issuer may issue unlisted and untraded covered bonds (collectively, “Unlisted Covered
Bonds') and, in particular, covered bonds may be issued in the form of German law governed
Namensschuldver schreibungen (“N Covered Bonds'), represented by a certificate made out in the name of the relevant
holder of the N Covered Bond with the terms and conditions attached (such terms and conditions as set out in the form
attached to the Trust Deed and not in the form of the Terms and Conditions as set out in this Prospectus). TheN Covered
Bonds do not constitute transferabl e securities within the meaning of Art. 2 (1) lit. (a) of the Prospectus Directive and
will not be listed and/or admitted to trading on any stock exchange. Unlisted Covered Bondswill rank pari passu with
all other Covered Bonds and payments of principal and interest payable will be guaranteed by the Guarantor under and
subject to the terms of the Covered Bond Guarantee. Accordingly, any potential investor in the Covered Bonds should
be aware that the Programme may include Unlisted Covered Bonds, the holders of which will have equivalent rightsas
against the Issuer and the Guarantor as the holders of Covered Bonds issued pursuant to this Prospectus, which may
dilutethe ability of thelssuer or the Guarantor to make payments on the Covered Bonds or the Covered Bond Guarantee,
as applicable. Such Unlisted Covered Bonds do not form part of this Base Prospectus approved by the UK Listing
Authority and the UK Listing Authority has neither reviewed nor approved any information contained in this Base
Prospectus in connection with such Unlisted Covered Bonds.

Risks related to the structure of a particular issue of Covered Bonds

A wide range of Covered Bonds may be issued under the Programme. A number of these Covered Bonds may have
features which contain particular risksfor potential investors. Set out below isadescription of the most common of such
features.

Covered Bonds subject to optional redemption by the I ssuer

An optional redemption feature of Covered Bondsislikely to limit their market val ue. During any period when the | ssuer
may elect to redeem Covered Bonds, the market value of those Covered Bondsgenerally will not rise substantially above
the price at which they can be redeemed. This also may be true prior to any redemption period.

The I ssuer may be expected to redeem Covered Bonds, if the Issuer has aright of redemption in respect of the relevant
Series of Covered Bonds, when its cost of borrowing is lower than the interest rate on the Covered Bonds. At those
times, aninvestor generally would not be able to reinvest the redemption proceeds at an effectiveinterest rate ashigh as
the interest rate on the Covered Bonds being redeemed and may only be able to do so at a significantly lower rate.
Potential investors should consider reinvestment risk in light of other investments available at that time.

Inverse Floating Rate Covered Bonds

Inverse Floating Rate Covered Bonds have an interest rate equal to afixed rate minusarate based upon areferencerate
such as LIBOR. The market values of those Covered Bonds typically are more volatile than market values of other
conventional floating rate debt securities based on the same reference rate (and with otherwise comparable terms).
Inverse Floating Rate Covered Bonds are more volatile because an increase in the reference rate not only decreasesthe
interest rate of the Covered Bonds, but may also reflect an increase in prevailing interest rates, which further adversely
affects the market value of these Covered Bonds.

Fixed/Floating Rate Covered Bonds
Fixed/Floating Rate Covered Bonds may bear interest at arate that the | ssuer may elect to convert from afixed rateto a
floating rate, or from a floating rate to a fixed rate. The Issuer’s ability to convert the interest rate will affect the

secondary market and the market val ue of the Covered Bonds since the | ssuer may be expected to convert the rate when
itislikely to produce alower overall cost of borrowing. If the Issuer converts from afixed rate to a floating rate, the
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spread on the Fixed/Floating Rate Covered Bonds may be less favourable than then prevailing spreads on comparable
Floating Rate Covered Bondstied to the same referencerate. | n addition, the new floating rate at any time may be lower
than therates on the other Covered Bonds. If the I ssuer convertsfrom afloating rateto afixed rate, the fixed rate may be
lower than then prevailing rates on its Covered Bonds.

Interest rate risks

Investment in Fixed Rate Covered Bonds involves the risk that subsequent changes in market interest rates may
adversely affect the value of the Fixed Rate Covered Bonds.

Ongoing investigations concerning LIBOR could adversely affect an investment in the Covered Bonds

The Covered Bonds may accrue interest at afloating rate based on LIBOR. Regulators and law-enforcement agencies
from a number of governments, including entities in the United States, Japan, Canada and the United Kingdom, are
conducting civil and criminal investigationsinto whether the banks that contribute to the British Bankers’ Association
(the*BBA™) in connection with the cal culation of LIBOR may have been under-reporting or otherwise manipulating or
attempting to manipulate LIBOR. Actions by the BBA, regulators or law-enforcement agencies may affect LIBOR
(and/or the determination thereof) in unknown ways, including, among other ways, by changing the methodology of
setting LIBOR. Any of such actions or other effects from such investigations could adversely affect the liquidity and
value of Covered Bonds accruing interest at afloating rate based on LIBOR. For example, any uncertainty inthe value
of LIBOR or the development of a market view that LIBOR has been or is being manipulated by BBA member banks
may adversely affect the liquidity of such Covered Bondsin the secondary market and their market value.

Covered Bonds issued at a substantial discount or premium

Theissue price of Covered Bonds specified in the applicable Final Terms may be more than the market value of such
Covered Bonds as of theissue date, and the price at which aDealer or any other person willing to purchase the Covered
Bondsin secondary market transactions may be lower than the issue price. In particular, the issue price may take into
account amounts with respect to commissions relating to the hedging of the Issuer’s obligations under such Covered
Bonds, and secondary market prices are likely to exclude such amounts. In addition, pricing models of market
participants may differ or produce a different result.

The market values of Covered Bonds issued at a substantial discount or premium from their principal amount tend to
fluctuate morein relation to general changesin interest rates than do prices for conventional interest-bearing Covered
Bonds. Generally, the longer the remaining term of the Covered Bonds, the greater the price volatility as compared to
conventional interest-bearing Covered Bonds with comparable maturities.

Canadian usury laws

The Criminal Code (Canada) prohibitsthe receipt of “interest” (as such termisbroadly defined therein) at a“criminal
rate” (namely, an effective annual rate of interest that exceeds 60 per cent.). Accordingly, the provisionsfor the payment
of interest or a redemption amount in excess of the aggregate principal amount of the Covered Bonds may not be
enforceableif the provision providesfor the payment of “interest” in excess of an effective annual rate of interest of 60
per cent.

Factorswhich are material for the purposes of assessing therisksrelating to the Issuer’s and the Guarantor’s
legal and regulatory situation

Bankruptcy or Insolvency Risk

The assignments of the Portfolio Assets from the Seller to the Guarantor pursuant to the terms of the Mortgage Sale
Agreement areintended by the Seller and the Guarantor to be and have been documented as salesfor legal purposes. As
the subject of alegal sale, the Portfolio Assetswould not form part of the assets of the | ssuer and would not be available
to the creditors of the Issuer. However, if the Seller or the Guarantor were to become bankrupt or otherwise subject to
insolvency, winding-up and/or restructuring proceedings, the Superintendent of Financial Institutions (the
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“Superintendent™), appointed pursuant to the Office of the Superintendent of Financial Institutions Act (Canada), any
liquidator or other stakeholder of the Seller, could attempt to re-characterize the sale of the Portfolio Assets asaloan
from the Guarantor to the Seller secured by the Portfolio Assets, to challenge the sale under the fraudulent transfer or
similar provisions of the Winding-up and Restructuring Act (“WURA™) or other applicable laws or to consolidate the
assets of the Seller with the assets of the Guarantor. Inthisregard, the Transaction Documents contain restrictionson the
Seller and the Guarantor intended to reduce the possibility that a Canadian court would order consolidation of the assets
and liabilities of the Seller and the Guarantor given, among other things, current jurisprudence on the matter. Further, the
Covered Bond L egislative Framework contains provisions that will limit the application of the laws of Canada and the
provinces and territories relating to bankruptcy, insolvency and fraudulent conveyance to the assignments of the
Portfolio Assetsfrom the Seller to the Guarantor. Nonetheless, any attempt to challengethe transaction or to consolidate
the assets of the Seller with the assets of the Guarantor, even if unsuccessful, could result in a delay or reduction of
collectionson the Portfolio Assets available to the Guarantor to meet its obligations under the Covered Bond Guarantee,
which could prevent timely or ultimate payment of amounts due to the Guarantor, and consequently, the holders of the
Covered Bonds.

Theinterests of the Guarantor may be subordinate to statutory deemed trusts and other non-consensual liens, trusts and
claimscreated or imposed by statute or rule of law on the property of the Seller arising prior to the timethat the Portfolio
Assets are transferred to the Guarantor, which may reduce the amounts that may be available to the Guarantor and,
conseguently, the holders of the Covered Bonds. The Guarantor will not, at thetime of sale, give noticeto Borrowers of
the transfer to the Guarantor of the Portfolio Assets or the grant of a security interest therein to the Bond Trustee.
However, under the Mortgage Sale Agreement, the Seller will warrant that the Portfolio Assets have been or will be
transferred to the Guarantor free and clear of the security interest or lien of any third party claiming an interest therein,
through or under the Seller, other than certain permitted security interests. The Guarantor will warrant and covenant that
it has not taken and will not take any action to encumber or create any security interests or other liensin any of the
property of the Guarantor, except for the security interest granted to the Bond Trustee and except as permitted under the
Transaction Documents.

Amounts that are on deposit from time to time in the Guarantor Accounts may be invested in certain permitted
investments pursuant to the Transaction Documents. In the event of the liquidation, insolvency, receivership or
administration of any entity with which an investment of the Guarantor is made (such as pursuant to the Guaranteed
Investment Contract or the Standby Guaranteed | nvestment Contract) or which isanissuer, obligor or guarantor of any
investment, the ability of the Guarantor to enforce itsrightsto any such investments and the ability of the Guarantor to
make paymentsto holders of the Covered Bondsin atimely manner may be adversely affected and may resultin aloss
on some or al of the Covered Bonds. In order to reduce this risk, these investments must satisfy certain criteria,
including those provided for in the Covered Bond Legidative Framework.

Payments of interest and principal on the Covered Bonds are subordinate to certain payments (including paymentsfor
services provided to the Guarantor), taxes and the reimbursement of al costs, charges and expenses of and incidental to
the enforcement of the Trust Deed and the other Transaction Documentsto which the Bond Trusteeisaparty, including
the appointment of areceiver in respect of the Portfolio Assets (including legal feesand disbursements) and theexercise
by the receiver or the Bond Trustee of al or any of the powers granted to them under the Trust Deed and the other
Transaction Documents to which the Bond Trustee is a party, and the reasonabl e remuneration of such receiver or any
agent or employee of such receiver or any agent of the Bond Trustee and all reasonable costs, charges and expenses
properly incurred by such receiver or the Bond Trustee in exercising their power. These amounts could increase,
especially in adverse circumstances such asthe occurrence of a Guarantor Event of Default, theinsolvency of the lssuer
or the Guarantor or a Servicer Termination Event. If such expenses or the costs of a receiver or the Bond Trustee
become too great, payments of interest on and principal of the Covered Bonds may be reduced or delayed.

Theability of the Bond Trustee (for itself and on behalf of the other Secured Creditors) to enforce the security granted to
it pursuant to the terms of the Security Agreement is subject to the bankruptcy and insolvency laws of Canada. The
Bankruptcy and Insolvency Act (Canada) (“BIA”) and the Companies Creditors Arrangement Act (Canada) (“CCAA")
both provide regimes pursuant to which debtor companies are entitled to seek temporary relief from their creditors. The
BIA appliesto limited partnerships. In addition, Canadian jurisprudence makesit clear that both the BIA and the CCAA
can apply to limited partnerships. Further, it isa possibility that the Seller, aliquidator of the Seller, another creditor of
the Guarantor or the Superintendent could seek the court appointment of areceiver of the Guarantor or awinding-up of
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the Guarantor, or might commence involuntary insolvency proceedings against the Guarantor under the BIA or the
CCAA.

If the Guarantor or Issuer, including as Seller and initial Servicer, voluntarily or involuntarily becomes subject to
insolvency or winding-up proceedings including pursuant to the BIA, the CCAA or the WURA or if areceiver is
appointed over the Issuer or the Guarantor, notwithstanding the protective provisions of the Covered Bond Legidative
Framework, this may delay or otherwise impair the exercise of rights or any realization by the Bond Trustee (for itself
and on behalf of the other Secured Creditors) under the Covered Bond Guarantee and/or the Security Agreement and/or
impair the ability of the Guarantor or Bond Trustee to trace and recover any funds which the Servicer has commingled
with any other funds held by it prior to such funds being paid into the GIC Account. In the event of a Servicer
Termination Event asaresult of the insolvency of the I ssuer, the right of the Guarantor to appoint a successor Servicer
may be stayed or prevented.

CMHC has the right under the Covered Bond Legidative Framework and the CMHC Guide to suspend a registered
issuer from issuing further covered bonds under aregistered programif the issuer has breached certain requirements of
its registered program or the CMHC Guide. If asuspended issuer issues covered bonds during aperiod of suspension,
such covered bonds will not have the benefit of the protective provisions of the Covered Bond Legidl ative Framework
relating to bankruptcy and insolvency.

Remedial Powers of the Superintendent under the Bank Act

The Superintendent, under Section 645(1) of the Bank Act, hasthe power, where in the opinion of the Superintendent a
person, a bank, or a person with respect to a bank, is committing, or is about to commit, an act that is an unsafe or
unsound practice in conducting the business of the bank, or is pursuing or isabout to pursue any course of conduct that is
an unsafe or unsound practicein conducting the busi ness of the bank, to direct the person or bank, asthe case may be, to
cease or refrain from committing the act or pursuing the course of conduct and to perform such actsasin the opinion of
the Superintendent are necessary to remedy the situation.

Although the above remedia power exists, following an initial review of potential regulatory and policy concerns
associated with the issuance of covered bonds by Canadian deposit taking institutions (during which it requested that
financial institutions refrain from issuing covered bonds), OSFI confirmed by letter dated June 27, 2007 that Canadian
deposit taking institutions may issue covered bonds, provided certain conditionsare met. The conditionsare asfollows:
(i) at the time of issuance, the covered bonds must not make up more than 4 per cent. of the Total Assetsof therelevant
deposit taking institution; (ii) if at any time after issuance the 4 per cent. limit is exceeded, the relevant deposit taking
institution must immediately notify OSFI; (iii) excesses (abovethe 4 per cent. limit) dueto factors not under the control
of theissuing ingtitution, such asforeign exchange fluctuations, will not requirethe relevant deposit taking institutionto
take action to reduce the amount outstanding, however, for other excesses, the relevant deposit taking institution must
provide aplan showing how it proposesto eliminate the excessquickly. “ Total Assets’ for the purpose of the foregoing
limit, will be equal to the numerator of the asset-to-capital multiple of the relevant deposit taking institution. In addition,
relevant deposit taking institutions have amended, or are expected, prior to issuing any covered bonds, to amend the
pledging policiesthey are required to maintain under the Bank Act or other applicable federal law to take into account
theissuance of covered bonds consistent with the above limits and to obtain board and/or committee approval for such
amendments prior to issuance of any covered bonds.

Each of the full Programme amount and the total aggregate amount of covered bondsissued by the Bank islessthan 4
per cent. of the Total Assetsof the Bank as of the date of this Prospectus. The Bank did not issue covered bonds prior to
31 January 2011. The Bank received approval from therisk committee of itsboard of directorsfor, and hasimplemented,
amendments to its pledging policies which take into account the issuance of Covered Bonds under the Programme.

Basel Capital Requirements Directive

In order to promote a more resilient banking sector and strengthen global capital standards, the Basel Committee on
Banking Supervision proposed significant enhancements and capital reforms to the current framework, referred to as
Basel I1. Therevised framework, referred to asBasel 111, was effective January 1, 2013 and provideslengthy periodsfor
transitioning to numerous new requirements. The new Basel 111 framework strengthens existing capital rules, including
through new capital and liquidity requirements intended to reinforce capital standards and by establishing minimum
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liquidity standards and a minimum leverage ratio for financial institutions. In particular, the changes include, among
other things, new requirements for the capital base, measures to strengthen the capital requirements for counterparty
exposures arising from certain transactions and the introduction of aleverageratio aswell as short-term and longer-term
standards for funding liquidity (referred to as the Liquidity Coverage Ratio and the Net Stable Funding Ratio).

Thelssuer cannot predict the preci se effects of the potential changesthat might result from implementation of the Basel
[11 framework on both its own financial performance or theimpact on the pricing of the Covered Bondsissued under this
Programme. Prospective investors should consult their own advisers asto the potential consequences for them and for
the Issuer of the potential application of the Basel 111 framework.

I mpact of Regulatory Guidelines on Residential Mortgage Underwriting Practices and Procedures

Guideline B-20 — Residential Mortgage Underwriting Practicesand Procedures (“ Guideline B-20"), published by OSFI
inJune 2012, sets out OSFI’ sexpectationsfor prudent residential mortgage underwriting by federally-regul ated financial
institutions, which includes the Issuer. Guideline B-20 provides that where a federally-regulated financial institution
acquires a residential mortgage loan that has been originated by a third party, such federally-regulated financial
institution should ensure that the underwriting standards of that third party are consistent with those set out in the
residential mortgage underwriting policy of the federally-regulated financia ingtitution and compliant with Guideline B-
20. To the extent that the Guarantor proposesto sell mortgage loansto athird party or the Bond Trustee realizes upon
the security it has on the assets of the Guarantor, including the Covered Bond Portfolio, the Guarantor or the Bond
Trustee, asapplicable, may belimitedinitsability to sell such assetsto afederally-regulated financial institutionif such
purchaser determines that the sale would not be in compliance with Guideline B-20.

General

No assurance can be given that additional regulations or guidance from CMHC, OSFI, Canada Deposit Insurance
Corporation or any other regulatory authority will not arise with regard to the mortgage market in Canadageneraly, the
Seller’ sor Guarantor’ s particular sector in that market or specifically inrelation to the Seller or the Guarantor. Any such
action or developments may have a material adverse effect on the Seller, and/or the Guarantor and their respective
businesses and operations. This may adversely affect the ability of the Guarantor to dispose of the Covered Bond
Portfolio or any part thereof in atimely manner and/or the realizable value of the Covered Bond Portfolio or any part
thereof and accordingly affect the ability of the Issuer and (following the occurrence of a Covered Bond Guarantee
Activation Event) the Guarantor, respectively, to meet their obligations under the Covered Bondsinthe case of the | ssuer
and the Covered Bond Guarantee in the case of the Guarantor.

U.S. Foreign Account Tax Compliance Act Withholding

Sections 1471 through 1474 of the U.S. Internal Revenue Code of 1986 (“FATCA") impose anew reporting regime and,
potentially, a 30% withholding tax with respect to (i) certain payments from sources within the United States,
(i) “foreign passthru payments’ made to certain non-U.S. financial institutions that do not comply with this new
reporting regime, and (iii) payments to certain investors that do not provide identification information with respect to
interestsissued by aparticipating non-U.S. financia institution. Whilst the Covered Bondsare held within the clearing
systems, inall but the most remote circumstances, it isnot expected that FATCA will affect the amount of any payment
received by the clearing systems in respect of such Covered Bonds. However, FATCA may affect payments made to
custodians or intermediaries in the subsequent payment chain leading to the ultimate investor if any such custodian or
intermediary generally is unable to receive payments free of FATCA withholding. It also may affect payment to any
ultimate investor that isafinancial institution that is not entitled to receive payments free of withholding under FATCA,
or an ultimate investor that failsto provideitsbroker (or other custodian or intermediary from whichit receives payment)
with any information, forms, other documentation or consentsthat may be necessary for the paymentsto be made free of
FATCA withholding. Investors should choose the custodians or intermediaries with care (to ensure each is compliant
with FATCA or other laws or agreements related to FATCA) and provide each custodian or intermediary with any
information, forms, other documentation or consentsthat may be necessary for such custodian or intermediary to makea
payment free of FATCA withholding. Thelssuer’ sobligations under the Covered Bonds are discharged onceit haspaid
the clearing systems and the Issuer has therefore no responsibility for any amount thereafter transmitted through the
clearing systemsand custodians or intermediaries. Prospectiveinvestors should refer to the section Taxation—Foreign
Account Tax Compliance Act”.
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Financial Regulatory Reformsin the U.S. Could Have a Significant I mpact on the I ssuer or the Guarantor

TheU.S. Dodd-Frank Wall Street Reform and Consumer Protection Act, enacted in 2010 (the“Dodd-Frank Act”) will
significantly increase the regulation of the financial services industry. This legislation, among other things:
(a) establishesa Financial Stability Oversight Council (the “FSOC”) to oversee systemic risk, and provides regulators
with the power to require companies deemed “systemically important” to sell or transfer assetsand terminate activitiesif
the regulators determine that the size or scope of activities of the company pose athreat to the safety and soundness of
the company or thefinancial stability of the United States; and (b) requires covered entitiesto provideacredible planfor
resolution under the U.S. Bankruptcy Code, and provides sanctions that include divestiture of assets or restructuring in
the event the plan is deemed insufficient.

In the U.S., the Department of the Treasury, SEC, the FSOC, the Commodity Futures Trading Commission (the
“CFTC"), the Federal Reserve Board, the Office of the Comptroller of the Currency, the Consumer Financia Protection
Bureau and the Federal Deposit |nsurance Corporation are engaged in extensive rule-making mandated by the Dodd-
Frank Act. While certain regul ations under Dodd-Frank have been adopted, much of the significant rule-making remains
to be done. Asaresult, the complete scope of the Dodd-Frank Act remains uncertain. It isnot clear what form some of
these regulations will ultimately take, or how the Issuer or the Guarantor will be affected.

In particular, in addition to the regul ationsreferred to above affecting the financial servicesindustry generally, TitleVII
of the Dodd-Frank Act (“TitleVII™) imposes anew regulatory framework on swap transactions, including interest rate
and currency swaps of the type to be entered into by the Guarantor. In the U.S., the CFTC has primary regulatory
jurisdiction over swap transactions, although some regulations arejointly issued with the SEC and othersalso haveinput
from other U.S. regulatory agencies. Many of the key regulations implementing Title VII are now in final form and
many of these requirements are now in effect, with more requirements coming into effect during 2013. However, in
many instances, the interpretation and potential impact of these regulationsisnot yet entirely clear. Certain of the new
regulations could make it more difficult, or evenimpracticable, for the Guarantor to replace, novate or amend the terms
of the Swap Agreements should that become necessary inthe future. Theseinclude regulationsthat materialy revisethe
definition of “eligible swap participant” (a status required for the entry into over the counter swap transactions such as
the Swap Agreements), regulationsthat generally require swap transactionsto be cleared and regul ations expected to be
finalized during the course of 2013 that will require swap dealersto collect initial and variation margin for uncleared
swaps. In Canada, aregulatory framework for swap transactions similar to the regulatory framework under Title V11 of
the Dodd-Frank Act is proposed by the regulators. Such regulatory framework may have similar consequences for the
Guarantor. Inaddition, it ispossiblethat compliance with other emerging regulations could result in the imposition of
higher administration expenses on the Guarantor.

No assurance can be given that the Dodd-Frank Act and related regul ations, the proposed similar regulationsin Canada,
or any other new legidative changes enacted will not have asignificant impact on the I ssuer or the Guarantor, including
on the amount of Covered Bonds that may be issued in the future or the Guarantor’s ability to maintain or enter into
swap transactions.

Other factorswhich arematerial for the pur poses of assessing therisksinvolved in an investment in the Covered
Bonds

Risks related to the market generally

Set out below isabrief description of the principal market risks, including liquidity risk, interest raterisk and credit risk:
The secondary market generally

Covered Bonds may have no established trading market when issued, and one may never develop. If a market does
develop, it may not be very liquid. Therefore, investors may not be ableto sell their Covered Bonds easily or at prices
that will provide them with ayield comparable to similar investments that have a devel oped secondary market. Thisis
particularly the case for Covered Bonds that are especially sensitive to interest rate, currency or market risks, are

designed for specific investment objectives or strategiesor have been structured to meet the investment requirements of
limited categories of investors. These types of Covered Bonds generally would have a more limited secondary market
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and more price volatility than conventional debt securities. llliquidity may have aseverely adverse effect on the market
value of Covered Bonds.

Absence of secondary market; lack of liquidity

Thereisnot, at present, an active and liquid secondary market for the Covered Bonds, and there can be no assurancethat
asecondary market for the Covered Bonds will develop. The Covered Bonds have not been, and will not be, registered
under the Securities Act or any other applicable securities laws and are subject to certain restrictions on the resale and
other transfer thereof as set forth under “ Subscription and Sale and Transfer and Selling Restrictions”. If a secondary
market doesdevel op, it may not continue for thelife of the Covered Bondsor it may not provide holders of the Covered
Bondswith liquidity of investment with the result that a holder of the Covered Bonds may not be ableto find abuyer to
buy its Covered Bonds readily or at pricesthat will enable the holder of the Covered Bonds to realize a desired yield.
There can be no expectation or assurance that the Issuer or any of its affiliates will create or maintain a market in the
Covered Bonds.

No obligation to maintain listing

The Issuer is not under any obligation to Holders of the Covered Bonds to maintain any listing of Covered Bonds and
may in good faith determinethat it isimpractical or unduly burdensome to maintain such listing and seek to terminate
the listing of such Covered Bonds provided it uses all reasonable efforts to seek an alternative admission to listing,
trading and/or quotation of such Covered Bonds by another listing authority, securities exchange and/or quotation system
(including amarket which isnot aregulated market for the purposes of the Marketsin Financial |nstrumentsDirective or
amarket outside the European Economic Area) asit may consider appropriate. Althoughthereisno assurance asto the
liquidity of any Covered Bonds as a result of the admission to trading on a regulated market for the purposes of the
Marketsin Financial Instruments Directive, delisting of such Covered Bonds may have amaterial effect onthe ability of
investorsto (i) continue to hold such Covered Bonds or (ii) resell the Covered Bonds in the secondary market.

A paying agent may be obligated to withhold taxes under the EU Savings Directive

Under EC Council Directive 2003/48/EC on the Taxation of Savings|ncome, member states are required to provideto
thetax authorities of another member state details of paymentsof interest (or similar income) paid by a personwithinits
jurisdiction to anindividual resident in that other member state or to certain limited types of entities established in that
other member state, except that Austriaand Luxembourg are required to impose awithholding systeminrelation to such
paymentsfor atransitional period (unlessduring such period they elect otherwise) (the ending of suchtransitional period
being dependent upon the conclusion of certain other agreements relating to information exchange with certain other
countries). A number of non-EU countries and territories have adopted similar measures (for example, a withholding
system in the case of Switzerland).

The European Commission has proposed certain amendmentsto such Directive, which may, if implemented, amend or
broaden the scope of the requirements described herein.

If a payment were to be made or collected through a member state that has opted for a withholding system and an
amount of, or in respect of, tax wereto be withheld from that payment, then none of the I ssuer, any Paying Agent or any
other person would be obliged to pay additional amountswith respect to any Covered Bond asaresult of theimposition
of such withholding tax. The Issuer will be required to maintain a paying agent that is not located in a member state of
the European Union that will oblige such paying agent to withhold or deduct tax pursuant to European Council Directive
2003/48/EC or any law implementing or complying with, or introduced in order to conform to, such Directive.

Covered Bondholders who are in any doubt asto their position should consult their professional advisors.
Legal investment considerations may restrict certain investments
Theinvestment activities of certain investorsare subject to legal investment lawsand regulations, or review or regulation

by certain authorities. Each potential investor should consult itslegal advisersto determine whether and to what extent
(i) Covered Bonds are legal investments for it, (ii) Covered Bonds can be used as collateral for various types of

-35-



borrowing and (iii) other restrictions apply to its purchase or pledge of any Covered Bonds. Financial institutions should
consult their legal advisersor the appropriate regulatorsto determine the appropriate treatment of Covered Bonds under
any applicable risk-based capital or similar rules.

Interests of Dealers
Certain of the Dealers and their affiliates have engaged, and may in the future engage, in investment banking and/or

commercial banking transactions with, and may perform services for, the Issuer in the ordinary course of business
without regard to the Issuer, the Bond Trustee, the Holders of the Covered Bonds or the Guarantor.
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DOCUMENTSINCORPORATED BY REFERENCE

Thefollowing documents, each of which has been previously published, filed with the Financial Conduct Authority and
isavailablefor inspection athttp://www.morningstar.co.uk/uk/NSM, will be deemed to beincorporated in, and form part
of, this Prospectus:

(@

(b)

(©)

The Bank’s Annual Information Form dated 5 December 2012 (the “2012 Annual Information

Form”);

the following sections of the Bank’s Annual Report for the year ended 31 October 2012 (the “2012
Annual Report”) which are incorporated by reference in the 2012 Annual Information Form:

(i)
(i)
(iii)
(iv)
(v)
(Vi)
(vii)
(viii)

(ix)

)

Management’s Discussion and Analysis of the Bank for the fiscal year ended 31 October
2012 on pages 11 to 85 of the 2012 Annual Report;

adiscussion of major economic trends and outlook on pages 19 to 21 of the 2012 Annual
Report;

abusiness segment analysis on pages 22 to 37 of the 2012 Annua Report;

adiscussion of off-balance sheet arrangements on pages 46 to 47 of the 2012 Annual Report;
adiscussion of critical accounting estimates on pages 49 to 52 of the 2012 Annual Report;
information concerning risk management on pages 57 to 73 of the 2012 Annual Report;
adescription of the Bank’s share capital on pages 157 to 161 of the 2012 Annual Report;

information concerning the shares outstanding and the dividends declared on pages 159 to
160 of the 2012 Annual Report;

information concerning principal subsidiaries of the Bank on page 183 of the 2012 Annual
Report; and

the Bank’ s audited consolidated financial statements for the years ended 31 October 2012
and 2011, together with the notesthereto and the independent auditor’ sreport thereon dated
5 December 2012 on pages 87 through 197 of the 2012 Annual Report, included therein;

the remainder of the 2012 Annual Report is not relevant for prospective investors or is covered
elsewhere in this document;

the following sections of the Bank’ s Report to Shareholders for the quarter ended 31 July 2013 (the
“2013 Third Quarter Report”);

(i)
(i)

Management’s discussion and analysis on pages 6 to 23; and

the unaudited interim condensed consolidated financial statements for the three and nine-
month periods ended 31 July 2013, with comparative unaudited interim condensed
consolidated financial statements, including the notes thereto, for the three and nine-month
periods ended 31 July 2012, prepared in accordance with IFRS, set out on pages 24 to 51,

theremainder of the 2013 Third Quarter Report isnot relevant for prospectiveinvestorsor iscovered
elsewhere in this document and is not incorporated by reference; and
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(d) information regarding independent auditor’ s fees on page 4 of the Bank’ s Management Proxy Circular
dated 8 March 2013 (the “2012 Management Proxy Circular”); the remainder of the 2012
Management Proxy Circular is not relevant for prospective investors or is covered elsewherein this
document and is not incorporated by reference.

Any documentsthemsel vesincorporated by referencein the documentsincorporated by referencein this Prospectuswill
not form part of this Prospectus. Any non-incorporated parts of a document referred to herein are either (i) not
considered by the | ssuer to berelevant for prospectiveinvestorsinthe Covered Bondsto beissued under the Programme,
or (ii) is covered elsewhere in this Prospectus.

Following the publication of this Prospectus, one or more supplementsto this Prospectus may be prepared by the | ssuer
and approved by the UK Listing Authority in accordance with Article 16 of the Prospectus Directive. Statements
contained in any such supplement (or contained in any document incorporated by reference therein) shall, to the extent
applicable (whether expressly, by implication or otherwise), be deemed to modify or supersede statementscontained in
this Prospectus or in adocument which isincorporated by reference in this Prospectus. Any statement so modified or
superseded shall not, except as so modified or superseded, constitute a part of this Prospectus.

Copies of this Prospectus and the documents incorporated by reference in this Prospectus and any supplement hereto
approved by the UK Listing Authority can be (i) 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 I ssuer and the headline “ Publication of Prospectus’; (ii) obtained on written request and without
charge from the specified offices of the | ssuer and each Paying Agent, as set out at the end of thisProspectus; and (iii) on
the Issuer’ swebsite maintained in respect of the Programme at http://www.bnc.ca/bnc/cdal/productfamily/0,2664,divid-
2 langld-1_navCode-18453,00.html. Thelssuer’ sdisclosure documents may al so be accessed through the Internet (A)
on the Canadian System for Electronic Document Analysisand Retrieval at http://www.SEDAR.com (aninternet-based
securities regulatory filing system), and (B) at the U.S. Securities and Exchange Commission’s web site at
http://www.sec.gov.

The Issuer will, in the event of any significant new factor, material mistake or material inaccuracy relating to the
information included in this Prospectus which is capabl e of affecting the assessment of any Covered Bonds, prepare a
supplement to this Prospectus or publish anew Prospectus for usein connection with any subsequent issue of Covered
Bondsissued in circumstances requiring publication of aprospectusunder the Prospectus Directive. Thelssuer will also
prepare supplementsto this Prospectus from timeto time for the purpose of incorporating by reference Investor Reports
into this Prospectus. The Issuer has undertaken to the Dealers in the Dealership Agreement that it will comply with
section 87G of the FSMA.
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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. Theinformation istaken from, andisqualified in itsentirety by, the remainder of this Prospectus. Wordsand
expressions defined below shall have the same meaningsin thissummary. A glossary of certain defined termsusedinthe
Prospectusis contained at the end of this Prospectus.

Structure Diagram
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*  Cashflows underthe Swap Agreements will be exchanged only after the Interest Rate Swap Effective Date or the Covered Bond Swap Effective

Date, as applicable.
Structure Overview

e 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 I ssuer. The Covered Bonds will be
treated as deposits under the Bank Act; however the Covered Bonds are not deposits insured under the Canada
Deposit Insurance Corporation Act (Canada). The Covered Bondswill rank pari passu with all deposit liabilitiesof
the Issuer without any preference among themselves and at least pari passu with all other unsubordinated and
unsecured obligations of the I ssuer, present and future (except as otherwise prescribed by law).

e Covered Bond Guarantee: The Guarantor has provided adirect and, following the occurrence of a Covered Bond
Guarantee Activation Event, unconditional and irrevocable guarantee asto 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 Bondswill become
immediately due and payable as against the | ssuer and, where that Covered Bond Guarantee Activation Event isthe
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service of aGuarantor Acceleration Notice on the Guarantor, the Guarantor’ s obligations under the Covered Bond
Guarantee will also be accelerated. Payments by the Guarantor under the Covered Bond Guarantee will be made
subject to, and in accordance with, the Priorities of Payments.

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

Covered Bond Portfolio: The Initial Covered Bond Portfolio will consist solely of Loansoriginated by the Seller and
subsidiaries of the Seller (each such subsidiary, an“Originator”) that are secured by Canadian first lien residential
mortgages (“M ortgages’). The Loans originated by the Originators have been originated on behalf of the Seller and
the applicable Originator holds registered title to the related Mortgages and any applicable Related Security on
behalf of the Seller. The Loanswill be serviced by the Bank pursuant to the terms of the Servicing Agreement (see
“Summary of the Principal Documents—Servicing Agreement”). The Bank has agreed to exercise reasonable care
and prudence in the making of the Loans, in the administration of the Loans, in the collection of the repayment of
the Loans and in the protection of the security for each Loan.

Intercompany Loan Agreement: Under the terms of the Intercompany L oan Agreement, prior to theissuance of the
first Tranche of Covered Bonds, the Bank will make available to the Guarantor, on an unsecured basis, an interest-
bearing Intercompany L oan, comprised of a Guarantee Loan and arevolving Demand Loan in aninitial combined
aggregate amount equal to the Total Credit Commitment. The Intercompany Loan will be denominated in Canadian
dollars. Theinterest rate on the Intercompany Loan isa Canadian dollar floating rate determined by the Bank from
time to time, which rate shall not exceed, as applicable: (i) prior to the Interest Rate Swap Effective Date, the
aggregate yield on the (x) Covered Bond Portfolio, (y) the cash deposit amounts of the Guarantor and (z) the
principal balance of Substitute Assets; and (ii) following the I nterest Rate Swap Effective Date, the amount received
by the Guarantor pursuant to the Interest Rate Swap Agreement, and in each case after taking into account the sum
of aminimum spread and an amount for certain expenses of the Guarantor. The balance of the Guarantee L oan and
Demand Loan will fluctuate with the issuances and redemptions of Covered Bonds and the requirements of the
Asset Coverage Test. The Guarantee Loanisadrawn amount equal to the balance of outstanding Covered Bondsat
any relevant time plus that portion of the Covered Bond Portfolio required to collateralize the Covered Bonds to
ensure that the Asset Coverage Test is met at all times (see “ Summary of the Principal Documents — Guarantor
Agreement — Asset Coverage Test”). The Demand Loan is a revolving credit facility, the outstanding balance of
which isequal to the difference between the balance of the Intercompany Loan and the balance of the Guarantee
Loan at any relevant time. Upon the occurrence of (x) aContingent Collateral Trigger Event, (y) an event of default
(other than aninsolvency event of default) or an additional termination event in respect of which therelevant Swap
Provider isthe defaulting party or the affected party, asapplicable, or (z) aDowngrade Trigger Event, in each case,
in respect of the Interest Rate Swap Agreement or the Covered Bond Swap Agreement, the relevant Swap Provider,
initscapacity as(and provided it is) the lender under the I ntercompany Loan Agreement, may deliver aContingent
Collateral Notice to the Guarantor under which it elects to decrease the amount of the Demand Loan with a
corresponding increase in the amount of the Guarantee Loan, in each case, in an amount equal to the related
Contingent Collateral Amount(s).

At any time prior to aDemand L oan Repayment Event, the Guarantor may borrow any undrawn committed amount
or re-borrow any amount repaid by the Guarantor 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 Event of Default has occurred and is continuing.
Unless otherwise agreed by the Bank and subject to satisfaction of the Rating Agency Condition, no further
advances will be madeto the Guarantor under the Intercompany L oan following the occurrence of aDemand Loan
Repayment Event.

To the extent the Covered Bond Portfolio increases or isrequired to be increased to meet the Asset Coverage Test,

the Bank may increase the Total Credit Commitment to enable the Guarantor to acquire New Loans and their
Related Security from the Seller.
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The Demand Loan or any portion thereof will be repayable no later than the first Canadian Business Day following
60 days after a demand therefor is served on the Guarantor, subject to a Demand Loan Repayment Event having
occurred (see below in respect of the repayment of the Demand Loan in such circumstance) and the Asset Coverage
Test being met on the date of repayment after giving effect to such repayment.

Following the occurrence of aDemand Loan Repayment Event, the Guarantor will be required to repay any amount
of the Demand Loan that exceeds the Demand Loan Contingent Amount on the first Guarantor Payment Date
following 60 days after such Demand L oan Repayment Event. Following such Demand Loan Repayment Event, the
Guarantor will berequired to repay the then outstanding Demand L oan on the date on which the Asset Percentageis
next calculated. 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 may repay the principal on the Demand L oan in accordance with the Priorities of Payments and the
terms of the Intercompany Loan Agreement, (&) using (i) funds being held for the account of the Guarantor by its
service providers and/or funds in the Guarantor Accounts (other than any amount standing to the credit of the
Pre-Maturity Liquidity Ledger); and/or (ii) proceeds from the sale of Substitute Assets; and/or (iii) proceeds from
the sale of Portfolio Assets to the Seller or to another person subject to aright of pre-emption on the part of the
Seller; and/or (b) by selling, transferring and assigning to the Seller all of the Guarantor’ sright, title and interest in
and to Portfolio Assets.

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

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

Proceeds of the Intercompany Loan: The Guarantor will usetheinitial advance of proceedsfrom the Intercompany
Loanto purchasethenitial Covered Bond Portfolio consisting of Loans and their Related Security from the Seller
in accordance with the terms of the Mortgage Sale Agreement and, following theinitial advance, may use additional
advances (i) to purchase New Loans and their Related Security for the Covered Bond Portfolio pursuant to theterms
of the Mortgage Sale Agreement; and/or (ii) to invest in Substitute Assetsin an amount not exceeding the prescribed
limit under the CMHC Guide; 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 Accounts
(including without limitation, to fund the Reserve Fund and the Pre-Maturity Liquidity Ledger (in each caseto an
amount not exceeding the prescribed limit)).

Consideration: Under the terms of the Mortgage Sale Agreement, the Seller will sell the Initial Covered Bond
Portfolio and may, fromtimetotime, sell New Loansand their Related Security to the Guarantor on afully-serviced
basisin 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.

Cashflows: At any timethereisno Asset Coverage Test Breach Notice outstanding and no Covered Bond Guarantee
Activation Event has occurred, the Guarantor will:

o apply Available Revenue Receiptsto (i) pay interest due on the Intercompany Loan; and (ii) make Capital
Distributionsto the Limited Partner. However, these paymentswill only be madein accordance with, and after
payment of certain itemsranking higher in, the Pre-Accel eration Revenue Priority of Payments (including, but
not limited to certain expenses and amount, if any, due to the Interest Rate Swap Provider and the Covered
Bond Swap Provider); and

e apply Available Principal Receiptsto (i) fund the Pre-Maturity Liquidity Ledger (to an amount not exceeding
the prescribed limit) in respect of any liquidity that may be required in respect of Hard Bullet Covered Bonds
following any breach of the Pre-Maturity Test; (ii) acquire New Loans and their Related Security; (iii) pay
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principal amounts outstanding on the Intercompany Loan; and (iv) make Capital Distributionsto 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 will continue to apply Available Revenue Receipts and Available Principal Receiptsas
described above, except that, while any Covered Bonds remain outstanding:

e inrespect of Available Revenue Receipts, no further amountswill be paid to the | ssuer under the I ntercompany
Loan Agreement, towards any indemnity amount due to any of the Partners under the Guarantor Agreement or
towardsany Capital Distributions (but paymentswill, for the avoidance of doubt, continueto be made under the
relevant Swap Agreements); and

e inrespect of Available Principal Receipts, no paymentswill be made other than into the GIC Account and, as
required, credited to the Pre-Maturity Liquidity Ledger (see“ Cashflows’ below).

Following service of aNoticeto Pay on the Guarantor (but prior to service of a Guarantor Acceleration Notice
on the Guarantor) the Guarantor 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
(including the aobligations of the Guarantor to make repayment on the Demand L oan, as described above) in
accordance with the Priorities of Payments.

Following service of a Guarantor Acceleration Notice on the Guarantor, the Covered Bonds will become
immediately due and repayable (if not already due and payabl e following the occurrence of an Issuer Event of
Default) and the Bond Trustee will enforceits claim against the Guarantor 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.

e Asset Coverage Test: The Programme provides that the assets of the Guarantor are subject to an Asset Coverage
Test inrespect of the Covered Bonds. Accordingly, for so long as Covered Bondsremain outstanding, the Guarantor
must ensure that monthly, on each Calculation Date, the Adjusted Aggregate Asset Amount will bein an amount at
least equal to the Canadian Dollar Equivalent of the aggregate Principal Amount Outstanding of the Covered Bonds
as calculated on that Calculation Date. The Bank shall use all reasonable efforts to ensure that the Guarantor isin
compliance with the Asset Coverage Test. The Asset Coverage Test will not give credit to Non-Performing Loans.
The Asset Coverage Test will betested by the Cash Manager as at each Cal culation Date and monitored fromtime
to time by the Asset Monitor. Such testing will be completed within the time period specified in the Cash
Management Agreement. A breach of the Asset Coverage Test asat a Calculation Date, if not remedied so that the
breach no longer exists on the immediately succeeding Calculation Date, will require the Guarantor (or the Cash
Manager on its behalf) to serve an Asset Coverage Test Breach Notice on the Partners, the Bond Trustee, CMHC
and, if delivered by the Cash Manager, the Guarantor. An Asset Coverage Test Breach Notice will berevoked if the
Asset Coverage Test is satisfied on the next Cal culation 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 Agreement—Asset Coverage Test”.

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

(a) the application of Available Revenue Receipts and Available Principal Receipts will be restricted while any
Covered Bonds remain outstanding; and
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(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 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 I ssuer, following which the Bond Trustee must forthwith
serve a Notice to Pay on the Guarantor (which shall congtitute a Covered Bond Guarantee Activation Event).

Amortization Test: Following the occurrence and during the continuance of an I ssuer Event of Default (but prior to
service of a Guarantor Acceleration Notice) and, for so long as Covered Bonds remain outstanding, the Guarantor
must ensure that, as at each Calculation Date following the occurrence and during the continuance of an Issuer
Event of Default, the Guarantor isin compliance with the Amortization Test. The Amortization Test will betested
by the Cash Manager and will be verified by the Asset Monitor as at each Calculation Date. Such testing will be
completed within the time period specified in the Cash Management Agreement. A breach of the Amortization Test
will constitute aGuarantor Event of Default, which will entitlethe Bond Trustee to serve a Guarantor Acceleration
Notice declaring the Covered Bondsimmediately due and repayable and entitle the Bond Trustee to exercise the
remedies available to it under the Security Agreement, including to enforce on the Security granted under the
Security Agreement. See “ Summary of the Principal Documents—Guarantor Agreement—Amortization Test”.

Extendabl e 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. This means that, if the | ssuer
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, the Guarantor 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 amountsranking 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 Event of Default occurringasa
result of such non-payment) and will be due and payable 12 months later on 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 a Rate of Interest determined in accordance with Condition 5.03 (in the same
manner asthe Rate of Interest for Floating Rate Covered Bonds). To the extent that a Notice to Pay has been served
on the Guarantor and the Guarantor 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 will make such partial payment on any I nterest Payment Date up to and including the relevant
Extended Duefor Payment Date, in accordance with the Priorities of Payments and as described in Condition 6.01
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 (wheretherelevant 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 in respect of the
Covered Bond Portfolio. In certain circumstances, the Bank may be required to assign therole of Servicer to athird
party acceptable to the Bond Trustee and qualified to service the Covered Bond Portfolio (see “ Summary of the
Principal Documents—Servicing Agreement”).

Covered Bond Legidative Framework: The I ssuer and the Programme were registered in the Registry in accordance
with the Covered Bond L egislative Framework and the CMHC Guide on 1 November 2013.

Interest Rate Swap Agreement: To provide ahedge against possible variancesin therates of interest payable onthe
Portfolio Assets (which may, for instance, include variable rates of interest or fixed rates of interest) following the
Interest Rate Swap Effective Date, and the amount (if any) payable under the I ntercompany Loan and, following the
Covered Bond Swap Effective Date, the Covered Bond Swap Agreement, the Guarantor will enter into the I nterest
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Rate Swap Agreement with the Interest Rate Swap Provider (see* Summary of the Principal Documents— nterest
Rate Swap Agreement”).

e Covered Bond Svap Agreement: To provide a hedge against currency and/or other risks arising, following the
occurrence of a Covered Bond Swap Effective Date, in respect of amounts received by the Guarantor under the
Interest Rate Swap Agreement and amounts payablein respect of itsobligationsunder the Covered Bond Guarantee,
the Guarantor will enter into the Covered Bond Swap Agreement (which may include a new ISDA Master
Agreement, schedule and confirmation(s) and credit support annex, if applicable, for each Tranche and/ or Seriesof
Covered Bonds) with the Covered Bond Swap Provider (see* Summary of the Principal Documents—Covered Bond
Swap Agreement”).

e  Further Information: For amore detailed description of the transactions summarized above rel ating to the Covered
Bonds see, amongst other relevant sections of this Prospectus, “Summary of the Programme”, “Terms and
Conditions of the Covered Bonds’, “ Summary of the Principal Documents’, “ Credit Structure” and “Cashflows”.

Owner ship Structure of the Guarantor

e Asat the Programme Date, the Partners of the Guarantor are the Limited Partner, which holds 99.95 per cent. of the
interest in the Guarantor, and the Managing GP and the Liquidation GP, each of which own 99 per cent. and 1 per
cent., respectively, of the remaining 0.05 per cent. general partner interest in the Guarantor.

NBC Covered Bond

03413 C o
(Legislative) GP Inc. 8603413 Canada Inc

Liguidation
General Pariner

National Bank

of Canada

Managing .. .
& s Limited Pariner

General Parfmer

0.0005% GP

0.0495% GP 99.95% LP

NEC
Covered Bond
egislative) Guaranto
Limited Partnership

e A new Limited Partner may be admitted to the Guarantor, subject to meeting certain conditions precedent including,
(except inthe case of aSubsidiary of acurrent Limited Partner) but not limited to, satisfaction of the Rating Agency
Condition.

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

e Under certain circumstances, including 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.

Owner ship Structure of the Managing GP

e TheManaging GP isawholly-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 Prospectus, 91 per cent. of the issued and outstanding sharesin the capital of the Liquidation
GP are held by the Corporate Services Provider, astrustee of the NBC Covered Bond (Legislative) LGP Trust (the
“LGP Trust”) and 9 per cent. of the issued and outstanding sharesin 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, astrustee of
the LGP Trust, and are independent of the Bank. The Bank is entitled to have one “observer” of the board of the
Liguidation GP who is an officer or employee of the Bank.

The beneficiary of the LGP Trust will be one or more Canadian non-profit organizations or registered charities.

Computershare Trust
National Bank Company of Canada
of Canada as trustee of NBC Covered
Bond (Legislative) LGP Trust

8603413 Canada Inc.
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OVERVIEW OF THE PROGRAMME

Thefollowing overview does not purport to be complete and istaken from, and isqualified in itsentirety by, information
contained el sewherein this Prospectus and, in relation to the terms and conditions of any particular Tranche of Covered
Bonds, the applicable Final Terms. Words and expressions defined elsewhere in this Prospectus shall have the same
meanings in this overview. A glossary of certain defined termsis contained at the end of this Prospectus.

Issuer or the Bank:

Branch of Account:

Guarantor:
Arrangers.

Dedlers:

Seller:

Servicer:

Cash Manager:

Issuing and Paying Agent,
European Exchange Agent,
Calculation Agent and
Transfer Agent:

European Registrar and
Transfer Agent:

U.S. Regidtrar, Transfer
Agent and Exchange Agent

Bond Trustee:

Asset Monitor:

Custodian:

National Bank of Canada (the “Bank™)

The head office of the Bank in Montréal, or such other branch as may be specified in
the applicable Final Terms, any such branch being the “Branch of Account” for the
purposes of the Bank Act, 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’).

NBC Covered Bond (Legidative) Guarantor Limited Partnership.
National Bank Financial Inc. (“NBF") and RBS SecuritiesInc. (“RBS").

National Bank of CanadaFinancial Inc., NBF and RBS or such other dealer(s) as may
be appointed from time to time by the I ssuer generally in respect of the Programme or
in relation to a particular Series or Tranche of Covered Bonds.

TheBank, any New Seller, or other party for whom the Rating Agency Condition has
been satisfied, who may from timeto time accede to the M ortgage Sale Agreement and
sell New Loans and their Related Security to the Guarantor.

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

The Bank, subject to replacement in accordance with the terms of the Cash
Management Agreement.

The Bank of New York Mellon, London Branch, acting through its office at One
Canada Square, 48" Floor, London, E14 4AL..

The Bank of New York Mellon (Luxembourg) S.A., acting through its office at
Vertigo Building — Polaris, 2-4 rue Eugene Ruppert, L-2453 Luxembourg, R.C.
L uxembourg No. B 67.654.

The Bank of New York Mellon, acting through its offices at 101 Barclay Street, 7™
Floor East, New Y ork, New Y ork, 10286.

Computershare Trust Company of Canada, acting through its offices located at 100
University Avenue, 9" Floor, North Tower, Toronto, Ontario, CanadaM5J2Y 1 andits
place of business at 1500 University Street, Suite 700, Montreal, Quebec, H3A 3S8.

Deloitte s.e.n.c.r.l., acting through its offices at 1 Place Ville Marie, Suite 3000,
Montréal, Québec, Canada H3B 4T9.

Computershare Trust Company of Canada, acting through its offices located at 100
University Avenue, 9" Floor, North Tower, Toronto, Ontario, CanadaM5J2Y 1 and its
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Interest Rate Swap Provider:

Covered Bond Swap Provider:

GIC Provider:
Account Bank

Standby Account Bank:

Standby GIC Provider:

Description:

Covered Bond Legidative
Framework:

Certain Restrictions:

Programme Size:

Distribution:

I ssuance of Series:

place of business at 1500 University Street, Suite 700, Montreal, Quebec, H3A 3S8.

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.

Initialy, the Bank, acting through its head office in Montréal.
Initialy, the Bank, acting through its head office in Montréal.

Royal Bank of Canada, acting through its branch located at 200 Bay Street, Toronto,
Ontario, Canada M5J 2J5.

Royal Bank of Canada, acting through its branch located at 200 Bay Street, Toronto,
Ontario, Canada M5J 2J5.

Legidlative Global Covered Bond Programme.

The Issuer and the Programme were registered in the Registry in accordance with the
Covered Bond Legidative Framework and the CMHC Guide on 1 November 2013.

Each Series or 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 requirementsfromtime to time (see“ Subscription
and Sale and Transfer and Selling Restrictions”).

Up to U.S.$7,000,000,000 (or its equivalent in Specified Currencies), outstanding at
any time, subject to increase. The I ssuer may increase the amount of the Programmein
accordance with the terms of the Dealership Agreement.

Covered Bonds denominated in a currency other than USD shall be translated into
USD at the date of the agreement to issue such Covered Bonds using the spot rate of
exchange for the purchase of such currency against payment of USD being quoted by
the Issuing and Paying Agent on the date on which such agreement was made which,
wherethe 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.

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
“Qubscription and Sale and Transfer and Selling Restrictions’.

Covered Bonds will beissued in series (each, a“ Series’). Each Series may comprise
one or more tranches (“Tranches’ and each, a“Tranche”) issued on different issue
dates. The Covered Bonds of each Serieswill 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
termsin all respects, savethat a Tranche may comprise Covered Bondsin bearer form
and Covered Bondsin registered form and may comprise Covered Bonds of different
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Specified Currencies:

Denomination:

Maturities:

Form of the Covered Bonds:

denominations

Covered Bonds may be denominated in any currency or currencies subject to
compliance with all applicable legal and/or regulatory and/or central bank
reguirements, such currencies to be agreed upon between the Issuer, the relevant
Dealer(s) and the Bond Trustee (as set out in the applicable Final Terms).

Paymentsin respect of Covered Bonds may, subject to compliance asdescribed 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. The Issuer isan “authorized 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 I ssuer and the relevant Dealer(s) and as
indicated in the applicable Final Terms, save that the minimum denomination of each
Covered Bond to be admitted to trading on aregulated market withinthe EEA, will be
at least €100,000 (or, if the Covered Bonds are denominated in a currency other than
euros, 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 timeto time by
therelevant regulator (or equivalent body) or any lawsor regul ations applicableto the
relevant Specified Currency.

The minimum denomination of each Rule 144A Covered Bond will be asstated in the
applicable Final Termsin U.S. dollars (or its approximate equivalent in other Specified
Currencies).

Such maturities as may be agreed between the I ssuer and therelevant Dealer(s) and as
indicated in the applicable Final Terms, 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 regul ations applicable to the I ssuer or the relevant
Specified Currency.

The Covered Bondswill beissued in bearer or registered form 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 aPermanent Global Covered Bond deposited with
the Common Safekeeper for Euroclear and Clearstream, Luxembourg (in the case of
Bearer Covered Bonds intended to be issued in NGCB form) or otherwise with a
Common Depositary for Euroclear and Clearstream, Luxembourg, as specified inthe
applicable Final Terms. A Temporary Global Covered Bond will be exchangeablefor a
Permanent Global Covered Bond or, if so specified in the applicable Final Terms,
Bearer Definitive Covered Bonds. A Permanent Global Covered Bond will be
exchangeabl e for Bearer Definitive Covered Bonds only in the limited circumstances
specified in the “ 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 under the Securities Act will beissued
in the form of 144A Global Covered Bonds (together, the “Registered Global
Covered Bonds'). Registered Globa Covered Bondswill either be deposited with a
custodian for, and registered in the name of a nominee for, DTC, CDS or Euroclear
and Clearstream, Luxembourg, as specified in the applicable Final Terms. Registered
Global Covered Bondswill be exchangeable for Registered Definitive Covered Bonds
in the limited circumstances specified in “Terms and Conditions of the Covered
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Interest:

Types of Covered Bonds:

Fixed Rate Covered Bonds:

Floating Rate Covered Bonds:

Instalment Covered Bonds:

Zero Coupon Covered
Bonds:

Rating Agency Condition:

Bonds’.

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

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 (detailed in a formula or otherwise) and may vary
during the lifetime of the relevant Series.

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

e Fixed Rate Covered Bonds
e Floating Rate Covered Bonds
e |Instalment Covered Bonds
e  Zero Coupon Covered Bonds

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 | ssuer and the relevant Deal er(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), provided that if an Extended Due for Payment Date is specified in the
Final Terms, interest following the Due for Payment Date will continue to accrue and
be payable on the unpaid amount in accordance with Condition 5, at a Rate of Interest
determined in accordance with Condition 5.03 (in the same manner as the Rate of
Interest for Floating Rate Covered Bonds) even where the relevant Covered Bondsare
Fixed Rate Covered Bonds.

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

(i) onthesamebasisasthe floating rate under aschedul e and confirmation and credit
support annex, if applicable, 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;

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

Instalment Covered Bonds are redeemabl e in two or moreinstalments of such amounts
and on such dates as are indicated in the applicable Final Terms.

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 .

Any issuance of new Covered Bonds will be conditional upon satisfying the Rating
Agency Condition in respect of the ratings of the then outstanding Covered Bonds by
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Ratings:

Listing and admission to
trading:

Redemption:

Extendable obligations under
the Covered Bond Guarantee:

the Rating Agencies.

Covered Bonds issued under the Programme are expected on issue to be assigned at
least two of the following ratings: an “Aaa’ by Moody’s, an “AAA” by Fitch and an
“AAA” by DBRS, unless otherwise specified in the applicable Final Terms.

Application has been made to admit 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 Bondsto trading on the Market. Covered Bonds may also belisted,
or admitted to trading, asthe case may be, on the regulated market of the L uxembourg
Stock Exchange (once the UK Listing Authority has provided the competent authority
in Luxembourg with a certificate of approval attesting that this Prospectus has been
prepared in accordance with the Prospectus Directive together with a copy of this
Prospectus).

The applicable Final Terms 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 in the case of I nstalment Covered Bonds or following
an Issuer Event of Default or a Guarantor Event of Default or asindicated 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 set out in the applicable Final Terms.

Early redemption will be permitted for taxation reasonsand illegality as mentioned in
“Terms and Conditions of the Covered Bonds — Early Redemption for Taxation
Reasons’ and “—Redemption dueto Illegality”.

The applicable Final Terms may also provide that (if a Notice to Pay has been served
on the Guarantor) the Guarantor’s obligations under the Covered Bond Guarantee to
pay the Guaranteed Amounts corresponding to the Final Redemption Amount of the
applicable Series of Covered Bondson 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 I ssuer failsto pay the Final Redemption
Amount of the relevant Series of Covered Bondson 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 Seriesof Covered Bondsare not paidinfull by
the Guarantor by the Extension Determination Date (for example, because the
Guarantor hasinsufficient moneysin accordance with the Priorities of Paymentsto pay
infull the Guaranteed Amounts corresponding to the Final Redemption Amount of the
relevant Series of Covered Bonds after payment of higher ranking amountsand taking
into account amountsranking pari passu in the Priorities of Payments). Totheextent a
Notice to Pay has been served on the Guarantor and the Guarantor has sufficient time
and sufficient moneys to pay in part the Fina Redemption Amount, such partial
payment will be made by the Guarantor on any Interest Payment Date up to and
including the relevant Extended Due for Payment Date as described in Condition 6.01.
Interest will continue to accrue and be payable on the unpaid amount in accordance
with Condition 5, at a Rate of Interest determined in accordance with Condition 5.03
(in the same manner as the Rate of Interest for Floating Rate Covered Bonds). The
Guarantor 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.
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Canadian Taxation:

U.S. Taxation:

U.K. Taxation:
ERISA:

Cross Default:

Status of the Covered Bonds:

Paymentsin respect of Covered Bondswill be made without withholding or deduction
for, or on account of, any present or future taxes, duties, assessmentsor governmental
charges of whatever nature imposed or levied by or on behalf of Canada or any
province or territory thereof, or, in the case of Covered Bonds issued by a branch of
the I ssuer located outside Canada, the country in which such branchislocated, 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—Early Redemption for
Taxation Reasons’). Under the Covered Bond Guarantee, the Guarantor 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 may become
payable by the Issuer under Condition 8.

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, commodity price or any other similar criterion or by
reference to dividends paid or payable to shareholders on any class of shares of a
corporation; or (ii) the recipient of interest payable on aCovered Bond doesnot 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 isnot dealing with at arm’ slength 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 heading “Taxation-United States Federal Income
Taxation”.

See the discussion under the heading “ Taxation-United Kingdom Taxation”.

Subject to the limitations described under “ERISA and Certain Other U.S.
Considerations’, a Covered Bond may be purchased by Benefit Plan Investors (as
defined in Section 3(42) of the U.S. Employee Retirement Income Security Act of
1974, asamended (“ERISA")), subject to certain conditions. See“ERISA and Certain
Other U.S. Considerations’.

If an Issuer Event of Default occursin respect of aparticular Seriesof Covered Bonds,
the Covered Bonds of all Seriesoutstanding will, provided a Covered Bond Guarantee
Activation Event has occurred, accelerate at the same time against the | ssuer.

If a Guarantor Acceleration Noticeis served in respect of any one Series of Covered
Bonds, then the obligation of the Guarantor to pay Guaranteed Amountsin respect of
all Series of Covered Bonds outstanding will be accelerated.

The Covered Bonds will constitute deposits for purposes of the Bank Act and will
congtitutelegal, valid and binding direct, unconditional, unsubordinated and unsecured
obligations of the Issuer and will rank pari passu with all deposit liahilities of the
I ssuer 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 .
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Governing Law and
Jurisdiction:

Terms and Conditions:

Clearing System:

Non-U.S. Selling Restrictions:

U.S. Selling Restrictions:

Transfer Restrictions:

The Covered Bonds will not be depositsinsured under the Canada Deposit Insurance
Corporation Act (Canada).

The Covered Bondsissued pursuant to this Prospectusand all Transaction Documents
will be governed by, and construed in accordance with the laws of the Province of
Ontario and the laws of Canada applicable therein. See “Summary of the Principal
Documents’ .

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 judgementsin respect of agreements governed
by foreign laws.

Final Termswill be prepared in respect of each Tranche of Covered Bonds. A copy of
each Final Termswill, inthe case of Covered Bondsto be admitted to the Official List
and to be admitted to trading on the Market, be delivered to Listing Applicationsat the
UK Listing Authority 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”.

DTC, Euroclear, Clearstream, L uxembourg and/or, in relation to any Covered Bonds,
any other clearing system as may be specified in the applicable Final Terms.

Therewill be specific restrictions on offers, salesand deliveries of Covered Bondsand
on the distribution of offering material in Canada, Japan, the EEA, the United
Kingdom, France, Italy and Hong Kong, as well as such other restrictions as may be
required in connection with a particular issue of Covered Bonds as set out in the
applicable Fina Terms. 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, Covered Bonds may be sold in compliance
with Rule 144A under the Securities Act.

The Covered Bonds in bearer form will be issued in compliance with U.S. Treasury
Regulation 8§1.163-5(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 otherwisein connection with the United States Hiring I ncentivesto
Restore Employment Act of 2010) (the“ TEFRA D Rules’) unless (i) the applicable
Final Termsstatethat the Covered Bondsareissued in compliancewith U.S. Treasury
Regulation §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 otherwisein connection with the United States Hiring I ncentivesto
Restore Employment Act of 2010) (the“ TEFRA C Rules’) or (ii) the Covered Bonds
areissued 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
reguired obligations’ under the United States Tax Equity and Fiscal Responsibility Act
of 1982 (“TEFRA"), which circumstances will be referred to in the applicable Final
Terms as atransfer to which TEFRA is not applicable.

There are restrictions on the transfer of certain Registered Covered Bonds. See
“SQubscription and Sale and Transfer and Selling Restrictions—United States of
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Covered Bond Guarantee:

Security:

Covered Bond Portfolio:

Intercompany Loan:

America-Transfer Restrictions”.

Payment of interest and principa in respect of the Covered Bonds when Due for
Payment will be irrevocably guaranteed by the Guarantor. The obligations of the
Guarantor 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 under the Covered Bond Guarantee will
accelerate agai nst the Guarantor upon the service of aGuarantor Acceleration Notice.
The obligations of the Guarantor under the Covered Bond Guarantee constitute direct
obligations of the Guarantor secured against the assets of the Guarantor, including the
Covered Bond Portfolio.

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

To secure its obligations under the Covered Bond Guarantee and the Transaction
Documents to which it is a party, the Guarantor has granted a first ranking security
interest over its present and future acquired assets, including the Covered Bond
Portfolio, in favour of the Bond Trustee (for itself and on behalf of the other Secured
Creditors) pursuant to the terms of the Security Agreement.

The Covered Bond Portfolio will consist solely of Loans originated by the Seller and
Originators and secured by Canadian first lien residential Mortgages. Subject to
satisfaction of the Rating Agency Condition, the Covered Bond Portfolio may also
contain New Portfolio Asset Types. Covered Bond Portfolio static dataand statistics
relating to the Loans comprising the Covered Bond Portfolio fromtimeto timewill be
disclosed inthe Investor Reports. The Investor Reportswill also disclose, among other
things, the results of the Asset Coverage Test and the Valuation Calculation.

Under thetermsof the Intercompany Loan Agreement, prior to theissuance of thefirst
Tranche of Covered Bonds, the Bank will make availableto the Guarantor an interest-
bearing Intercompany L oan, comprised of aGuarantee L oan and arevolving Demand
Loan, inaninitial combined aggregate amount equal to the Total Credit Commitment,
subject to increases and decreases as described bel ow. The Intercompany Loan will be
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, which rate
shall not exceed, asapplicable: (i) prior to the Interest Rate Swap Effective Date, the
aggregate yield on the (x) Covered Bond Portfolio, (y) the cash deposit amounts of the
Guarantor and (z) the principal balance of Substitute Assets; and (ii) following the
Interest Rate Swap Effective Date, the amount received by the Guarantor pursuant to
the Interest Rate Swap Agreement, and in each case after taking into account the sum
of a minimum spread and an amount for certain expenses of the Guarantor. The
balance of the Guarantee Loan and Demand L oan will fluctuate with theissuancesand
redemptions of Covered Bonds and the requirements of the Asset Coverage Test.

Upon the occurrence of (x) a Contingent Collateral Trigger Event, (y) an event of
default (other than an insolvency event of default) or an additional termination event in
respect of which the relevant Swap Provider is the defaulting party or the affected
party, asapplicable, or (z) aDowngrade Trigger Event, in each case, in respect of the
Interest Rate Swap Agreement or the Covered Bond Swap Agreement, the relevant
Swap Provider, inits capacity as (and provided it is) thelender under the I ntercompany
Loan Agreement, may deliver a Contingent Collateral Notice to the Guarantor under
which it elects to decrease the amount of the Demand Loan with a corresponding
increase in the amount of the Guarantee Loan, in each case, in an amount equal to the
related Contingent Collateral Amount(s).
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Guarantee Loan:

Demand Loan:

The Proceeds of the
Intercompany Loan:

Capital Contribution:

Consideration:

Interest Rate Swap Agreement:

Covered Bond Swap

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 to purchase New Loans and their Related Security from the
Seller. The balance of the Guarantee Loan and the Demand Loan from time to time
will be disclosed in the Investor Report.

The Guarantee Loan is in an amount equal to the balance of outstanding Covered
Bondsat any relevant time plusthat portion of the Covered Bond Portfolio required in
accordance with the Asset Coverage Test as over collateralization for the Covered
Bondsin excess of the amount of then outstanding Covered Bonds (see “ Summary of
the Principal Documents—Guarantor Agreement—Asset Coverage Test”).

The Demand Loan is arevolving credit facility, the outstanding balance of which 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 (or following aDemand Loan Repayment Event if agreed to by the
Bank and subject to satisfaction of the Rating Agency Condition), the Guarantor may
re-borrow any amount repaid by the Guarantor under the Intercompany Loan for a
permitted purpose provided, among other things, such drawing does not result in the
Intercompany Loan exceeding the Total Credit Commitment.

The Guarantor will usetheinitial advance of proceedsfrom the Intercompany Loanto
purchase the Initial Covered Bond Portfolio consisting of Loans and their Related
Security fromthe Seller in accordance with the terms of the Mortgage Sale Agreement
and, following the initial advance, may use additional advances (i) to purchase New
Loans and their Related Security 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 under the CMHC Guide; 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 Accounts (including, without
limitation, to fund the Reserve Fund and the Pre-Maturity Liquidity Ledger (in each
case to an amount not exceeding the prescribed limit)).

Each of the Managing GP and the Liquidation GP have contributed a nominal cash
amount to the Guarantor and respectively hold 99 per cent. and 1 per cent. of the 0.05
per cent. general partner interest in the Guarantor. The Limited Partner holds the
substantial economic interest in the Guarantor (approximately 99.95 per cent.) having
made a Cash Capital Contribution to the Guarantor. The Limited Partner may from
time to time make additional Capital Contributions.

Under the terms of the Mortgage Sale Agreement, the Seller will sell the Initial
Covered Bond Portfolio and may, fromtimeto time, sell New Loansand their Related
Security to the Guarantor on afully-serviced basisin exchangefor cash consideration.
The Limited Partner may also make Capital Contributions of New Loans and their
Related Security in exchange for an additional interest in the capital of the Guarantor.

To provide a hedge against possible variances in the rates of interest payable on the
Portfolio Assets (which may, for instance, include variable rates of interest or fixed
rates of interest) following the Interest Rate Swap Effective Date, and the amount (if
any) payable under the Intercompany Loan and, following the Covered Bond Swap
Effective Date, the Covered Bond Swap Agreement, the Guarantor will enter into the
Interest Rate Swap Agreement with the Interest Rate Swap Provider. See“ Summary of
the Principal Documents— nterest Rate Svap Agreement”.

To provide a hedge against currency and/or other risks arising, following the
occurrence of the Covered Bond Swap Effective Date, in respect of amountsreceived
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Agreement:

Risk Factors:

by the Guarantor under the Interest Rate Swap Agreement and amounts payable in
respect of itsobligations under the Covered Bond Guarantee, the Guarantor will enter
into the Covered Bond Swap Agreement (which may include a new ISDA Master
Agreement, schedule and confirmation(s) and credit support annex, if applicable, for
each Tranche and/or Series of Covered Bonds) with the Covered Bond Swap Provider.
See “Summary of the Principal Documents—Covered Bond Svap Agreement”.

There are certain risks related to any issue of Covered Bonds under the Programme,

which investors should ensure they fully understand. A non-exhaustive summary of
such risksis set out under “Risk Factors’.
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FORM OF THE COVERED BONDS

The Covered Bonds of each Serieswill bein either bearer form, with or without receipts, interest coupons and/or talons
attached, or registered form, without receipts, interest coupons and/or talons attached. Bearer Covered Bonds will be
issued outside the United Statesin reliance on Regulation S under the Securities Act (“ Regulation S”) and Registered
Covered Bondswill beissued both outside the United Statesin reliance on the exemption from registration provided by
Regulation S and within the United States or to, or for the benefit of U.S. personsin reliance on Rule 144A or another
exemption from registration under the Securities Act .

Bearer Covered Bonds

Each Tranche of Bearer Covered Bondswill beinitially issued inthe form of atemporary global covered bond without
receiptsor interest coupons attached (a“ Temporary Global Covered Bond”) or, if so specified inthe applicable Final
Terms(the“applicable Final Terms”), apermanent global covered bond without receiptsor interest coupons attached
(a"Permanent Global Covered Bond” and, together with the Temporary Global Covered Bonds, the“Bearer Global
Covered Bonds’ and each a“Bearer Global Covered Bond”) which, in either case, will:

@ if the Bearer Global Covered Bondsareintended to beissued in new global Covered Bond (“NGCB”)
form, as stated in the applicable Final Terms, be delivered on or prior to the original issue date of the
Tranche to one of the international central securities depositories as common safekeeper (the
“Common Safekeeper”) for Euroclear Bank S.A./N.V. (“Euroclear”) and Clearstream Banking,
société anonyme (“ Clear stream, L uxembourg”); and

(b) if the Bearer Global Covered Bonds are not intended to be issued in NGCB form, be delivered on or
prior to the original issue date of the Tranche to acommon depositary (the “Common Depositary”)
for Euroclear and Clearstream, Luxembourg.

If the Bearer Covered Bonds are stated in the applicable Fina Terms to be issued in NGCB form, Euroclear and
Clearstream, Luxembourg will be notified by or on behalf of the Issuer as to whether or not the Covered Bonds are
intended to be recognized aseligible collateral for European monetary policy of the central banking system for the euro
(the“Eurosystem”), notwithstanding that such recognition will depend upon satisfaction of the Eurosystem eligibility
criteria.

Whilst any Bearer Covered Bond isrepresented by a Temporary Global Covered Bond, paymentsof principal, interest (if
any) and any other amount payable in respect of the Bearer Covered Bonds due prior to the Exchange Date (as defined
below) will be made (against presentation of the Temporary Global Covered Bond if the Temporary Global Covered
Bond is not intended to be issued in NGCB form) only to the extent that certification to the effect that the beneficial
owners of interestsin such Bearer Covered Bond are not U.S. personsfor U.S. federal income tax purposes or persons
who have purchased for resale to any U.S. person, as required by U.S. Treasury regulations, has been received by
Euroclear and/or Clearstream, L uxembourg and Euroclear and/or Clearstream, Luxembourg, asapplicable, hasgivena
like certification (based on the certifications it has received) to the Issuing and Paying Agent.

On and after the date (the “Exchange Date”) which is 40 days after a Temporary Global Covered Bond is issued,
interests in such Temporary Global Covered Bond will be exchangeable (free of charge) upon a request as described
therein either for: (i) interestsin a Permanent Global Covered Bond of the same Series; or (ii) Bearer Definitive Covered
Bonds of the same Series with, where applicable, receipts, interest coupons and talons attached (as indicated in the
applicable Final Termsand subject, in the case of Bearer Definitive Covered Bonds, to such notice period asis specified
in the applicable Final Terms), in each case against certification of non-US beneficial ownership as described above
unless such certification has already been given. The holder of a Temporary Globa Covered Bond will not beentitled to
collect any payment of interest, principal or other amount due on or after the Exchange Date unless, upon due
certification, exchange of the Temporary Global Covered Bond for an interest in a Permanent Global Covered Bond or
for Bearer Definitive Covered Bonds isimproperly withheld or refused.

Payments of principal, interest (if any) or any other amounts on a Permanent Global Covered Bond will be madethrough
Euroclear and/or Clearstream, L uxembourg (against presentation or surrender (as the case may be) of the Permanent
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Global Covered Bond if the Permanent Global Covered Bond is not intended to beissued in NGCB form) without any
requirement for certification.

Theapplicable Final Termswill specify that a Permanent Global Covered Bond will be exchangeable (free of charge), in
wholebut not in part, for Bearer Definitive Covered Bonds with, where applicable, receipts, interest couponsand talons
attached upon either: (i) not lessthan 60 days' written notice from Euroclear and/or Clearstream, Luxembourg (acting on
theinstructions of any holder of an interest in such Permanent Global Covered Bond) to the I ssuing and Paying Agent as
described therein; or (ii) only upon the occurrence of an Exchange Event. For these purposes, “ Exchange Event” means
that: (i) the I ssuer has been notified that both Euroclear and Clearstream, L uxembourg have been closed for businessfor
acontinuous period of 14 days (other than by reason of holiday, statutory or otherwise) or have announced an intention
permanently to cease business or havein fact done so and no successor clearing systemisavailable; or (ii) the I ssuer has
or will become subject to adverse tax consequences which would not be suffered were the Bearer Covered Bonds
represented by the Permanent Global Covered Bond in definitive form. Thelssuer will promptly give noticeto holders of
the Covered Bonds of each Series of Bearer Global Covered Bonds in accordance with Condition 14 if an Exchange
Event occurs. Inthe event of the occurrence of an Exchange Event, Euroclear and/or Clearstream, L uxembourg (acting
on theinstructions of any holder of aninterest in such Permanent Global Covered Bond) or the Bond Trustee may give
noticeto the Issuing and Paying Agent requesting exchange and, in the event of the occurrence of an Exchange Event as
described in (ii) above, the I ssuer may also give notice to the I ssuing and Paying Agent requesting exchange. Any such
exchange shall occur not later than 45 days after the date of receipt of the first relevant notice by the Issuing and Paying
Agent.

If the applicable Final Termsindicate that aBearer Global Covered Bond isexchangeablefor Bearer Definitive Covered
Bonds at the option of aHolder, the Specified Denominations may not include integral multiples of alesser amount in
excess of a minimum Specified Denomination.

Bearer Global Covered Bondsand Bearer Definitive Covered Bondswill beissued pursuant to the Agency Agreement.

The following legend will appear on al Permanent Global Covered Bonds and all Bearer Definitive Covered Bonds
which have an original maturity of more than one year and on all receipts and interest coupons relating to such Bearer
Covered Bonds:

“ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO LIMITATIONS
UNDER THE UNITED STATES INCOME TAX LAWS, INCLUDING THE LIMITATIONS PROVIDED IN
SECTIONS 165(j) AND 1287(a) OF THE INTERNAL REVENUE CODE".

The sectionsreferred to provide that United States hol ders, with certain exceptions, will not be entitled to deduct any loss
on Bearer Covered Bonds, receipts or interest coupons and will not be entitled to capital gainstreatment of any gain on
any sale, disposition, redemption or payment of principal in respect of such Bearer Covered Bonds, receipts or interest
coupons.

Covered Bondswhich are represented by aBearer Global Covered Bond will only betransferablein accordancewiththe
rules and procedures for the time being of Euroclear or Clearstream, L uxembourg, as the case may be.

Registered Covered Bonds

The Registered Covered Bonds of each Tranche offered and sold inreliance on Regulation S, which will be sold to non-
U.S. persons outside the United States, will initially be represented by a global covered bond in registered form (a
“Regulation SGlobal Covered Bond”). Prior to expiry of the Distribution Compliance Period (asdefined in Regulation
S) applicableto each Tranche of Covered Bonds, beneficial interestsin a Regulation S Global Covered Bond may not be
offered or sold to, or for the account or benefit of, a U.S. person save as otherwise provided in Condition 2 and may not
be held otherwise than through Euroclear or Clearstream, Luxembourg, and such Regulation S Globa Covered Bond
will bear alegend regarding such restrictions on transfer.
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The Registered Covered Bonds of each Tranche may only be offered and sold in the United Statesor to U.S. personsin
private transactions exempt from registration under the Securities Act to “qualified institutional buyers’ within the
meaning of Rule 144A under the Securities Act (“QIBS").

The Registered Covered Bonds of each Tranche sold to QIBswill be represented by aglobal covered bond in registered
form (a“Rule 144A Global Covered Bond” and, together with aRegulation S Global Covered Bond, the“Register ed
Global Covered Bonds’).

Registered Global Covered Bonds will either: (i) be deposited with a custodian for, and registered in the name of a
nominee of, DTC or CDS for the accounts of its participants or Euroclear and Clearstream, Luxembourg; or (ii) be
deposited with a common depositary for, and registered in the name of a common nominee of, Euroclear and
Clearstream, L uxembourg, as specified inthe applicable Final Terms. Persons holding beneficial interestsin Registered
Globa Covered Bonds will be entitled or required, as the case may be, under the circumstances described below, to
receive physical delivery of Definitive Covered Bondsin fully registered form.

Rule 144A Global Covered Bonds will be subject to certain restrictions on transfer set forth therein and will bear a
legend regarding such restrictions described under “ Subscription and Sale and Transfer and Selling Restrictions”.

Payments of principal, interest and any other amount in respect of the Registered Global Covered Bonds will, in the
absence of provision to the contrary, be made to the person shown on the Register as the registered holder of the
Registered Global Covered Bonds. None of the Issuer, the Guarantor, the Bond Trustee, any Paying Agent or the
Registrar will have any responsibility or liability for any aspect of the recordsrelating to or payments or deliveriesmade
on account of beneficial ownership interestsin the Registered Global Covered Bonds or for maintaining, supervising or
reviewing any records relating to such beneficial ownership interests.

Payments of principal, interest or any other amount in respect of the Registered Covered Bondsin definitiveformwill, in
the absence of provision to the contrary, be made to the persons shown on the Register on the relevant Record Date
immediately preceding the due date for payment in the manner provided in that Condition.

Interests in a Registered Global Covered Bond will be exchangeable (free of charge), in whole but not in part, for
Registered Definitive Covered Bonds without receipts, interest coupons or talons attached only upon the occurrence of
an Exchange Event. For these purposes, “Exchange Event” meansthat: (i) in the case of Covered Bondsregistered in
the name of a nominee for DTC, either DTC has notified the I ssuer that it is unwilling or unable to continue to act as
depository for the Covered Bonds and no aternative clearing system is available or DTC has ceased to constitute a
clearing agency registered under the Exchange Act; (ii) in the case of Covered Bondsregistered inthe name of anominee
for acommon depositary for Euroclear and Clearstream, L uxembourg, the I ssuer has been notified that both Euroclear
and Clearstream, L uxembourg have been closed for businessfor acontinuous period of 14 days (other than by reason of
holiday, statutory or otherwise) or have announced an intention permanently to cease business or have in fact done so
and no successor clearing system is available; (iii) in the case of Covered Bonds registered in the name of CDS or its
nominee, CDS has notified the Issuer that it is unwilling or unable to continue to act as a depositary for the Covered
Bonds and a successor depositary is not appointed by the | ssuer within 90 days after receiving such notice, or hasceased
to be a recognized clearing agency under the Securities Act (Ontario) or a self-regulatory organization under the
Securities Act (Québec) or other applicable Canadian securities|egislation and a successor i s not appointed by the | ssuer
within 90 days after the | ssuer becoming awarethat CDSisno longer so authorized; or (iv) the Issuer hasor will become
subject to adverse tax consequences which would not be suffered were the Covered Bondsrepresented by the Registered
Global Covered Bond in definitive form. The I ssuer will promptly give notice to holders of the Covered Bonds of each
Series of Registered Global Covered Bondsin accordance with Condition 14 if an Exchange Event occurs. In the event
of the occurrence of an Exchange Event, DTC, CDS, Euroclear and/or Clearstream, Luxembourg (acting on the
instructions of any registered holder of an interest in such Registered Global Covered Bond) may give notice to the
Registrar requesting exchange and, in the event of the occurrence of an Exchange Event as described in (iv) above, the
Issuer may also give notice to the Registrar requesting exchange. Any such exchange shall occur not later than 10 days
after the date of receipt of the first relevant notice by the Registrar.
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Transfer of Interests

Interestsin aRegistered Global Covered Bond may, subject to compliance with all applicablerestrictions, betransferred
to a person who wishes to hold such interest in another Registered Global Covered Bond. No beneficial owner of an
interest in a Registered Global Covered Bond will be able to transfer such interest, except in accordance with the
applicable procedures of DTC, CDS, Euroclear and Clearstream, Luxembourg, in each case to the extent applicable.
Registered Covered Bondsarealso subject totherestrictionson transfer set forth therein and will bear alegend
regarding such restrictions (see “ Subscription and Sale and Transfer and Selling Restrictions”).

General

Pursuant to the Agency Agreement (as defined under “Terms and Conditions of the Covered Bonds"), the I ssuing and
Paying Agent shall arrange that, where afurther Tranche of Covered Bondsisissued whichisintended to formasingle
Series with an existing Tranche of Covered Bonds, the Covered Bonds of such further Tranche shall be assigned a
common code and I SIN and, where applicable, aCUSIP and CINS number which are different from the common code,
ISIN, CUSIP and CINS assigned to Covered Bonds of any other Tranche of the same Series until at |east the expiry of
the Distribution Compliance Period applicable to the Covered Bonds of such Tranche.

Any reference hereinto DTC, CDS, Euroclear and/or Clearstream, Luxembourg shall, whenever the context so permits,
be deemed to include areferenceto any additional or alternative clearing system specified in the applicable Final Terms
or as may otherwise be approved by the Issuer, the I ssuing and Paying Agent and the Bond Trustee.

No holder of the Covered Bonds, Recei pthol der or Couponhol der shall be entitled to proceed directly against the | ssuer

or the Guarantor unlessthe Bond Trustee, having become so bound to proceed, fails so to do within areasonable period
and the failure shall be continuing.
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TERMSAND CONDITIONSOF THE COVERED BONDS

The following are the terms and conditions of the Covered Bonds (the “ Terms and Conditions’) which will, as
completed by the applicable Final Termsin relation to a Tranche of Covered Bonds, apply to each Global Covered Bond
and each Definitive Covered Bond, in the latter case only if permitted by the relevant stock exchange or other relevant
authority (if any) and agreed by the Issuer and the relevant Dealer(s) at the time of issue but, if not so permitted and
agreed, such Definitive Covered Bond will have endorsed thereon or attached thereto such Termsand Conditions. The
applicable Final Terms (or therelevant provisionsthereof) will be endorsed upon, or attached to, each Global Covered
Bond and Definitive Covered Bond

This Covered Bond is one of a Series (as defined below) of Covered Bonds issued by National Bank of Canada (the
“lssuer” or the “Bank”) as part of the Issuer’'s U.S.$7 hillion legisative globa Covered Bond programme (the
“Programme”) and constituted by a Trust Deed dated the Programme Date (such trust deed as amended, supplemented
or replaced, the “Trust Deed”) made between the Issuer, NBC Covered Bond (Legislative) Guarantor Limited
Partnership, as guarantor (the “Guarantor”) and Computershare Trust Company of Canada, as bond trustee (in such
capacity, the “Bond Trustee” which expression shall include any successor as bond trustee)

The Covered Bonds have the benefit of an agency agreement dated the Programme Date (as amended, supplemented or
replaced, the“ Agency Agreement”) and made between the | ssuer, the Guarantor, the Bond Trustee, The Bank of New
York Méllon, inits capacitiesas U.S. registrar (the “U.S. Registrar”, which expression shall include any successor in
this capacity), transfer agent and exchange agent (the “U.S. Exchange Agent”, which expression shall include any
successor in this capacity), The Bank of New Y ork Mellon (Luxembourg) S.A., in its capacities as European registrar
(the “European Registrar”, which expression shall include any successor in such capacity, and the “Registrar” or
“Registrars’ for aTranche (as defined bel ow)) shall be as specified in theapplicable Final Terms (asdefined below) and
transfer agent, and The Bank of New York Mellon, London Branch, in its capacities as issuing and principa paying
agent (the “Issuing and Paying Agent”, and which expression shall include any successor in such capacity), as
exchange agent (the “European Exchange Agent”, and collectively with the U.S. Exchange Agent, the “Exchange
Agent”, which expression shall include any successor in such capacity), as calculation agent (the “ Calculation Agent”,
which expression shall include any successor in such capacity and any substitute calculation agent appointed in
accordance with the Agency Agreement either with respect to the Programme or with respect to a particular Series) and
astransfer agent and the other transfer agents named therein (collectively, the“ Transfer Agent” which expression shall
include any Registrar and any additional or successor transfer agents), and the paying agents named therein (the “ Paying
Agents’, which expression shall include the Issuing and Paying Agent and any substitute or additional paying agents
appointed in accordance with the Agency Agreement either with respect to the Programme or with respect to aparticular
Series). Asused herein, “Agents’ shall mean the Paying Agents, the Registrar or Registrars, the Exchange Agent and the
Transfer Agents.

Save asprovided in Conditions 7 and 13, referencesin these Terms and Conditionsto “ Cover ed Bonds® areto Covered
Bonds of this Series and shall mean:

@ inrelation to any Covered Bondsrepresented by aglobal covered bond (a“Global Covered Bond”),
units of the lowest Specified Denomination in the Specified Currency;

(b) any Global Covered Bond;

(© any definitive Covered Bonds in bearer form (“Bearer Definitive Covered Bonds’) issued in
exchange for a Global Covered Bond in bearer form; and

(d) any definitive Covered Bondsin registered form (“ Register ed Definitive Covered Bonds’) (whether
or not issued in exchange for a Global Covered Bond in registered form).

Save as provided in Conditions 7 and 13, any referencesto “Coupons’ (as defined in Condition 1.06), “ Receipts’ (as

defined in Condition 1.07) or “Talons’ (as defined in Condition 1.06) are to Coupons, Receipts and Talonsrelating to
Covered Bonds of this Series.
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Referencesin these Termsand Conditionsto the Final Terms areto Part A of the Final Terms(s) prepared inrelation to
the Covered Bonds of the relevant Tranche or Series.

In respect of any Covered Bonds, references herein to these “ Terms and Conditions” are to these terms and conditions
and any reference herein to a“Condition” is areference to the relevant Condition of the Terms and Conditions of the
relevant Covered Bonds.

The Covered Bonds are issued in series (each, a “Series’), and each Series may comprise one or more tranches
(“Tranches’ and each, a“ Tranche”) of Covered Bonds. Each Tranche will be the subject of Final Terms (each, “Final
Terms’), acopy of which will be available free of charge during normal business hours at the specified office of the
I ssuing and Paying Agent and/or, asthe case may be, the applicable Registrar and each other Paying Agent. Inthe case
of aTranche of Covered Bondsthat is not admitted to trading on aregulated market in any the EEA in circumstances
requiring publication of aprospectusin accordance with Directive 2003/71/EC and any relevant implementing measure,
copiesof theFinal Termswill only be availablefor inspection by aHolder of or, asthe case may be, aRelevant Account
Holder (each as defined herein) in respect of, such Covered Bonds.

The Bond Trustee acts for the benefit of the holders for the time being of the Covered Bonds (the “holders of the
Covered Bonds’, which expression shall, in relation to any Covered Bonds represented by a Global Covered Bond, be
construed as provided below), the holders of the Receipts (the “Receiptholders’) and the holders of the Coupons (the
“Couponholders’, which expression shall, unlessthe context otherwise requires, include the holders of the Talons (as
defined in Condition 1.06 below)), and for holders of each other series of Covered Bonds in accordance with the
provisions of the Trust Deed.

The Guarantor has, inthe Trust Deed, irrevocably and unconditionally guaranteed the due and punctual payment of the
Guaranteed Amounts in respect of the Covered Bonds as and when the same shall become due for payment on certain
dates and in accordance with the Trust Deed (“Due for Payment™), but only after the occurrence of a Covered Bond
Guarantee Activation Event.

The security for the obligations of the Guarantor under the Covered Bond Guarantee and the other Transaction
Documentsto which it is a party has been created in and pursuant to, and on the terms set out in, a security agreement
(such security agreement as amended, supplemented or replaced the “ Secur ity Agreement”) dated the Programme Date
and made between the Guarantor, the Bond Trustee and certain other Secured Creditors.

These Terms and Conditions include summaries of and are subject to, the provisions of the Trust Deed, the Security
Agreement, the Agency Agreement and the other Transaction Documents.

Copies of the Trust Deed, the Security Agreement, the Master Definitions and Construction Agreement (as defined
below), the Agency Agreement and each of the other Transaction Documents (other than the Deal ership Agreement and
any subscription agreements) are available for inspection during normal business hours at the registered office for the
time being of the Bond Trustee being at the date of this Prospectus at 1500 University Street, Suite 700, Montréal,
Québec, Canada, H3A 3S8 and at the specified office of each of the Paying Agents. Copiesof theapplicable Final Terms
of all Covered Bondsof each Series (including inrelation to unlisted Covered Bonds of any Series) are obtainableduring
normal business hours of the specified office of each of the Paying Agents, and any holder of the Covered Bonds must
produce evidence satisfactory to the I ssuer and the Bond Trustee or, asthe case may be, relevant Paying Agent asto its
holding of Covered Bonds and identity. The holders of the Covered Bonds, the Receiptholders and Couponholders are
deemed to have notice of, or are bound by, and are entitled to the benefit of, all the provisions of, and definitions
contained in, the Trust Deed, the Security Agreement, the Master Definitions and Construction Agreement, the Agency
Agreement, each of the other Transaction Documents (other than the Dealership Agreement and any subscription
agreements) and the applicable Final Termswhich are applicable to them and to have notice of each set of Final Terms
relating to each other Series.

Except where the context otherwise requires, capitalized terms used or otherwise defined in these Termsand Conditions
shall bear the meanings given to themin the Master Definitions and Construction Agreement made between the parties
to the Transaction Documents on or about the Programme Date (such master definitions and construction agreement as
amended, supplemented or replaced, the“ M aster Definitionsand Constr uction Agreement”), acopy of each of which
may be obtained as described above.
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1. Form and Denomination

1.01  Covered Bonds are issued in bearer form (“Bearer Covered Bonds') or in registered form (“Registered
Covered Bonds'), as specified in the Final Terms and are serially numbered. Registered Covered Bonds will not be
exchangeable for Bearer Covered Bonds and vice versa.

The Covered Bond is a Fixed Rate Covered Bond, a Floating Rate Covered Bond or a Zero Coupon Covered Bond or
any appropriate combination thereof, depending on the Interest Basis specified in the applicable Final Terms. The
Covered Bond may also be an Instalment Covered Bond depending upon the Redemption/Payment Basis specified inthe
applicable Final Terms.

1.02 For so long as any of the Covered Bonds is represented by a Temporary Global Covered Bond and/or
Permanent Globa Covered Bond held on behalf of Euroclear and/or Clearstream, Luxembourg or so long as The
Depositary Trust Company (“DTC") or its nominee or CDS or its nominee is the registered holder of a Registered
Global Covered Bond, each person (other than Euroclear or Clearstream, Luxembourg, DTC or CDS) whoisfor thetime
being shown in the records of Euroclear or of Clearstream, Luxembourg, DTC or CDS as the holder of a particular
principal amount of such Covered Bonds (a “Relevant Account Holder™) (in which regard any certificate or other
document issued by Euroclear or Clearstream, Luxembourg, DTC or CDS asto the principal amount of such Covered
Bonds standing to the account of any person shall be conclusive and binding for al purposes savein the case of manifest
error) shall be treated by the | ssuer, the Guarantor, the Bond Trustee, the I ssuing and Paying Agent, the Registrar and
any other Agent asthe holder of such principal amount of such Covered Bondsfor all purposes, in accordance with and
subject to the Termsand Conditions of therelevant Global Covered Bond and the Trust Deed, other than with respect to
the payment of principal or interest on the Covered Bonds, and, in the case of DTC or its hominee or CDS or its
nominee, voting, giving consents and making requests, for which purpose the bearer of the relevant Temporary Global
Covered Bond and/or Permanent Global Covered Bond or registered holder of aRegistered Global Covered Bond (orin
either case, the Bond Trustee in accordance with the Trust Deed) shall be treated by the I ssuer, the Guarantor, the Bond
Trustee, the Issuing and Paying Agent and any Agent and any Registrar as the holder of such principal amount of such
Covered Bonds in accordance with and subject to the terms of the relevant Global Covered Bond and the expression
“Holder” and related expressions shall be construed accordingly. Covered Bonds which are represented by a Global
Covered Bond will be transferable only in accordance with the then current rules and procedures of Euroclear or of
Clearstream, Luxembourg, DTC or CDS or any other relevant clearing system, as the case may be.

Referencesto DTC, CDS, Euroclear or Clearstream, L uxembourg shall, whenever the context so permits (but not in the
case of any NGCB), be deemed to include a reference to any additional or aternative clearing system specified in the
applicable Final Termsas may otherwise be approved by the | ssuer, the | ssuing and Paying Agent and the Bond Trustee.

Bearer Covered Bonds

1.03  TheFina Termsshall, if applicable, specify whether U.S. Treasury Regulation § 1.163-5(c)(2)(i)(D) (or any
successor U.S. Treasury regulation section, including without limitation, successor regulationsissued in accordance with
IRS Notice 2012-20 or otherwisein connection with the United States Hiring I ncentivesto Restore Employment Act of
2010) (the “TEFRA D Rules’) or U.S. Treasury Regulation § 1.163-5(c)(2)(i)(C) (or any successor U.S. Treasury
regulation section, including without limitation, successor regulationsissued in accordance with IRS Notice 2012-20 or
otherwisein connection with the United States Hiring Incentivesto Restore Employment Act of 2010) (the“TEFRA C
Rules’) shall apply. Each Tranche of Bearer Covered Bonds with an original maturity of more than one year is
represented upon issue by a Temporary Global Covered Bond, unlessthe Final Terms specify otherwise, in particular,
when the TEFRA C Rules apply.

Where the Final Terms applicable to a Tranche of Bearer Covered Bonds so specify or where a Tranche of Bearer
Covered Bonds has an original maturity of one year or less, such Tranche is (unless otherwise specified in the Final
Terms) represented upon issue by a Permanent Global Covered Bond.

Interests in the Temporary Global Covered Bond may be exchanged for:

@ interests in a Permanent Global Covered Bond; or
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(b) if so specified in the Final Terms, Bearer Definitive Covered Bonds.

Exchanges of interestsin aTemporary Globa Covered Bond for Bearer Definitive Covered Bonds or, asthe case may
be, aPermanent Global Covered Bond will be made only on or after the Exchange Date (as specified inthe Final Terms)
and (unlessthe Final Terms specify that the TEFRA C Rulesare applicableto the Covered Bonds) provided certification
asto the beneficial ownership thereof asrequired by U.S. Treasury regul ations has been received in accordance with the
terms of the Temporary Global Covered Bond (each certification in substantialy the form set out in the Temporary
Global Covered Bond or in such other form as is customarily issued in such circumstances by the relevant clearing
system).

1.04  Thebearer of any Temporary Global Covered Bond shall not (unless, upon due presentation of such Temporary
Global Covered Bond for exchange (in whole but not in part only) for aPermanent Global Covered Bond or for delivery
of Bearer Definitive Covered Bonds, such exchange or delivery isimproperly withheld or refused and such withholding
or refusal iscontinuing at the relevant payment date) be entitled to collect any payment in respect of the Covered Bonds
represented by such Temporary Global Covered Bond which falls due on or after the Exchange Date or be entitled to
exercise any option on a date after the Exchange Date specified in the applicable Final Terms.

1.05 Unless the Final Terms specify that the TEFRA C Rules are applicable to the Covered Bonds and subject to
Condition 1.04 above, if any date on which apayment of interest isdue on the Covered Bonds of a Tranche occurswhile
any of the Covered Bonds of that Tranche are represented by a Temporary Global Covered Bond, the related interest
payment will be made on the Temporary Global Covered Bond only to the extent that certification asto the beneficial
ownership thereof as required by U.S. Treasury regulations (in substantially the form set out in the Temporary Global
Covered Bond or in such other form asis customarily issued in such circumstances by the relevant clearing system), has
been received by Euroclear Bank S.A./N.V. (“Euroclear”) or Clearstream Banking, société anonyme (“Clear stream,
Luxembourg”) or any other relevant clearing system in accordance with the terms of the Temporary Global Covered
Bond. Paymentsof amountsduein respect of aPermanent Global Covered Bond or (subject to Condition 1.04 above) a
Temporary Global Covered Bond will be made through Euroclear or Clearstream, Luxembourg or any other relevant
clearing system without any requirement for further certification. Any reference herein to Euroclear or Clearstream,
Luxembourg shall be deemed to include areference to any other relevant clearing system.

1.06 Bearer Definitive Covered Bondsthat are not Zero Coupon Covered Bonds have attached thereto, at thetime of
their initial delivery, coupons (“Coupons’), the presentation of which will be a prerequisite to the payment of interest
savein certain circumstances specified herein. Definitive Covered Bondsthat are not Zero Coupon Covered Bonds, if so
specified in the Final Terms, have attached thereto, at the time of their initial delivery, atalon (“Talon") for further
coupons and the expression “Coupons’ shall, where the context so requires, include Talons.

1.07 Bearer Definitive Covered Bonds, the principal amount of which is repayable by instalments (“1 nstalment
Covered Bonds”) in such amountsas may be specified in, or determined in accordance with, the provisions of the Final
Terms (each an “Instalment Amount”), have endorsed thereon a grid for recording the repayment of Instalment
Amounts or, if so specified in the Final Terms, have attached thereto, at the time of their initial delivery, payment
receipts (“Receipts’) in respect of the Instalment Amounts repaid.

Denomination

Denomination of Bearer Covered Bonds

1.08 Bearer Covered Bonds are in the Specified Denomination(s) specified in the Final Terms. Bearer Covered
Bonds of one denomination may not be exchanged for Bearer Covered Bonds of any other denomination.

Denomination of Registered Covered Bonds

1.09 Registered Covered Bonds are in the Specified Denominations specified in the Final Terms.
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Currency of Covered Bonds

1.10  The Covered Bonds are denominated in such currency as may be specified in the Final Terms. Any currency
may be so specified, subject to compliance with all applicablelegal and/or regulatory and/or central bank requirements.

2. Titleand Transfer

201  Titleto Bearer Covered Bonds, Receiptsand Coupons passes by delivery. Referenceshereintothe“Holder s’
of Bearer Covered Bonds or of Receiptsor Coupons areto the bearers of such Bearer Covered Bondsor such Receiptsor
Coupons.

2.02  TitletoRegistered Covered Bonds passes by due endorsement in the relevant register. The Issuer shall procure
that the Registrar keep a register or registers in which shall be entered the names and addresses of the Holders of
Registered Covered Bonds and particulars of the Registered Covered Bonds held by them. Such registration shall be
noted on the Registered Covered Bonds by the Registrar. References herein to the “Holders’ of Registered Covered
Bonds are to the persons in whose names such Registered Covered Bonds are so registered in the relevant register.

2.03  TheHolder of any Bearer Covered Bond, Coupon, Receipt or Registered Covered Bond will for all purposes of
the Trust Deed, Security Agreement and Agency Agreement (except as otherwise required by applicable law or
regulatory requirement) be treated as its absolute owner whether or not it is overdue and regardless of any notice of
ownership, trust or any interest thereof or therein, any writing thereon, or any theft or loss thereof and no person shall be
liable for so treating such Holder.

Transfer of Registered Covered Bonds

2.04 A Registered Covered Bond may, upon thetermsand subject to thetermsand conditions set forth in the Agency
Agreement and as required by law, be transferred in whole or in part only (provided that such part is a Specified
Denomination specified in the Final Terms) upon the surrender of the Registered Covered Bond to be transferred,
together with aform of transfer duly completed and executed, at the specified office of the Registrar. A new Registered
Covered Bond will beissued to the transferee and, in the case of atransfer of part only of aRegistered Covered Bond, a
new Registered Covered Bond in respect of the balance not transferred will be issued to the transferor.

2.05 Each new Registered Covered Bond to be issued upon the registration of the transfer of a Registered Covered
Bond will, within three Relevant Banking Days of thetransfer date be available for collection by each relevant Holder at
the specified office of the Registrar or, at the option of the Holder requesting such transfer, be mailed (by uninsured mail
at therisk of the Hol der(s) entitled thereto) to such address(es) as may be specified by such Holder. For these purposes, a
form of transfer received by the Registrar or the Issuing and Paying Agent after the Record Date in respect of any
payment duein respect of Registered Covered Bonds shall be deemed not to be effectively received by the Registrar or
the Issuing and Paying Agent until the day following the due date for such payment.

2.06  Transfers of beneficial interestsin Rule 144A Global Covered Bonds (as defined below) and Regulation S
Global Covered Bonds (asdefined below) (together, the“Register ed Global Covered Bonds”) will beeffected by DTC,
CDS, Euroclear or Clearstream, L uxembourg, asthe case may be, and, in turn, by other participantsand, if appropriate,
indirect participantsin such clearing systemsacting on behalf of beneficial transferors and transferees of such interests.
The laws of some States within the United States require that certain persons take physical delivery of securitiesin
definitive form. Consequently, the ability to transfer Covered Bonds represented by a Registered Global Covered Bond
to such persons may depend upon the ability to exchange such Covered Bonds for Covered Bondsin definitive form.
Similarly, because DTC can only act on behalf of Direct Participants in the DTC system who in turn act on behalf of
Indirect Participants, the ability of a person having an interest in Covered Bonds represented by a Registered Global
Covered Bond accepted by DTC to pledge such Covered Bondsto persons or entitiesthat do not participateinthe DTC
system or otherwise take action in respect of such Covered Bonds may depend upon the ability to exchange such
Covered Bonds for Covered Bondsin definitive form. A beneficial interest in a Registered Global Covered Bond will,
subject to compliance with all applicable legal and regulatory restrictions, be transferable for Registered Definitive
Covered Bonds or for a beneficia interest in another Registered Global Covered Bond only in the Specified
Denominations set out in the applicable Final Termsand only in accordance with the rules and operating procedures for
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the time being of DTC, CDS, Euroclear or Clearstream, Luxembourg, as the case may be, and in accordance with the
termsand conditions specified in the Agency Agreement. Transfers of a Registered Global Covered Bond registeredin
the name of anomineefor DTC or CDS shall be limited to transfers of such Registered Global Covered Bond, in whole
but not in part, to another nominee of DTC or CDS, as applicable, or to a successor of DTC or CDS, as applicable, or
such successor’s hominee.

2.07  Subject as provided in Conditions 2.09, 2.10, 2.11 and 2.12, upon the terms and subject to the conditions set
forth in the Agency Agreement, a Registered Definitive Covered Bond may be transferred in whole or in part in the
authorised denominations set out in the applicable Final Terms. In order to effect any such transfer (a) the holder or
holders must (i) surrender the Registered Covered Bond for registration of the transfer of the Registered Covered Bond
(or therelevant part of the Registered Covered Bond) at the specified office of the Registrar or any Transfer Agent, with
the form of transfer thereon duly executed by the holder or holders thereof or his or their, attorney or attorneys duly
authorised in writing, and (ii) complete and deposit such other certifications as may be required by the Registrar or, as
the case may be, the relevant Transfer Agent, and (b) the Registrar or, as the case may be, the relevant Transfer Agent
must, after due and careful enquiry, be satisfied with the documents of title and the identity of the person making the
request.

Any such transfer will be subject to such reasonable regulations as the I ssuer, the Bond Trustee and the Registrar may
from time to time prescribe (theinitial such regulations being set out in the Agency Agreement).

Subject as provided above, the Registrar or, asthe case may be, the relevant Transfer Agent will, within three business
days (being for this purpose a day on which banks are open for business in the city where the specified office of the
Registrar or, asthe case may be, therelevant Transfer Agent islocated) of the request (or such longer period as may be
required to comply with, any applicable fiscal or other laws or regulations), authenticate and deliver, or procure the
authentication and delivery of, at its specified office to the transferee or (at therisk of the transferee) send by uninsured
mail to such address as the transferee may request, a new Registered Definitive Covered Bond of a like aggregate
nominal amount to the Registered Definitive Covered Bond (or the relevant part of the Registered Definitive Covered
Bond) transferred.

In the case of the transfer of part only of a Registered Definitive Covered Bond, a new Registered Definitive Covered
Bond in respect of the balance of the Registered Definitive Covered Bond not transferred will (in addition to the new
Registered Definitive Covered Bond in respect of the nominal amount transferred) be so authenticated and delivered or
(at the risk of the transferor) so sent by uninsured mail to the address specified by the transferor.

2.08 For the purposes of these Terms and Conditions:

@ “Distribution Compliance Period” meansthe period that ends 40 days after the completion of the
distribution of the relevant Tranche of Covered Bonds, as certified by therelevant Dealer (in the case
of anon-syndicated issue) or the relevant Lead Manager (in the case of a syndicated issue);

(b) “Legended Covered Bonds’ means Registered Covered Bonds (whether in definitive form or
represented by a Registered Global Covered Bond) sold in private transactionsto QI Bsin accordance
with the requirements of Rule 144A;

(© “NGCB” meansaTemporary Global Covered Bond or aPermanent Global Covered Bond, in either
case in respect of which the applicable Final Terms specify that it is anew global covered bond;

(d) “QIB” means a“qualified ingtitutional buyer” within the meaning of Rule 144A;

(e “Regulation S" means Regulation S under the Securities Act;

()] “Regulation S Global Covered Bond” means a Registered Global Covered Bond representing

Covered Bonds sold outside the United Statesin reliance on Regulation S;
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(9) “Relevant Banking Day” means a day on which commercial banks are open for general business
(including dealings in foreign exchange and foreign currency deposits) in the place where the
specified office of the Registrar islocated and, in the case only of an exchange of a Bearer Covered
Bond for a Registered Covered Bond, where such request for exchange is made to the Issuing and
Paying Agent, in the place where the specified office of the Issuing and Paying Agent islocated,;

(h) “Rule 144A" means Rule 144A under the Securities Act;

Q) “Rule 144A Global Covered Bond” meansaRegistered Globa Covered Bond representing Covered
Bonds sold in the United Statesto QIBsin reliance on Rule 144A;

() “Securities Act” means the United States Securities Act of 1933, as amended; and

(k) the “transfer date” shall be the Relevant Banking Day following the day on which the relevant
Registered Covered Bond shall have been surrendered for transfer in accordance with Condition 2.04.

2.09  Theissueof new Registered Covered Bonds on transfer will be effected without charge by or on behalf of the
Issuer, the Issuing and Paying Agent or the Registrar, but upon payment by the applicant of (or the giving by the
applicant of such indemnity as the Issuer, the I ssuing and Paying Agent or the Registrar may require in respect of) any
tax, duty or other governmental charges which may be imposed in relation thereto.

2.10 In the event of a partial redemption of Covered Bonds under Condition 6, the Issuer shall not be required to
register the transfer of any Registered Covered Bond, or part of a Registered Covered Bond called for partial redemption.

211 Prior to expiry of the applicable Distribution Compliance Period, transfers by the holder of, or of a beneficia
interest in, aRegulation S Global Covered Bond to atransfereein the United Statesor who isaU.S. person will only be
made;

@ upon receipt by the Registrar of awritten certification substantially in the form set out in the Agency
Agreement, amended as appropriate (a“ Transfer Certificate”), copies of which are available from
the specified office of the Registrar or any Transfer Agent, from thetransferor of the Covered Bond or
beneficial interest therein to the effect that such transfer isbeing madeto aperson whomthetransferor
reasonably believesisa QIB in atransaction meeting the requirements of Rule 144A;

(b) otherwise pursuant to the Securities Act or an exemption therefrom, subject to receipt by the | ssuer of
such satisfactory evidence as the Issuer may reasonably require, which may include an opinion of
United States counsel, that such transfer isin compliance with any applicable securities laws of any
state of the United States,

and, in each case, in accordance with any applicable securities laws of any state of the United States or any
other jurisdiction.

In the case of (a) above, such transferee may take delivery through a Legended Covered Bond in global or
definitive form. Prior to the end of the applicable Distribution Compliance Period, beneficial interests in
Regulation S Covered Bonds registered in the name of a nominee for DTC may only be held through the
accounts of Euroclear and Clearstream, Luxembourg. After expiry of the applicable Distribution Compliance
Period: (A) beneficial interestsin Regulation S Global Covered Bonds registered in the name of anominee for
DTC may be held through DTC directly, by a participant in DTC or indirectly through aparticipant in DTC;
and (B) such certification requirements will no longer apply to such transfers.

212  Transfersof Legended Covered Bonds or beneficial interests therein may be made:
@ to atransferee who takes delivery of suchinterest through aRegulation S Global Covered Bond, upon

receipt by the Registrar of aduly completed Transfer Certificate from thetransferor to the effect that
such transfer is being made in accordance with Regulation S and that, in the case of a Regulation S
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Global Covered Bond registered in the name of anominee for DTC, if such transfer is being made
prior to expiry of the applicable Distribution Compliance Period, the interestsin the Covered Bonds
being transferred will be held immediately thereafter through CDS, Euroclear and/or Clearstream,
L uxembourg; or

(b) to a transferee who takes delivery of such interest through a Legended Covered Bond where the
transferee is a person whom the transferor reasonably believesis a QIB in atransaction meeting the
requirements of Rule 144A, without certification; or

(© otherwise pursuant to the Securities Act or an exemption therefrom, subject to receipt by the | ssuer of
such satisfactory evidence as the Issuer may reasonably require, which may include an opinion of
United States counsel, that such transfer isin compliance with any applicable securities laws of any
state of the United States,

and, in each case, in accordance with any applicable securities laws of any state of the United States or any
other jurisdiction.

Upon the transfer, exchange or replacement of Legended Covered Bonds, or upon specific request for removal of the
legend therein, the Registrar shall deliver only Legended Covered Bondsor refuseto removethe Legend therein, asthe
case may be, unless there is delivered to the Issuer such satisfactory evidence as may reasonably be required by the
I ssuer, which may include an opinion of United States counsel, that neither the Legend nor the restrictionsontransfer set
forth therein are required to ensure compliance with the provisions of the Securities Act.

3. Status of the Covered Bonds

The Covered Bonds congtitute deposit liabilities of the I ssuer for purposes of the Bank Act, however the Covered Bonds
will not beinsured under the Canada Deposit Insurance Cor poration Act (Canada), and will constitutelegal, valid and
binding direct, unconditional, unsubordinated and unsecured obligations of the Issuer and rank pari passu with all
deposit liabilities of the Issuer without any preference among themselves and at least pari passu with al other
unsubordinated and unsecured obligations of the Issuer, present and future (except as otherwise prescribed by law).
Unless otherwise specified in the Final Terms, the depositsto be evidenced by the Covered Bondswill be taken by the
head office of the Issuer in Montréal, but without prejudice to the provisions of Condition 9.

4. Guarantee

Payment of Guaranteed Amountsin respect of the Covered Bonds when the same shall become Due for Payment has
been unconditionally and irrevocably guaranteed by the Guarantor (the “ Covered Bond Guarantee”) in favour of the
Bond Trustee (for and on behalf of the Covered Bondholders) following a Covered Bond Guarantee Activation Event
pursuant to the terms of the Trust Deed. The Guarantor shall have no obligation under the Covered Bond Guarantee to
pay any Guaranteed Amounts until a Covered Bond Guarantee Activation Event (as defined below) has occurred. The
obligations of the Guarantor under the Covered Bond Guarantee are direct and, following the occurrence of a Covered
Bond Guarantee Activation Event, unconditional and, except as provided in the Guarantee Priorities of Payment,
unsubordinated obligations of the Guarantor, which are secured as provided in the Security Agreement. For the purposes
of these Terms and Conditions, a“Covered Bond Guarantee Activation Event” means the earlier to occur of (i) an
Issuer Event of Default together with the service of an Issuer Acceleration Notice on the Issuer and the service of a
Notice to Pay on the Guarantor; and (ii) a Guarantor Event of Default together with the service of a Guarantor
Acceleration Notice on the | ssuer and the Guarantor. If a Noticeto Pay is served on the Guarantor, the Guarantor shall
pay Guaranteed Amountsin respect of the Covered Bonds on the Original Due for Payment Dates or, if applicable, the
Extended Due for Payment Date.

Any payment made by the Guarantor under the Covered Bond Guarantee shall (unless such obligation shall have been
discharged as a result of the payment of Excess Proceeds to the Bond Trustee pursuant to Condition 7) discharge pro
tanto the obligations of the Issuer in respect of such payment under the Covered Bonds, Receipts and Coupons except
where such payment has been declared void, voidable or otherwise recoverablein whole or in part and recovered from
the Bond Trustee or the holders of the Covered Bonds.
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5. Interest
I nterest

5,01  Covered Bondsmay beinterest-bearing or noninterest-bearing. The Interest Basisisspecified in the applicable
Final Terms. Words and expressions appearing in this Condition 5 and not otherwise defined herein shall have the
meanings given to them in Condition 5.09.

Interest on Fixed Rate Covered Bonds

5.02 Each Fixed Rate Covered Bond bears interest on its Outstanding Principal Amount from and including the
Interest Commencement Date at the rate(s) per annum equal to the Rate(s) of Interest. Interest will be payablein arrears
on the Interest Payment Date(s) in each year up to and including the Final Maturity Date if that does not fall on an
Interest Payment Date.

Unlessotherwise provided in the applicable Final Terms, the amount of interest payable on each I nterest Payment Date
in respect of the Fixed Interest Period ending on, but excluding, such date will amount to the Fixed Coupon Amount.
Payments of interest on any Interest Payment Date will, if so specified in the applicable Final Terms, amount to the
Broken Amount(s) so specified.

As used in these Terms and Conditions, “Fixed Interest Period” means the period from and including an Interest
Payment Date (or the Interest Commencement Date) to but excluding the next (or first) Interest Payment Date.

Interest will be calculated on the Cal culation Amount of the Fixed Rate Covered Bonds and will be paid to the Holders
of the Covered Bonds (in the case of a Global Covered Bond, interest will be paid to Clearstream, Luxembourg and/or
Euroclear and/or DTC and/or CDSfor distribution by themto Relevant Account Holdersin accordance with their usual
rules and operating procedures). If interest is required to be calculated for a period ending other than on an Interest
Payment Date, or if no Fixed Coupon Amount is specified in the applicable Final Terms, suchinterest shall be calculated
in accordance with Condition 5.08.

Notwithstanding anything else in this Condition 5.02, if an Extended Due for Payment Date is specified in the Final
Terms, interest following the Due for Payment Date will continue to accrue and be payable on any unpaid amount in
accordance with Condition 5 at aRate of Interest determined in accordance with Condition 5.03 (in the same manner as
the Rate of Interest for Floating Rate Covered Bonds).

Interest on Floating Rate Covered Bonds
5.03 Interest Payment Dates

Each Floating Rate Covered Bond bearsinterest on its Outstanding Principal Amount from (and including) the Interest
Commencement Date and such interest will be payable in arrears on either:

@ the Specified Interest Payment Date(s) (each an “I nterest Payment Date”) in each year specified in
the applicable Final Terms; or

(b) if no Specified Interest Payment Date(s) is/are specified in the applicable Final Terms, each date (each
an “Interest Payment Date”) which falls the number of months or other period specified as the
Specified Period in the applicable Final Terms after the preceding Interest Payment Date or, in the
case of the first Interest Payment Date, after the Interest Commencement Date.

Suchinterest will be payablein respect of each I nterest Period (which expression, shall, inthese Termsand Conditions,
mean the period from (and including) an I nterest Payment Date (or the Interest Commencement Date) to (but excluding)
the next (or first) Interest Payment Date). Interest will be calculated on the Calculation Amount of the Floating Rate
Covered Bonds and will be paid to the Holders of the Covered Bonds (in the case of a Global Covered Bond, interest
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will be paid to Clearstream, L uxembourg and/or Euroclear and/or DTC and/or CDS for distribution by themto Relevant
Account Holders in accordance with their usual rules and operating procedures).

Rate of Interest

Where the Screen Rate Determination is specified in the applicable Final Terms as the manner in which the Rate of
Interest isto be determined, the Rate of Interest for each Interest Period will be determined by the Calculation Agent on
the following basis:

@ the Calculation Agent will determine the Reference Rate (if there is only one quotation for the
Reference Rate on the Relevant Screen Page) or, as the case may require, the arithmetic mean
(rounded, if necessary, to the nearest ten thousandth of a percentage point, 0.00005 being rounded
upwards) of the quotations for the Reference Ratein the relevant currency for aperiod of the duration
of the relevant Interest Period on the Relevant Screen Page as of the Relevant Time on the relevant
Interest Determination Date;

(b) if, on any Interest Determination Date, no rate so appears or, as the case may be, if fewer than two
quotations for the Reference Rate so appear on the Relevant Screen Page or if the Relevant Screen
Page is unavailable, the Calcul ation Agent will request appropriate quotations of the Reference Rate
and will determine the arithmetic mean (rounded as described above) of the rates at which depositsin
therelevant currency are offered by the Reference Banks at approximately the Relevant Time on the
Interest Determination Date to prime banksin the London interbank market in the case of LIBOR or
in the Euro-zone (as defined herein) interbank market in the case of EURIBOR for a period of the
duration of therelevant Interest Period and in an amount that i s representative for asingletransaction
in the relevant market at the relevant time;

(© if, on any Interest Determination Date, only two or three rates are so quoted, the Calculation Agent
will determine the arithmetic mean (rounded as described above) of the rates so quoted; or

(d) if fewer than two rates are so quoted, the Calculation Agent will determine the arithmetic mean
(rounded as described above) of the rates for the Reference Rate quoted by four major banks in the
Financial Centre as selected by the Calculation Agent, at approximately 11.00 a.m. (Financial Centre
time) on the first day of the relevant Interest Period for loans in the relevant currency to leading
European banks for a period for the duration of the relevant Interest Period and in an amount that is
representative for a single transaction in the relevant market at the relevant time,

and the Rate of Interest applicable to such Covered Bonds during each Interest Period will be the sum of the
Margin specified in the Fina Terms and the Reference Rate or, as the case may be, the arithmetic mean
(rounded as described above) of the rates so determined, provided however that if the Calculation Agent is
unabl e to determine a Reference Rate or, asthe case may be, an arithmetic mean of ratesin accordance withthe
above provisionsinrelation to any Interest Period, the Rate of Interest applicableto such Covered Bondsduring
such Interest Period will be the sum of the Margin and the rate or, as the case may be, the arithmetic mean
(rounded as described above) of the rates determined in relation to such Covered Bonds in respect of the last
preceding Interest Period.

I SDA Rate Covered Bonds

5.04  WherelSDA Determination is specified in the Final Terms as the manner in which the Rate of Interest isto be
determined, the Rate of Interest for each Interest Period will betherelevant ISDA Rate plus or minus(asindicated inthe
applicable Final Terms) the Margin, if any. For purposes of this Condition 5.04, “1SDA Rate” for an Interest Period
means arate equal to the Fixed Rates, Fixed Amounts, Floating Rates or Floating Amounts, as the case may be, as set
out inthe applicable Final Terms, aswould have applied (regardless of any event of default or termination event or tax
event thereunder) if the I ssuer had entered into a schedule and confirmation and credit support annex, if applicable, in
respect of the relevant Tranche or Series of Covered Bonds, as applicable, with the Holder of such Covered Bond under
the terms of an agreement to which the ISDA Definitions applied and under which:;
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o theFixed Rate Payer, Fixed Amount Payer, Floating Rate Payer or, asthe case may be, Floating Amount Payer is
the Issuer (as specified in the Final Terms);

e the Effective Date is the Interest Commencement Date;

o theFloating Rate Option (which may refer to aRate Option or aPrice Option, specified inthe ISDA Definitions) is
as specified in the applicable Final Terms;

o theDesignated Maturity isthe period specified in the applicable Final Terms;
e the Agentisthe Calculation Agent;

e the Calculation Periods are the I nterest Periods;

o the Payment Dates are the Interest Payment Dates;

o therelevant Reset Dateisthe day specified in the applicable Final Terms;

e theCalculation Amount isthe principal amount of such Covered Bond;

e theDay Count Fraction applicableto the calculation of any amount isthat specified in the Final Terms (which may
be Actual/Actual, Actual/Actual (ISDA), Actual/365 (Fixed), Actual/360, 30E/360, Eurobond Basis, 30/360,
360/360, Bond Basis, 30E/360 (ISDA), Actua/Actual (ICMA) or Act/Act (ICMA)), or if noneis so specified, as
may be determined in accordance with the ISDA Definitions; and

e theBusiness Day Convention applicableto any dateisthat specified in the Final Terms (which may be Following
Business Day Convention, Modified Following Business Day Convention, Modified Business Day Convention,
Preceding Business Day Convention, FRN Convention or Eurodollar Convention), or if noneisso specified, asmay
be determined in accordance with the ISDA Definitions.

For the purposes of this Condition 5.04, “Floating Rate”, “ Calculation Agent”, “Floating Rate Option”, “Designated
Maturity” and “Reset Date” have the meanings given to those termsin the ISDA Definitions.

Maximum or Minimum | nterest Rate

5.05 If any Maximum or Minimum Interest Rateis specified inthe Final Terms, then the Rate of Interest shall inno
event be greater than the maximum or be less than the minimum so specified.

Accrual of Interest after the due date

5.06 Interest will cease to accrue as from the due date for redemption therefor (or, in the case of an Instalment
Covered Bond, in respect of each Instalment Amount, on the due date for payment of the relevant I nstalment Amount)
unless upon due presentation or surrender thereof (if required), payment in full of the Final Redemption Amount or the
relevant Instalment Amount isimproperly withheld or refused or default is otherwise made in the payment thereof. In
such event, interest shall continue to accrue on the principal amount in respect of which payment has been improperly
withheld or refused or default has been made (as well after as before any demand or judgment) at the Rate of Interest
then applicable or such other rate as may be specified for this purposeinthe Final Termsif permitted by applicablelaw
(“Default Rate”) until the date on which, upon due presentation or surrender of the relevant Covered Bond (if required),
therelevant payment ismade or, if earlier (except where presentation or surrender of the relevant Covered Bond is not
required as a precondition of payment), the seventh day after the date on which, the I ssuing and Paying Agent or, asthe
case may be, the Registrar having received the funds required to make such payment, notice is given to the Holders of
the Covered Bonds in accordance with Condition 14 that the Issuing and Paying Agent or, as the case may be, the
Registrar hasreceived the required funds (except to the extent that thereisfailure in the subsequent payment thereof to
the relevant Holder).
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I nterest Amount(s), Calculation Agent and Reference Banks

5.07 If aCalculation Agent is specified in the Final Terms, the Calculation Agent, as soon as practicable after the
Relevant Time on each I nterest Determination Date (or such other time on such date as the Calculation Agent may be
required to calcul ate any Final Redemption Amount or I nstalment Amount, obtain any quote or make any determination
or calculation) will determine the Rate of Interest and calculate the amount(s) of interest payable (the “Interest
Amount(9)”) in the manner specified in Condition 5.08 below, calculate the Final Redemption Amount or Instalment
Amount, obtain such quote or make such determination or cal culation, asthe case may be, and cause the Rate of I nterest
and the Interest Amountsfor each Interest Period and the relevant | nterest Payment Date or, asthe case may be, the Final
Redemption Amount or any Instalment Amount to be notified to the I ssuing and Paying Agent, the Registrar (inthe case
of Registered Covered Bonds), the Issuer, the Holders in accordance with Condition 14 and, if the Covered Bonds are
listed on astock exchange or admitted to listing by any other authority and the rules of such exchange or other relevant
authority so require, such exchange or listing authority as soon as possible after their determination or calculation but in
no event later than the fourth London Banking Day thereafter or, if earlier in the case of notification to the stock
exchange or other relevant authority, the time required by the relevant stock exchange or listing authority. The Interest
Amounts and the Interest Payment Date so notified may subsequently be amended (or appropriate aternative
arrangements made by way of adjustment) without notice in the event of an extension or shortening of the Interest
Period. If the Covered Bonds become due and payable under Condition 7, the Rate of Interest and the accrued interest
payablein respect of the Covered Bonds shall nevertheless continue to be cal cul ated in accordance with this Condition
but no publication of the Rate of Interest or the I nterest Amount so cal culated need be made. The determination of each
Rate of Interest, Interest Amount, Final Redemption Amount and Instalment Amount, the obtaining of each quote and
the making of each determination or cal culation by the Cal culation Agent shall (in the absence of manifest error) befina
and binding upon the Issuer and the Holders and neither the Cal culation Agent nor any Reference Bank shall have any
liability to the Holders in respect of any determination, calculation, quote or rate made or provided by it.

The Issuer will procure that there shall at all times be such Reference Banks as may be required for the purpose of
determining the Rate of Interest applicableto the Covered Bondsand a Calculation Agent, if provisionismadefor onein
the Terms and Conditions.

If the Calculation Agent isincapable or unwilling to act as such or if the Calculation Agent fails duly to establish the
Rate of Interest for any I nterest Period or to calculate the Interest Amounts or any other requirements, the Bond Trustee
shall determine the Rate of Interest at such rate as, in its absolute discretion (having regard as it shall think fit to the
foregoing provision of this Condition, but subject alwaysto any Minimum Rate of Interest or Maximum Rate of I nterest
specified inthe applicable Final Terms), it shall deemfair and reasonablein all circumstances or, asthe case may be, the
Bond Trustee shall calculate (or appoint an agent to calculate) the Interest Amount(s) in such manner asit shall deemfair
and reasonablein all the circumstances and each such determination or calculation shall be deemed to have been made
by the Calculation Agent. The Cal culation Agent may not resign its duties without asuccessor having been appointed as
described above.

Calculations and Adjustments

5.08  Theamount of interest payablein respect of any Covered Bond for any period shall be calculated by applying
the Rate of Interest to the Cal culation Amount, and, in each case, multiplying such sum by the Day Count Fraction, save
that if the Final Terms specifiesaspecific amount in respect of such period, the amount of interest payable in respect of
such Covered Bond for such Interest Period will be equal to such specified amount.

For the purposes of any calculations referred to in these Terms and Conditions, (a) al percentages resulting from such
calculations will be rounded, if necessary, to the nearest one hundred-thousandth of a percentage point (with 0.000005
per cent. being rounded up to 0.00001 per cent.), (b) all Japanese Yen amounts used in or resulting from such
calculationswill be rounded downwardsto the next lower whol e Japanese Y en amount and (c¢) all amounts denominated
in any other currency used in or resulting from such calculations will be rounded to the nearest two decimal placesin
such currency, with 0.005 being rounded upwards.

Where the Covered Bonds are represented by a Global Covered Bond or wherethe Specified Denomination of aCovered

Bond in definitive form is a multiple of the Calculation Amount, the amount of interest payable in respect of such
Covered Bond shall be the aggregate of the amounts (determined in the manner provided above) for each Calculation
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Amount comprising the Outstanding Principal Amount of the Global Covered Bond or the Specified Denomination of a
Covered Bond in definitive form, without any further rounding.

Definitions

5.09 Inthe Conditions, unlessthe context otherwise requires, the following defined terms shall have the meanings set
out below:

“Banking Day” means, inrespect of any city, aday on which commercial banksare open for general business(including
dealings in foreign exchange and foreign currency deposits) in that city.

“Business Day” means (i) in relation to Covered Bonds payable in other than euro, a day (other than a Saturday or
Sunday) on which commercial banks and foreign exchange markets are open for general business (including dealingsin
foreign exchange and foreign currency deposits) and settle paymentsin the relevant currency in the Financial Centre(s)
specified in the Final Terms and on which commercial banks and foreign exchange markets settle payments in the
principal financial centre of the country of the relevant Specified Currency or (ii) inrelation to Covered Bondspayablein
euro, a day (other than a Saturday or Sunday) which isa TARGET?2 Business Day (as defined below) and on which
commercial banksand foreign exchange markets are open for general business (including dealingsin foreign exchange
and foreign currency deposits) in the Financial Centre(s) specified in the Final Terms.

“Business Day Convention” meansaconvention for adjusting any dateif it would otherwise fall on aday that isnot a
Business Day and the following Business Day Conventions, where specified in the Final Termsin relation to any date
applicable to any Covered Bonds, shall have the following meanings:

@ “Following Business Day Convention” meansthat such date shall be postponed to thefirst following
day that is a Business Day;

(b) “M odified Following Business Day Convention” or “M odified Business Day Convention” means
that such date shall be postponed to thefirst following day that isaBusiness Day unlessthat day falls
in the next calendar month in which case that date will be the first preceding day that is a Business
Day;

(© “Preceding Business Day Convention” means that such date shall be brought forward to the first
preceding day that is a Business Day; and

(d) “FRN Convention” or “Eurodollar Convention” meansthat each such date shall be the date which
numerically corresponds to the preceding such date in the calendar month which is the number of
months specified in the Final Terms after the calendar month in which the preceding such date
occurred, provided that:

Q) if thereis no such numerically corresponding day in the calendar month in which any such
date should occur, then such date will be the last day which is a Business Day in that
calendar month;

(i) if any such date would otherwise fall on aday whichis not a Business Day, then such date
will be the first following day which is a Business Day unless that day falls in the next
calendar month, inwhich caseit will bethefirst preceding day whichisaBusiness Day; and

(iii) if the preceding such date occurred on the last day in acalendar month which wasaBusiness
Day, then all subsequent such dates will be the last day which is a Business Day in the
calendar month which isthe specified number of months after the calendar month in which
the preceding such date occurred.

“Calculation Agent” meansthe | ssuing and Paying Agent or such other agent as may be specified inthe Final Termsas
the Calculation Agent.
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“Canadian Business Day” means a day (other than a Saturday or Sunday) on which commercial banks are open for
general business (including dealings in foreign exchange and foreign currency deposits) in Toronto and Montréal.

“Day Count Fraction” means, in respect of the calculation of an amount for any period of time (each such period an
“Accrual Period”), such day count fraction as may be specified in the Final Terms and:

(@

(b)

(©)

(d)

(€)

if “Actual/Actual” or “Actual/Actual (ISDA)” is so specified, means the actual number of daysin
the Accrual Period divided by 365 (or, if any portion of the Accrual Period fallsin aleap year, the
sum of (A) the actual number of days in that portion of the Accrual Period falling in a leap year
divided by 366 and (B) the actual number of days in that portion of the Accrual Period falling in a
non-leap year divided by 365);

if “Actual/365 (Fixed)” is so specified, means the actual number of days in the Accrual Period
divided by 365;

if “Actual/360” is so specified, means the actual number of daysin the Accrual Period divided by
360;

if “30E/360" or “Eurobond Basis” is specified in the applicable Final Terms, the number of daysin
the Interest Period divided by 360, calculated on a formula basis as follows:

Day Count Fraction = [360 X (Y,-Y )] +[30x (M;-My)] + (D, - Dy)
360

where:
“Y," isthe year, expressed as a number, in which the first day of the Interest Period falls;

“Y," istheyear, expressed asanumber, in which the day immediately following the last day included
in the Interest Period falls;

“M," isthe calendar month, expressed asanumber, in which thefirst day of the Interest Period falls;

“M," isthe calendar month, expressed as a number, in which the day immediately following the last
day included in the Interest Period falls;

“D," isthefirst calendar day, expressed asanumber, of the I nterest Period, unless such number would
be 31, in which case D, will be 30; and

“D," isthe calendar day, expressed as a number, immediately following the last day included in the
Interest Period, unless such number would be 31, in which case D,, will be 30.

if “30/360", “360/360" or “Bond Basis’ is specified in the applicable Final Terms, the number of days
in the Interest Period divided by 360, calculated on aformula basis as follows:

Day Count Fraction = [360 X (Y,-Y)] +[30x (M;-My)] + (D, - Dy)
360

where:
“Y," isthe year, expressed as a number, in which the first day of the Interest Period fals;

“Y," istheyear, expressed asanumber, in which the day immediately following the last day included
inthe Interest Period fals;

-73-



“M," isthe calendar month, expressed asanumber, in which thefirst day of the Interest Period falls;

“M," isthe calendar month, expressed as number, in which the day immediately following thelast day
included in the Interest Period falls;

“D,” isthefirst calendar day, expressed asanumber, of the Interest Period, unless such number would
be 31, in which case D, will be 30; and

“D," isthe calendar day, expressed as a number, immediately following the last day included in the
Interest Period, unless such number would be 31 and D, is greater than 29, in which case D, will be
30; and

()] if “30E/360 (I SDA)” isso specified, meansthe number of daysinthe Accrua Period divided by 360,
calculated on aformulabasis as follows:

Day Count Fraction = [360 X (Y, - Y] +[30x (M5 -My)] + (D, - Dy)
360

where:
“Y," isthe year, expressed as a number, in which the first day of the Accrual Period falls;

“Y," istheyear, expressed asanumber, in which the day immediately following the last day included
the Accrual Period falls;

“M;," isthe calendar month, expressed as anumber, in which the first day of the Accrual Period fals;

“M," isthe calendar month, expressed as a number, in which the day immediately following the last
day included in the Accrual Period falls;

“D,” isthefirst calendar day, expressed as anumber, of the Accrual Period, unless (i) that day isthe
last day of February or (ii) such number would be 31, in which case D, will be 30; and

“D," isthe calendar day, expressed as a number, immediately following the last day included in the
Accrual Period, unless (i) that day isthe last day of February but not the Final Maturity Date or (ii)
such number would be 31, in which case D, will be 30; and

(9) if “Actual/Actual (ICMA)” or “Act/Act (ICMA)” is specified in the applicable Final Terms, a
fraction equal to “ number of days accrued/number of daysinyear”, assuchtermsareusedin Rule 251
of the statutes, by-laws, rules and recommendations of the International Capital Market Association
(the“1CM A RuleBook™), calculated in accordance with Rule 251 of theICMA Rule Book asapplied
to non U.S. dollar denominated straight and convertible bonds issued after December 31, 1998, as
though the interest coupon on abond were being cal cul ated for acoupon period corresponding to the
Interest Period.

“Determination Date” means such dates as specified in the applicable Final Terms.

“Determination Period” means the period from and including a Determination Date in any year to but excluding the
next Determination Date (including, where either the I nterest Commencement Date or the final Interest Payment Dateis
not a Determination Date, the period commencing on the first Determination Date prior to, and ending on the first
Determination Date falling after, such date).

“Euro-zone’ meansthe region comprised of those member states of the European Union participating in the European
Monetary Union from time to time.
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“Financial Centre” meanssuchfinancial centre or centres as may be specified inrelation to therelevant currency for the
purposes of the definition of “Business Day” inthe ISDA Definitions or indicated in the Final Termsor, in the case of
Covered Bonds denominated in euro, such financial centre or centres as the Calculation Agent may select.

“Interest Commencement Date” meansthe date of issue (the“1ssue Date”) of the Covered Bonds (as specified inthe
Final Terms) or such other date as may be specified as such in the Final Terms.

“Interest Determination Date” means, in respect of any Interest Period, the date falling such number (if any) of
Banking Days in such city(ies) as may be specified in the Final Terms prior to the first day of such Interest Accrual
Period, or if noneis specified:

@ inthe case of Covered Bonds denominated in Pounds Sterling or in another currency if so specifiedin
the applicable Final Terms, the first day of such Interest Period; or

(b) in any other case, the date falling two London Banking Days (or, in the case of EURIBOR or
EUROLIBOR, two TARGET2 Business Days) prior to thefirst day of such Interest Accrual Period.

“Interest Payment Date” meansthe date or dates specified assuch inthe Final Termsand, asthe same may be adjusted
in accordance with the Business Day Convention, if any, specified inthe Final Termsor if the BusinessDay Convention
is the FRN Convention and an interval of a number of calendar months is specified in the Final Terms as being the
Interest Period, each of such dates as may occur in accordance with the FRN Convention at such specified period of
calendar months following the I ssue Date of the Covered Bonds (in the case of the first Interest Payment Date) or the
previous Interest Payment Date (in any other case).

“Interest Period” means each successive period beginning on and including an I nterest Payment Date and ending on but
excluding the next succeeding Interest Payment Date, provided always that thefirst I nterest Period shall commence on
and include the Interest Commencement Date and the final Interest Period shall end on but exclude the Final Maturity
Date.

“Interest Period End Date” means the date or dates specified as such in, or determined in accordance with the
provisionsof, the Final Termsand, asthe same may be adjusted in accordance with the Business Day Convention, if any,
specified inthe Final Termsor, if the Business Day Convention isthe FRN Convention and an interval of a number of
calendar monthsis specified in the Final Terms as the Interest Accrual Period, such dates as may occur in accordance
with the FRN Convention at such specified period of calendar months following the Interest Commencement Date (in
the case of the first Interest Period End Date) or the previous Interest Period End Date (in any other case) or, if none of
the foregoing is specified in the Final Terms, means the date or each of the dates which correspond with the Interest
Payment Date(s) in respect of the Covered Bonds.

“1SDA Definitions’ meansthe 2006 | SDA Definitions (as amended, supplemented and updated as at the date of i ssue of
the first Tranche of the Covered Bonds of the relevant Series (as specified in the Final Terms) as published by the
International Swaps and Derivatives Association, Inc.).

“QOutstanding Principal Amount” means, in respect of a Covered Bond, its principal amount less, in respect of any
Instalment Covered Bond, any principal amount on which interest shall have ceased to accrue in accordance with
Condition 5.06 or otherwise asindicated in the Final Terms.

“Rateof I nterest” meanstherate or rates (expressed as a percentage per annum) or amount or amounts (expressed asa
price per unit of relevant currency) of interest payable in respect of the Covered Bonds specified in, or calculated or
determined in accordance with the provisions of, the Final Terms.

“Reference Banks’ means such banks as may be specified in the Final Terms as the Reference Banks, or, if none are
specified, “Reference Banks’ has the meaning given in the ISDA Definitions, mutatis mutandis.

“Reference Rate” meansthe relevant LIBOR or EURIBOR rate specified in the applicable Final Terms.
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“Relevant Time” meansthetime as of which any rate isto be determined as specified inthe Final Terms (whichinthe
case of LIBOR means London time or in the case of EURIBOR means Central European Time) or, if noneis specified,
at which it is customary to determine such rate.

“Reuter s Screen” means, when used in connection with adesignated page and any designated information, the display
page so designated on the Reuters Market 3000 (or such other page as may replace that page on that service for the
purpose of displaying such information).

“TARGET2 Business Day” means, aday in which the TARGET?2 System is open.
Zero-Coupon Covered Bonds

5.10 If any Final Redemption Amount in respect of any Zero Coupon Covered Bond is not paid when due, interest
shall accrue on the overdue amount at arate per annum (expressed as a percentage per annum) equal to the Amortization
Yield defined in the Final Terms or at such other rate as may be specified for this purpose in the Final Terms until the
date on which, upon due presentation or surrender of the relevant Covered Bond (if required), the relevant payment is
madeor, if earlier (except where presentation or surrender of the relevant Covered Bond isnot required asaprecondition
of payment), the seventh day after the date on which, the I ssuing and Paying Agent or, asthe case may be, the Registrar
having received the funds required to make such payment, notice is given to the Holders of the Covered Bonds in
accordance with Condition 14 that the Issuing and Paying Agent or, as the case may be, the Registrar has received the
required funds (except to the extent that there is failure in the subsequent payment thereof to the relevant Holder). The
amount of any such interest shall be calculated in accordance with the provisions of Condition 5.08 as if the Rate of
Interest wasthe Amortization Yield, the Outstanding Principal Amount wasthe overdue sum and the Day Count Fraction
was as specified for this purposein the Final Termsor, if not so specified, 30E/360 (as defined in Condition 5.09).

6. Redemption and Purchase

6.01 Unless previously redeemed, or purchased and cancelled or unless such Covered Bond is stated in the Final
Termsas having no fixed maturity date, this Covered Bond shall be redeemed at its Final Redemption Amount specified
in the applicable Final Termsin the Specified Currency on the Final Maturity Date.

Without prejudiceto Condition 7, if an Extended Due for Payment Dateis specified as applicablein the Final Termsfor
a Series of Covered Bonds and the I ssuer has failed to pay the Final Redemption Amount on the Final Maturity Date
specified inthe Final Terms (or after expiry of the grace period set out in Condition 7.01(a)) and, following service of a
Notice to Pay on the Guarantor by no later than the date falling one Business Day prior to the Extension Determination
Date, the Guarantor has insufficient moneys available in accordance with the Guarantee Priority of Paymentsto pay in
full the Guaranteed Amounts corresponding to the Final Redemption Amount of the relevant Seriesof Covered Bondson
the date falling on the earlier of (a) the date which falls two Business Days after service of such Notice to Pay on the
Guarantor or, if later, the Final Maturity Date (or, in each case, after the expiry of the grace period set out in Condition
7.02) under the terms of the Covered Bond Guarantee or (b) the Extension Determination Date, then (subject asprovided
below) payment of the unpaid amount by the Guarantor under the Covered Bond Guarantee shall be deferred until the
Extended Due for Payment Date, provided that in respect of any amount representing the Final Redemption Amount due
and remaining unpaid on the earlier of (a) and (b) above, the Guarantor will apply any moneysavailable (after paying or
providing for payment of higher ranking or pari passu amountsin accordance with the Guarantee Priority of Payments)
to pay the Guaranteed Amounts corresponding to the Final Redemption Amount of therelevant Seriesof Covered Bonds
on any Interest Payment Date thereafter up to (and including) the relevant Extended Due for Payment Date.

The Issuer shall confirm to the I ssuing and Paying Agent as soon as reasonably practicable and in any event at least 4
Business Days prior to the Final Maturity Date of a Series of Covered Bondswhether payment will be madein full of the
Final Redemption Amount in respect of such Series of Covered Bonds on that Final Maturity Date. Any failure by the
I ssuer to notify the I ssuing and Paying Agent shall not affect the validity or effectiveness of the extension of maturity.

The Guarantor shall notify the relevant holders of the Covered Bonds (in accordance with Condition 14), the Rating

Agencies, the Bond Trustee, the I ssuing and Paying Agent and the Registrar (in the case of Registered Covered Bonds)
assoon as reasonably practicable and in any event at least one Business Day prior to the dates specified in (@) and (b) of
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the second paragraph of this Condition 6.01 of any inability of the Guarantor to pay in full the Guaranteed Amounts
corresponding to the Final Redemption Amount in respect of a Series of Covered Bonds pursuant to the Covered Bond
Guarantee. Any failure by the Guarantor to notify such parties shall not affect the validity or effectiveness of the
extension nor give rise to any rightsin any such party.

Inthe circumstances outlined above, the Guarantor shall on the earlier of (a) the date falling two Business Days after the
service of aNotice to Pay on the Guarantor or if later the Final Maturity Date (or, in each case, after the expiry of the
applicable grace period set out in Condition 7.02) and (b) the Extension Determination Date, under the Covered Bond
Guarantee, apply the moneys (if any) available (after paying or providing for payment of higher ranking or pari passu
amounts in accordance with the Guarantee Priority of Payments) pro rata in part payment of an amount equal to the
Final Redemption Amount of each Covered Bond of the relevant Series of Covered Bonds and shall pay Guaranteed
Amounts constituting the Scheduled Interest in respect of each such Covered Bond on such date. The obligation of the
Guarantor to pay any amountsin respect of the balance of the Final Redemption Amount not so paid shall bedeferred as
described above. Such failure to pay by the Guarantor shall not constitute a Guarantor Event of Default.

Any discharge of the obligations of the I ssuer asthe result of the payment of Excess Proceedsto the Bond Trustee shall
be disregarded for the purposes of determining the amounts to be paid by the Guarantor under the Covered Bond
Guarantee in connection with this Condition 6.01.

For the purposes of these Terms and Conditions:

“Extended Due for Payment Date” means, in relation to any Series of Covered Bonds, the date, if any, specified as
such in the applicable Final Termsto which the payment of all or (as applicable) part of the Final Redemption Amount
payable on the Final Maturity Date will be deferred in the event that the Final Redemption Amount isnot paid in full on
the Extension Determination Date.

“Extension Deter mination Date” means, in respect of a Series of Covered Bonds, the date falling two Business Days
after the expiry of seven days from (and including) the Final Maturity Date of such Covered Bonds.

“Guarantee Priority of Payments’ meansthe priority of payments relating to moneys received by the Cash Manager
for and on behalf of the Guarantor and moneys standing to the credit of the Guarantor Accounts, to be paid on each
Guarantor Payment Date in accordance with the Guarantor Agreement.

“Rating Agency” means any one of Moody’s Investors Service, Inc., Fitch Ratings, Inc. and DBRS Limited, to the
extent that at the relevant time they provide ratingsin respect of the then outstanding Covered Bonds, or their successors
and “Rating Agencies’ means more than one Rating Agency.

Early Redemption for Taxation Reasons

6.02 If, inrelation to any Series of Covered Bonds (i) as aresult of any amendment to, clarification of, or change
including any announced proposed change in the laws or regulations, or the application or interpretation thereof of
Canadaor the United Kingdom or any political subdivision thereof or any authority or agency therein or thereof having
power to tax or, in the case of Covered Bondsissued by a branch of the Issuer outside Canada, of the country in which
such branch islocated or of any political subdivision thereof or any authority or agency therein or thereof having power
to tax or in theinterpretation or administration of any such laws or regulations which becomes effective on or after the
Issue Date of such Covered Bonds or any other date specified in the Final Terms, (ii) any judicia decision,
administrative pronouncement, published or privateruling, regulatory procedure, rule, notice, announcement, assessment
or reassessment (including any notice or announcement of intent to adopt or issue such decision, pronouncement, ruling,
procedure, rule, notice, announcement, assessment or reassessment) (collectively, an* administrative action”); or (iii) any
amendment to, clarification of, or change in, the officia position with respect to or the interpretation of any
administrative action or any interpretation or pronouncement that provides for a position with respect to such
administrative action that differsfrom the theretofore generally accepted position, in each of case (i), (ii) or (iii), by any
legislative body, court, governmental authority or agency, regulatory body or taxing authority, irrespective of the manner
inwhich such amendment, clarification, change, administrative action, interpretation or pronouncement is made known,
which amendment, clarification, change or administrative action is effective or which interpretati on, pronouncement or
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administrative action isannounced on or after the date of issue of the Covered Bonds, thereis morethan aninsubstantial
risk (assuming any proposed or announced amendment, clarification, change, interpretation, pronouncement or
administrative action is effective and applicabl€) the I ssuer would be required to pay additional amountsasprovided in
Condition 8, and such circumstances are evidenced by the delivery by the Issuer to the Issuing and Paying Agent and
Bond Trustee of (x) acertificate signed by two senior officers of the | ssuer stating that the said circumstancesprevail and
describing the factsleading thereto, and (y) an opinion of independent legal advisers of recognised standing to the effect
that the circumstances set forthin (i), (ii) or (iii) above prevail, the | ssuer may, at its option and having given no lessthan
30 nor more than 60 days' notice (ending, in the case of Floating Rate Covered Bonds, on an Interest Payment Date) to
the Holders of the Covered Bondsin accordance with Condition 14 (which notice shall beirrevocable), redeemall (but
not some only) of the outstanding Covered Bonds at their Outstanding Principal Amount or, in the case of Zero Coupon
Covered Bonds, their Amortized Face Amount (as defined in Condition 6.10) or such Early Redemption Amount as may
be specified in, or determined in accordance with the provisions of, the Final Terms, together with accrued interest (if
any) thereon, provided, however, that no such notice of redemption may be given earlier than 90 days (or, in the case of
Floating Rate Covered Bonds a number of dayswhich isequal to the aggregate of the number of days falling within the
then current Interest Period plus 60 days) prior to the earliest date on which the Issuer would be obliged to pay such
additional amounts were a payment in respect of the Covered Bonds then due.

The Issuer may not exercise such option in respect of any Covered Bond which isthe subject of the prior exercise by the
Holder thereof of its option to require the redemption of such Covered Bond under Condition 6.06.

Call Option

6.03 If a Call Option is specified in the Final Terms as being applicable, then the Issuer may, having given the
appropriate notice to the Holdersin accordance with Condition 14, which Notice shall beirrevocable, and shall specify
the date fixed for redemption, redeem all or some only of the Covered Bonds of this Series outstanding on any Optional
Redemption Date at the Optional Redemption Amount(s) specified in, or determined in the manner specified in the
applicable Final Terms together with accrued interest (if any) thereon on the date specified in such notice.

Thelssuer may not exercise such option in respect of any Covered Bond which isthe subject of the prior exercise by the
Holder thereof of its option to require the redemption of such Covered Bond under Condition 6.06.

6.04  Theappropriate noticereferred to in Condition 6.03 isanotice given by the | ssuer to the Holders of the Covered
Bonds of the relevant Seriesin accordance with Condition 14, which notice shall be irrevocable and shall specify:

e the Series of Covered Bonds subject to redemption;

o whether such Seriesisto beredeemed in wholeor in part only and, if in part only, the aggregate principal amount of
and (except in the case of a Global Covered Bond) the serial numbers of the Covered Bonds of the relevant Series
which are to be redeemed,;

e theduedate for such redemption, which shall be not less than thirty days nor more than 60 days after the date on
which such noticeis given and which shall be such date or the next of such dates (“Call Option Date(s)”) or aday
falling within such period (“ Call Option Period”), asmay be specified inthe Final Termsand whichis, inthe case
of Covered Bonds which bear interest at a floating rate, a date upon which interest is payable; and

e the Optional Redemption Amount at which such Covered Bonds are to be redeemed.

Partial Redemption

6.05 If the Covered Bonds are to be redeemed in part only on any date in accordance with Condition 6.03:

e such redemption must be for an amount not less than the Minimum Redemption Amount or not more than the
Maximum Redemption Amount, in each case as may be specified in the applicable Final Terms;
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e inthecaseof apartial redemption of Bearer Definitive Covered Bonds, the Covered Bondsto be redeemed shall be
drawn by lot in such European city asthe | ssuing and Paying Agent may specify, or identified in such other manner
or in such other place as the Issuing and Paying Agent may approve and deem appropriate and fair;

e inthecase of aGlobal Covered Bond, the Covered Bondsto be redeemed shall be selected in accordance with the
then rules of Euroclear and/or Clearstream, L uxembourg and/or DT C and/or CDS and/or any other relevant clearing
system (to be reflected in the records of Euroclear and/or Clearstream, Luxembourg and/or DTC and/or CDS or
such other relevant clearing system as either apool factor or areduction in principal amount, at their discretion); and

e inthe case of Registered Definitive Covered Bonds, the Covered Bonds shall be redeemed (so far as may be
practicable) pro rata to their principa amounts, provided always that the amount redeemed in respect of each
Covered Bond shall be equal to a Specified Denomination,

subject alwaysto compliance with all applicable laws and the requirements of any stock exchange on which therelevant
Covered Bonds may be listed.

Inthe case of the redemption of part only of a Registered Definitive Covered Bond, anew Registered Definitive Covered
Bond in respect of the unredeemed balance shall beissued in accordance with Conditions2.04 to 2.08, which shall apply
asinthe case of atransfer of Registered Definitive Covered Bondsasif such new Registered Definitive Covered Bond
were in respect of the untransferred balance.

Put Option

6.06 If aPut Option isspecified inthe Final Termsas being applicable, upon the Holder of any Covered Bond of this
Seriesgiving the required noticeto the I ssuer specified in the applicable Final Terms (which notice shall beirrevocable),
the Issuer will, upon expiry of such notice, redeem such Covered Bond subject to and in accordance with the terms
specified in the applicable Final Terms in whole (but not in part only) on the Optional Redemption Date and at the
Optional Redemption Amount specified in, or determined in accordance with the provisions of, the applicable Final
Terms, together with accrued interest (if any) thereon. In order to exercise such option, the Holder must, not lessthan 45
days before the Optional Redemption Date where the Covered Bond isa Covered Bond in definitive form held outside
Euroclear, Clearstream, Luxembourg, DTC and/or CDS deposit the relevant Covered Bond (together, in the case of a
Bearer Definitive Covered Bond that is not a Zero Coupon Covered Bond, with al unmatured Coupons appertaining
thereto other than any Coupon maturing on or before the Optional Redemption Date (failing which the provisions of
Condition 9.06 apply)) during normal business hours at the specified office of, in the case of aBearer Covered Bond, any
Paying Agent or, in the case of a Registered Covered Bond, the Registrar together with a duly completed early
redemption notice (“Put Notice”) inthe form which isavailable from the specified office of any of the Paying Agentsor,
asthe case may be, the Registrar specifying, in the case of a Global Covered Bond, the aggregate principal amount in
respect of which such option is exercised (which must be a Specified Denomination specified in the Final Terms).
Notwithstanding the foregoing, Covered Bonds represented by a Permanent Global Covered Bond or Global Registered
Covered Bond shall be deemed to be deposited with the Paying Agent or the Registrar, asthe case may be, for purposes
of this Condition 6.06 at the time a Put Notice hasbeen received by the Paying Agent or Registrar, asthe casemay be, in
respect of such Covered Bonds. No Covered Bond so deposited and option exercised may be withdrawn (except as
provided in the Agency Agreement).

In the case of the redemption of part only of a Registered Covered Bond, anew Registered Definitive Covered Bond in
respect of the unredeemed balance shall beissued in accordance with Conditions 2.04 to 2.08 which shall apply asinthe
case of atransfer of Registered Definitive Covered Bonds as if such new Registered Definitive Covered Bond werein
respect of the untransferred balance.

The Holder of aCovered Bond may not exercise such Put Option (i) in respect of any Covered Bond whichisthe subject

of an exercise by the Issuer of its option to redeem such Covered Bond under either Condition 6.02 or 6.03, or
(i) following an Issuer Event of Default.
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Purchase of Covered Bonds

6.07  Thelssuer or any of its subsidiaries may at any time, but will at no time be obligated to, purchase Covered
Bondsin the open market or otherwise and at any price provided that all unmatured Receipts and Coupons appertaining
thereto are purchased therewith. If purchases are made by tender, tenders must be availableto all Holdersof therelevant
Covered Bonds alike.

Cancellation of Redeemed and Purchased Covered Bonds

6.08  All unmatured Covered Bonds and Coupons redeemed in accordance with this Condition 6 will be cancelled
forthwith and may not bereissued or resold. All unmatured Covered Bonds and Coupons purchased in accordance with
Condition 6.07 may be cancelled or may be reissued or resold.

Further Provisions applicable to Redemption Amount and I nstalment Amount

6.09  Theprovisionsof Condition 5.07 and the last paragraph of Condition 5.08 shall apply to any determination or
calculation of the Redemption Amount or any Instalment Amount required by the Final Terms to be made by the
Calculation Agent (as defined in Condition 5.09).

Referenceshereinto “Redemption Amount” shall mean, asappropriate, the Final Redemption Amount, final Instalment
Amount, the Optional Redemption Amount, the Early Redemption Amount or such other amount in the nature of a
redemption amount as may be specified in, or determined in accordance with, the provisions of the applicable Final
Terms.

6.10 Inthe case of any Zero Coupon Covered Bond, the“ Amortized Face Amount” shall bean amount equal tothe
sum of:

@ the Issue Price specified in the Final Terms; and

(b) the product of the Amortization Yield (compounded annually) being applied to the I ssue Price from
(and including) the Issue Date specified in the Final Terms to (but excluding) the date fixed for
redemption or (as the case may be) the date upon which such Covered Bond becomes due and

repayable.

Where such calculationisto be made for a period whichis not awhole number of years, the calculation in respect of the
period of less than a full year shall be made on the basis of the Day Count Fraction (as defined in Condition 5.09)
specified in the Final Terms.

6.11 If any Redemption Amount (other than the Final Redemption Amount) isimproperly withheld or refused or
default is otherwise made in the payment thereof, the Amortized Face Amount shall be calculated as provided in
Condition 6.10 but asif referencesin subparagraph (b) to the date fixed for redemption or the date upon which such Zero
Coupon Covered Bond becomes due and repayable were replaced by references to the earlier of:

@ the date on which, upon due presentation or surrender of the relevant Covered Bond (if required), the
relevant payment is made; and

(b) (except where presentation or surrender of the relevant Covered Bond isnot required asaprecondition
of payment), the seventh day after the date on which, the Issuing and Paying Agent or, asthe case may
be, the Registrar having received the funds required to make such payment, notice is given to the
Holders of the Covered Bonds in accordance with Condition 14 of that circumstance (except to the
extent that there isafailure in the subsequent payment thereof to the relevant Holder).
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I nstalment Covered Bonds

6.12  Any Instalment Covered Bond will be redeemed in the Instalment Amounts and on the Instalment Dates
specified in the applicable Final Terms.

Redemption dueto Illegality

6.13  The Covered Bonds of all Series may be redeemed at the option of the Issuer in whole, but not in part, at any
time, on giving not less than 30 nor more than 60 days' notice to the Bond Trustee, the Issuing and Paying Agent, the
Registrar and, in accordance with Condition 14, all holders of the Covered Bonds (which notice shall beirrevocable), if
the Issuer satisfies the Bond Trustee immediately before the giving of such notice that it has, or will, before the next
Interest Payment Date of any Covered Bond of any Series, become unlawful for the Issuer to make, fund or alow to
remain outstanding any advance made by it to the Guarantor pursuant to the Intercompany Loan Agreement, asaresult
of any change in, or amendment to, the applicable laws or regulations or any change in the application or official
interpretation of such laws or regulations, which change or amendment has become or will become effective before the
next such Interest Payment Date.

Covered Bonds redeemed pursuant to this Condition 6.13 will be redeemed at their Early Redemption Amount together
(if appropriate) with interest accrued to (but excluding) the date of redemption.

Prior to the publication of any notice of redemption pursuant to this Condition 6.13, the | ssuer shall deliver to thelssuing
and Paying Agent and Bond Trustee a certificate signed by two senior officers of the Issuer stating that the Issuer is
entitled to effect such redemption and setting forth astatement of facts showing that the conditions precedent to the right
of the I ssuer so to redeem have occurred and the Issuing and Paying Agent and Bond Trustee shall be entitled to accept
the certificate as sufficient evidence of the satisfaction of the conditions precedent set out above, in which event it shall
be conclusive and binding on all holders of the Covered Bonds, Receiptholders and Couponholders.

7. Events of Default
Issuer Events of Default

7.01  TheBond Trustee at itsdiscretion may, and if so requested in writing by the holders of at least 25 per cent. of
the aggregate Principal Amount Outstanding of the Covered Bonds (which for this purpose or the purpose of any
Extraordinary Resolution (asdefined in the Trust Deed) referred to in this Condition 7.01 meansthe Covered Bonds of
this Seriestogether with the Covered Bonds of any other Series constituted by the Trust Deed) then outstanding asif they
were asingle Series (with the nominal amount of Covered Bonds not denominated in USD converted into USD at the
applicable Covered Bond Swap Rate) or if so directed by an Extraordinary Resolution of all the holders of the Covered
Bonds shall, (but in the case of the happening of any of the events mentioned in sub-paragraphs (b) to (f) below, only if
the Bond Trustee shall have certified in writing to the Issuer and the Guarantor, that such event is, in its opinion,
materially prejudicial to the interests of the holders of the Covered Bonds of any Series) (subject in each case to being
indemnified and/or secured to its satisfaction), give notice (an“I ssuer Acceleration Notice”) inwriting to the | ssuer that
asagainst the Issuer (but, for the avoidance of doubt, not against the Guarantor under the Covered Bond Guarantee) each
Covered Bond of each Seriesis, and each such Covered Bond shall thereupon immediately become, due and repayable at
its Early Redemption Amount together with accrued interest as provided inthe Trust Deed if any of the following events
(each, an “Issuer Event of Default”) shall occur and be continuing:

@ the Issuer failsto pay any principal or interest in respect of the Covered Bonds within 10 Business
Days in the case of principal and 30 days in the case of interest, in each case of the respective due
date; or

(b) the I ssuer fail sto perform or observe any obligations under the Covered Bonds, Receipts or Coupons
of any Series, the Trust Deed or any other Transaction Document (other than the Dealership
Agreement and any subscription agreement for the Covered Bonds) to which the Issuer is a party
(other than any obligation of the Issuer to comply with the Asset Coverage Test and any other
obligation of the Issuer specifically provided for in this Condition 7.01) and such failure continuesfor
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aperiod of 30 days (or such longer period asthe Bond Trustee may permit) next following the service
by the Bond Trustee on the Issuer of notice requiring the same to be remedied (except in
circumstances where the Bond Trustee considers such failure to be incapabl e of remedy in which case
no period of continuation will apply and no notice by the Bond Trustee will be required); or

(© an Insolvency Event in respect of the Issuer; or

(d) an Asset Coverage Test Breach Notice has been served and not revoked (in accordance with theterms
of the Transaction Documents) on or before the Guarantor Payment Date immediately following the
next Calculation Date after service of such Asset Coverage Test Breach Notice; or

(e if the Pre-Maturity Test in respect of any Series of Hard Bullet Covered Bonds is breached lessthan
six months prior to the Final Maturity Date of that Series of Hard Bullet Covered Bonds, and the
Guarantor has not cured the breach before the earlier to occur of: (i) ten Canadian Business Daysfrom
the date that the Seller is notified of the breach of the Pre-Maturity Test and (ii) the Final Maturity
Date of that Series of Hard Bullet Covered Bonds; or

® if aratings trigger prescribed by the Conditions or the Transaction Documents (and not otherwise
specifically provided for in this Condition 7.01) is breached and the prescribed remedial actionis not
taken within the specified time period, unless, in respect of any ratingstrigger other than the Account
Bank Threshold Ratings, the Standby Account Bank Threshold Ratings, the Cash Management
Deposit Ratings and the Servicer Deposit Threshold Ratings, such breach occurs at a time that the
Guarantor is Independently Controlled and Governed.

For the purposes of these Terms and Conditions “Calculation Date” means the last Canadian Business Day of each
month.

Upon the Covered Bonds becoming immediately due and repayabl e against the | ssuer pursuant to this Condition 7.01,
the Bond Trustee shall forthwith serve anotice to pay (the “Notice to Pay”) on the Guarantor pursuant to the Covered
Bond Guarantee and the Guarantor shall be required to make payments of Guaranteed Amounts when the same shall
become Due for Payment in accordance with the terms of the Covered Bond Guarantee.

Following the occurrence of an Issuer Event of Default and service of an Issuer Acceleration Notice, the Bond Trustee
may or shall take such proceedings against the Issuer in accordance with the first paragraph of Condition 7.03.

The Trust Deed providesthat all moneys (the “Excess Proceeds”) received by the Bond Trustee from the I ssuer or any
receiver, liquidator, administrator or other similar official appointed in relation to the | ssuer following the occurrence of
an Issuer Event of Default and service of an I ssuer Acceleration Notice, shall be paid by the Bond Trustee, as soon as
practicable after receipt thereof by the Bond Trustee, on behalf of the holders of the Covered Bonds of therel evant Series
to the Guarantor (or the Cash Manager on its behalf) for the account of the Guarantor and shall be held in the Guarantor
Accountsand the Excess Proceeds shall thereafter form part of the Security granted pursuant to the Security Agreement
and shall be used by the Guarantor (or the Cash Manager onitsbehalf) in the same manner asal other moneysfromtime
to time held by the Cash Manager and/or standing to the credit of the Guarantor inthe Guarantor Accounts. Any Excess
Proceedsreceived by the Bond Trustee shall discharge pro tanto the obligations of the Issuer in respect of the payment of
the amount of such Excess Proceeds under the Covered Bonds, Receipts and Coupons. However, the obligations of the
Guarantor under the Covered Bond Guarantee are, following a Covered Bond Guarantee Activation Event, unconditional
and irrevocable and the receipt by the Bond Trustee of any Excess Proceeds shall not reduce or discharge any of such
obligations.

By subscribing for Covered Bonds, each holder of the Covered Bonds shall be deemed to haveirrevocably directed the
Bond Trustee to pay the Excess Proceeds to the Guarantor in the manner as described above.
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Guarantor Events of Default

7.02  TheBond Trustee at itsdiscretion may, and if so requested in writing by the holders of at least 25 per cent. of
the aggregate Principal Amount Outstanding of the Covered Bonds (which for this purpose and the purpose of any
Extraordinary Resolution referred to in this Condition 7.02 means the Covered Bonds of this Series together with the
Covered Bonds of any other Series constituted by the Trust Deed) then outstanding asif they were asingle Series (with
the nominal amount of Covered Bonds not denominated in USD converted into USD at the applicable Covered Bond
Swap Rate) or if so directed by an Extraordinary Resolution of all the holders of the Covered Bondsshall (but inthe case
of the happening of any of the events described in paragraphs (b) to (f) below, only if the Bond Trustee shall have
certified in writing to the | ssuer and the Guarantor that such event is, initsopinion, materially prejudicial to theinterests
of the holders of the Covered Bonds of any Series) (subject in each case to being indemnified and/or secured to its
satisfaction) give notice (the“Guar antor Acceleration Notice”) inwriting to the | ssuer and the Guarantor, that (x) each
Covered Bond of each Seriesis, and each Covered Bond of each Series shall asagainst the I ssuer (if not already dueand
repayable against it following an I ssuer Event of Default), thereupon immediately become, dueand repayableat itsEarly
Redemption Amount together with accrued interest and (y) all amounts payable by the Guarantor under the Covered
Bond Guarantee shall thereupon immediately become due and payable at the Guaranteed Amount corresponding to the
Early Redemption Amount for each Covered Bond of each Seriestogether with accrued interest, in each case asprovided
in the Trust Deed and thereafter the Security shall become enforceable if any of the following events (each, a
“Guarantor Event of Default™) shall occur and be continuing:

@ default is made by the Guarantor for aperiod of seven daysor morein the payment of any Guaranteed
Amounts when Due for Payment in respect of the Covered Bonds of any Series, except in the case of
the payment of a Guaranteed Amount when Due for Payment under Condition 6.01 where the
Guarantor shall be required to make payments of Guaranteed Amountswhich are Duefor Payment on
the dates specified therein; or

(b) if default is made by the Guarantor in the performance or observance of any obligation, condition or
provision binding onit (other than any obligation for the payment of Guaranteed Amountsin respect
of the Covered Bonds of any Series and any other obligation specifically provided for in this
Condition 7.02) under the Trust Deed, the Security Agreement or any other Transaction Document
(other than the obligation of the Guarantor to (i) repay the Demand Loan pursuant to the terms of the
Intercompany Loan Agreement, or (ii) make apayment under a Swap Agreement if it hasinsufficient
funds therefor) to which the Guarantor is a party and, except where such default is or the effects of
such default are, in the opinion of the Bond Trustee, not capable of remedy when no such continuation
and notice asis hereinafter mentioned will be required, such default continues for 30 days (or such
longer period asthe Bond Trustee may permit) after written notice thereof hasbeen given by the Bond
Trustee to the Guarantor requiring the same to be remedied; or

(© an Insolvency Event in respect of the Guarantor; or

(d) afailureto satisfy the Amortization Test on any Cal culation Date following the occurrence and during
the continuance of an Issuer Event of Default; or

(e the Covered Bond Guaranteeis not, or is claimed by the Guarantor not to be, in full force and effect;
or

()] if aratings trigger prescribed by the Conditions or the Transaction Documents (and not otherwise
specifically provided for in this Condition 7.02) is breached and the prescribed remedial actionis not
taken within the specified time period, unless, in respect of any ratingstrigger other than the Account
Bank Threshold Ratings, the Standby Account Bank Threshold Ratings, the Cash Management
Deposit Ratings and the Servicer Deposit Threshold Ratings, such breach occurs at a time that the
Guarantor is Independently Controlled and Governed.

Following the occurrence of a Guarantor Event of Default and service of a Guarantor Acceleration Notice on the

Guarantor, the Bond Trustee may or shall take such proceedings or steps in accordance with the first and second
paragraphs, respectively, of Condition 7.03 and the holders of the Covered Bonds shall have a claim against the
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Guarantor, under the Covered Bond Guarantee, for an amount equal to the Early Redemption Amount together with
accrued but unpaid interest and any other amount due under the Covered Bonds (other than additional amounts payable
under Condition 8) as provided in the Trust Deed in respect of each Covered Bond.

Enforcement

7.03  TheBond Trustee may at any time, at its discretion and without further notice, take such proceedings agai nst
the I ssuer and/or the Guarantor, asthe case may be, and/or any other person asit may think fit to enforce the provisions
of the Trust Deed, the Covered Bonds, the Receipts, the Coupons and any other Transaction Document, but it shall not
be bound to take any such enforcement proceedingsin relation to the Trust Deed, the Covered Bonds, the Receiptsor the
Couponsor any other Transaction Document unless (i) it shall have been so directed by an Extraordinary Resolution of
all the holders of the Covered Bonds of all Series (with the Covered Bonds of all Seriestakentogether asasingle Series
as described above) or so requested in writing by the holders of not less than 25 per cent. of the aggregate Principal
Amount Outstanding of the Covered Bonds of all Seriesthen outstanding (taken together and converted into USD at the
applicable Covered Bond Swap Rate) and (ii) it shall have been indemnified and/or secured to its satisfaction.

The Bond Trustee may at any time, at its discretion and without further notice, take such proceedings against the
Guarantor and/or any other person asit may think fit to enforce the provisions of the Security Agreement and may, at
any time after the Security has become enforceabl e, take such stepsasit may think fit to enforce the Security, but it shall
not be bound to take any such steps unless (i) it shall have been so directed by an Extraordinary Resolution of all the
holders of the Covered Bonds of all Series (with the Covered Bonds of all Series taken together as a single Series as
described above) or arequest in writing by the holders of not less than 25 per cent. of the aggregate Principal Amount
Outstanding of the Covered Bonds of al Series then outstanding (taken together and converted into USD at the
applicable Covered Bond Swap Rate); and (ii) it shall have been indemnified and/or secured to its satisfaction.

In exercising any of its powers, trusts, authorities and discretionsthe Bond Trustee shall, subject to applicablelaw, only
have regard to the interests of the holders of the Covered Bonds of all Seriesand shall not haveregard to the interests of
any other Secured Creditors.

No holder of the Covered Bonds, Recei ptholder or Couponhol der shall be entitled to proceed directly against the | ssuer
or the Guarantor or to take any action with respect to the Trust Deed, the Covered Bonds, the Receipts, the Coupons, or
the Security unless the Bond Trustee, having become bound so to proceed, fails so to do within a reasonable time and
such failure shall be continuing.

8. Taxation

8.01  All amounts payable (whether in respect of principal, interest or otherwise) in respect of the Covered Bonds,
Receipts and Coupons will be paid free and clear of and 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, any province or territory or political subdivision thereof or any authority or agency therein or thereof
having power to tax or, in the case of Covered Bonds, Receipts or Coupons 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, unlessthe withholding or deduction of such taxes, duties, assessmentsor
governmental chargesisrequired by law or theinterpretation or administration thereof. Inthat event, the I ssuer will pay
such additional amounts as may be necessary in order that the net amountsreceived by the Holder after such withholding
or deduction shall equal the respective amounts of principal and interest which would have been received in respect of
the Covered Bonds, Receipts or Coupons (asthe case may be), in the absence of such withholding or deduction; except
that no additional amounts shall be payable with respect to any payment in respect of any Covered Bond, Receipt or
Coupon:

@ to, or to a third party on behalf of, a Holder who is liable for such taxes, duties, assessments or
governmental chargesin respect of such Covered Bond, Receipt or Coupon by reason of his having
some connection with Canada or the country in which such branch is located (for these purposes
“connection” includes but is not limited to any present or former connection between such holder (or
between afiduciary, seller, beneficiary, member or shareholder of, or possessor of power over such
holder if such holder isan estate, trust, partnership, limited liability company or corporation) and such
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jurisdiction) otherwise than the mere holding of (but not the enforcement of) such Covered Bond,
Receipt or Coupon; or

(b) to, or to a third party on behalf of, a Holder in respect of whom such tax, duty, assessment or
governmental chargeisrequired to be withheld or deducted by reason of the Holder or other person
entitled to payments under the Covered Bonds being a person with whom the I ssuer is not dealing at
arm’s length (within the meaning of the Income Tax Act (Canada)); or

(© where such withholding or deduction isimposed on a payment to an individual and is required to be
made pursuant to European Council Directive 2003/48/EC or any other Directive implementing the
conclusions of the ECOFIN council meeting of 26-27 November 2000 on the taxation of savings
income or any law implementing or complying with, or introduced in order to conform to, such
Directives; or

(d) presented for payment by or on behalf of a Holder who would be able to avoid such withholding or
deduction by presenting the relevant Covered Bond, Receipt or Coupon to another Paying Agentina
member state of the European Union; or

(e presented for payment more than 30 days after the Relevant Date except to the extent that the Holder
thereof would have been entitl ed to such additional amount on presenting the samefor payment onthe
thirtieth such day; or

()] to, or to athird party on behalf of, aHolder who isliable for such taxes, duties, assessments or other
governmental charges by reason of such Holder's failure to comply with any certification,
identification, documentation or other reporting requirement concerning the nationality, residence,
identity or connection with Canada or the country in which such branch islocated of such Holder, if
(i) complianceisrequired by law as aprecondition to, exemption from, or reductionintherate of, the
tax, assessment or other governmental charge and (ii) the Issuer has given Holders at least 30 days’
notice that Holders will be required to provide such certification, identification, documentation or
other requirement; or

(9) in respect of any estate, inheritance, gift, sales, transfer, personal property or any similar tax, duty,
assessment or governmental charge; or

(h) where any combination of items (a) - (g) applies;

nor will such additional amounts be payable with respect to any payment in respect of the Covered Bonds, Receiptsand
Coupons to a holder that is a fiduciary or partnership to the extent that the beneficiary or seller with respect to such
fiduciary, or member of such partnership would not have been entitled to receive a payment of such additional amounts
had such beneficiary, seller or member received directly its beneficia or distributive share of such payment.

For the purposes of this Condition 8.01, theterm “Holder” shall be deemed to refer to the beneficial holder for thetime
being of the Covered Bonds.

8.02 For the purposes of these Terms and Conditions, the “Relevant Date” means, in respect of any Covered Bond,
Receipt or Coupon, the date on which payment thereof first become due and payable, or, if the full amount of the moneys
payable has not been received by the I ssuing and Paying Agent, or as the case may be, the Registrar on or prior to such
due date, the date on which, the full amount of such moneys shall have been so received and notice to that effect shall
have been duly given to the Holders in accordance with Condition 14.

8.03 If the Issuer and/or the Guarantor become subject generally at any time to any taxing jurisdiction other than or
in addition to Canada or the country in which the relevant branch of the Issuer islocated, referencesin Condition 6.02,
Condition 8.01 and Condition 8.05, asapplicable, to Canadaor the country in which the relevant branch islocated shall
be read and construed as references to Canada or the country in which such branch is located and/or to such other
jurisdiction(s).
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8.04  Anyreferenceinthese Termsand Conditionsto any payment duein respect of the Covered Bonds, Receiptsor
Coupons shall be deemed to include any additional amounts which may be payable under this Condition 8. Unlessthe
context otherwise requires, any reference in these Terms and Conditions to “principal” shall include any premium
payablein respect of aCovered Bond, any Instalment Amount or Final Redemption Amount, any Excess Proceedswhich
may be payable by the Bond Trustee under or in respect of the Covered Bonds and any other amounts in the nature of
principal payable pursuant to these Termsand Conditionsand “interest” shall include all amounts payable pursuant to
Condition 5 and any other amountsin the nature of interest payable pursuant to these Terms and Conditions.

8.05  Should any payments made by the Guarantor under the Covered Bond Guarantee be made subject to any
withholding or deduction for or on account of taxes or duties of whatever nature imposed or levied by or on account of
Canada, any province or territory, political subdivision thereof or by any authority or agency therein or thereof having
power to tax, or, in the case of payments made by the Guarantor under the Covered Bond Guarantee in respect of
Covered Bonds, Receipts or Couponsissued by a branch of the I ssuer located outside of Canada, the country in which
such branch is located or any political subdivision thereof or by any authority or agency therein or thereof having the
power to tax, the Guarantor will not be obliged to pay any additional amounts as a conseguence.

9. Payments
Payments—Bearer Covered Bonds
9.01  Conditions9.02 to 9.07 are applicablein relation to Bearer Covered Bonds.

9.02 Payment of amounts (other than interest) due in respect of Bearer Covered Bonds will be made against
presentation and (savein the case of partial payment or payment of an Instalment Amount other than thefinal Instalment
Amount) surrender of the relevant Bearer Covered Bonds at the specified office of any of the Paying Agents.

Payment of Instalment Amounts (other than the final Instalment Amount) in respect of an Instalment Covered Bond
which is a Bearer Definitive Covered Bond with Receipts will be made against presentation of the Covered Bond
together with the relevant Receipt and surrender of such Receipt.

The Receipts are not and shall not in any circumstances be deemed to be documents of title and if separated from the
Covered Bond to which they relate will not represent any obligation of the Issuer. Accordingly, the presentation of a
Covered Bond without the relevant Receipt or the presentation of a Receipt without the Covered Bond to which it
appertains shall not entitle the Holder to any payment in respect of the relevant Instalment Amount.

9.03 Payment of amounts in respect of interest on Bearer Covered Bonds will be made:

@ in the case of a Temporary Global Covered Bond or Permanent Global Covered Bond, against
presentation of the relevant Temporary Global Covered Bond or Permanent Global Covered Bond at
the specified office of any of the Paying Agents outside (unless Condition 9.04 applies) the United
States and, in the case of a Temporary Global Covered Bond, upon due certification as required
therein;

(b) inthe case of Bearer Definitive Covered Bonds without Coupons attached thereto at the time of their
initial delivery, against presentation of the relevant Bearer Definitive Covered Bonds at the specified
office of any of the Paying Agents outside (unless Condition 9.04 applies) the United States; and

(© inthe case of Bearer Definitive Covered Bonds delivered with Coupons attached thereto at the time of
their initial delivery, against surrender of the relevant Coupons or, inthe case of interest due otherwise
than on an Interest Payment Date, against presentation of the relevant Bearer Definitive Covered
Bonds, in either case at the specified office of any of the Paying Agentsoutside (unless Condition 9.04
applies) the United States.

9.04 Notwithstanding the foregoing (and in relation to paymentsin U.S. dollars only), payments of amountsduein
respect of interest on the Bearer Covered Bonds and exchanges of Talons for Coupon sheets in accordance with
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Condition 9.07 will not be made at the specified office of any Paying Agent in the United States (as defined inthe United
States Internal Revenue Code and Regulationsthereunder) unless (i) payment in full of amountsduein respect of interest
on such Covered Bonds when due or, asthe case may be, the exchange of Talonsat all the specified offices of the Paying
Agentsoutsidethe United Statesisillegal or effectively precluded by exchange controls or other similar restrictionsand
(i) such payment or exchange is permitted by applicable United Stateslaw. If clauses(i) and (ii) of the previous sentence
apply, the Issuer shall forthwith appoint a further Paying Agent with a specified officein New Y ork City.

9.05 If the due date for payment of any amount duein respect of any Bearer Covered Bond isnot aPayment Day (as
defined in Condition 9.12), then the Holder thereof will not be entitled to payment thereof until the next day whichis
such aday, and from such day and thereafter will be entitled to receive payment by cheque on any local banking day, and
will be entitled to payment by transfer to adesignated account on any day whichisalocal banking day, a Payment Day
and aday on which commercial banks and foreign exchange markets settle paymentsin the relevant currency inthe place
wherethe relevant designated account islocated and no further payment on account of interest or otherwise shall be due
in respect of such postponed payment unless there is a subsequent failure to pay in accordance with these Terms and
Conditionsin which event interest shall continue to accrue as provided in Condition 5.06 or, if appropriate, Condition
5.10.

9.06 Each Bearer Definitive Covered Bond initially delivered with Coupons, Talons or Receipts attached thereto
should be presented and, save in the case of partial payment of the Redemption Amount, surrendered for final
redemption together with all unmatured Receipts, Coupons and Talons relating thereto, failing which:

@ the amount of any missing unmatured Coupons (or, in the case of a payment not being madein full,
that portion of the amount of such missing Coupon which the Redemption Amount paid bearsto the
Redemption Amount due) relating to Bearer Definitive Covered Bonds that are Fixed Rate Covered
Bonds or bear interest in fixed amounts will be deducted from the amount otherwise payable on such
final redemption, the amount so deducted being payable against surrender of the relevant Coupon at
the specified office of any of the Paying Agents at any time within two years of the Relevant Date
applicable to payment of such Redemption Amount (whether or not the Issuer’ s obligation to make
payment in respect of such Coupon would otherwise have ceased under Condition 10);

(b) all unmatured Coupons relating to such Bearer Definitive Covered Bonds that are Floating Rate
Covered Bonds or that bear interest in variable amounts (whether or not such Couponsare surrendered
therewith) shall become void and no payment shall be made thereafter in respect of them;

(© in the case of Bearer Definitive Covered Bonds initially delivered with Talons attached thereto, al
unmatured Talons (whether or not surrendered therewith) shall become void and no exchange for
Coupons shall be made thereafter in respect of them; and

(d) inthe case of Bearer Definitive Covered Bondsinitially delivered with Receipts attached thereto, all
Receiptsrelating to such Covered Bondsin respect of apayment of an Instalment Amount which (but
for such redemption) would have fallen due on adate after such due date for redemption (whether or
not surrendered therewith) shall become void and no payment shall be made thereafter in respect of
them.

Theprovisions of paragraph (a) of this Condition 9.06 notwithstanding, if any Bearer Definitive Covered Bonds should
be issued with a Maturity Date and Rate or Rates of Interest such that, on the presentation for payment of any such
Bearer Definitive Covered Bond without any unmatured Coupons attached thereto or surrendered therewith, the amount
required by paragraph (&) to be deducted would be greater than the Redemption Amount otherwise due for payment,
then, upon the due date for redemption of any such Bearer Definitive Covered Bond, such unmatured Coupons (whether
or not attached) shall become void (and no payment shall be made in respect thereof) as shall be required so that, upon
application of the provisions of paragraph (a) in respect of such Coupons as have not so become void, the amount
required by paragraph (a) to be deducted would not be greater than the Redemption Amount otherwise duefor payment.

Where the application of the foregoing sentence requires some but not all of the unmatured Couponsrelating to aBearer
Definitive Covered Bond to become void, the relevant Paying Agent shall determine which unmatured Couponsareto
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become void, and shall select for such purpose Coupons maturing on later datesin preference to Coupons maturing on
earlier dates.

9.07 Inrelationto Bearer Definitive Covered Bondsinitially delivered with Tal ons attached thereto, on or after the
Interest Payment Date of the final Coupon comprised in any Coupon sheet, the Talon comprised in the Coupon sheet
may be surrendered at the specified office of any Paying Agent outside (unless Condition 9.04 applies) the United States
inexchangefor afurther Coupon sheet (including any appropriate further Talon), subject to the provisions of Condition
10 below. Each Talon shall, for the purpose of these Terms and Conditions, be deemed to mature on the I nterest Payment
Date on which the final Coupon comprised in the relevant Coupon sheet matures.

Payments—Registered Covered Bonds
9.08  Condition 9.09 is applicable in relation to Registered Covered Bonds.

9.09 Payments of principal (other than instalments of principal prior to the final instalment) in respect of each
Registered Covered Bond (whether or not in global form) will be made agai nst presentation and surrender (or, inthecase
of part payment of any sum due, endorsement) of the Registered Covered Bond at the specified office of the Registrar or
any of the Paying Agents. Such payments will be made by electronic transfer to the Designated Account (as defined
below) of the holder (or the first named of joint holders) of the Registered Covered Bond appearing in the register (the
“Register”) of holders of the Registered Covered Bonds maintained by the Registrar at the close of businessonthethird
Business Day (being for this purpose aday on which banks are open for businessin the city where the specified office of
the Registrar islocated) beforethe relevant due date. Notwithstanding the previous sentence, if (i) aholder doesnot have
a“Designated Account” or (ii) the principal amount of the Covered Bonds held by a holder isless than U.S.$250,000
(or its approximate equivalent in any other Specified Currency), payment will instead be made by a cheque in the
Specified Currency drawn on a Designated Bank (as defined bel ow). For these purposes, “ Designated Account” means
the account (which, inthe case of apayment in Japanese Y ento anon-resident of Japan, shall be anon-resident account)
maintai ned by aholder with a“ Designated Bank” and identified as such in the Register and Designated Bank means (in
the case of payment in a Specified Currency other than euro) abank in the principal financia centre of the country of
such Specified Currency (which, if the Specified Currency isAustralian dollars or New Zealand dollars, shall be Sydney
and Auckland, respectively) and (in the case of a payment in euro) any bank which processes paymentsin euro.

Payments of interest and payments of instalments of principal (other than the final instalment) in respect of each
Registered Covered Bond (whether or not in global form) will be made by achequein the Specified Currency drawn on
a Designated Bank and mailed by uninsured mail on the Business Day in the city where the specified office of the
Registrar islocated on the relevant due date to the hol der (or the first named of joint holders) of the Registered Covered
Bond appearing in the Register at the close of business on (i) the first Clearing System Business Day (in relation to
Global Covered Bonds), where “Clearing System Business Day” means (xX) Monday to Friday inclusive except 25
December and 1 January in the case of Global Covered Bonds held in Euroclear and/or Clearstream, Luxembourg and
(y) “Business Day” asdefined in Condition 5.09 in the case of Global Covered Bondsheld in any other Clearing System;
and (ii) the fifteenth day (in relation to Registered Definitive Covered Bonds), whether or not such fifteenth day isa
Business Day, before the relevant due date (the “Record Date”) at the holder’s address shown in the Register on the
Record Date and at the holder’ srisk. Upon application of the holder to the specified office of the Registrar not lessthan
three Business Daysin the city where the specified office of the Registrar islocated before the due date for any payment
of interest in respect of a Registered Covered Bond, the payment may be made by el ectronic transfer on the due datein
the manner provided in the preceding paragraph. Any such application for electronic transfer shall be deemedtorelateto
all future payments of interest (other than interest due on redemption) and instalments of principal (other than the final
instalment) in respect of the Registered Covered Bonds which become payable to the holder who has made the initial
application until such time asthe Registrar is notified in writing to the contrary by such holder. Payment of the interest
duein respect of each Registered Covered Bond on redemption and the final instalment of principal will be madeinthe
same manner as payment of the principal in respect of such Registered Covered Bond.

Holders of Registered Covered Bondswill not be entitled to any interest or other payment for any delay in receiving any
amount duein respect of any Registered Covered Bond asaresult of acheque posted in accordance with this Condition
arriving after the due date for payment or being lost in the post. No commissions or expenses shall be charged to such
holders by the Registrar in respect of any paymentsof principal or interest in respect of the Registered Covered Bonds.

- 88 -



All amounts payable to DTC or its nominee as registered holder of a Registered Global Covered Bond in respect of
Covered Bonds denominated in a Specified Currency other than U.S. dollars shall be paid by electronic transfer by the
Registrar to an account in the relevant Specified Currency of the Exchange Agent on behalf of DTC or its nominee for
conversion into and payment in U.S. dollars in accordance with the provisions of the Agency Agreement.

None of the I ssuer, the Guarantor, the Bond Trustee or the Agentswill have any responsibility or liability for any aspect
of the records relating to, or payments made on account of, beneficial ownership interests in the Registered Global
Covered Bonds or for maintaining, supervising or reviewing any records relating to such beneficial ownership interests.

Payments — General Provisions

9.10  Saveasotherwise specified inthese Termsand Conditions, Conditions9.11 to 9.13 are applicableinrelationto
Bearer Covered Bonds and Registered Covered Bonds.

911 Payments of amounts due (whether principal, interest or otherwise) in respect of Covered Bondswill be madein
the currency in which such amount is due (a) by cheque or (b) at the option of the payee, by transfer to an account
denominated in the relevant currency (or in the case of USD, an account to which USD may be credited or transferred)
specified by the payee. In the case of Bearer Covered Bonds, if payments are made by transfer, such paymentswill only
be made by transfer to an account maintained by the payee outside of the United States. In no event will payment of
amounts due in respect of Bearer Covered Bonds be made by a cheque mailed to an address in the United States.
Payments will, without prejudice to the provisions of Condition 8, be subject in al casesto (i) any applicablefiscal or
other laws and regulationsand (ii) any withholding or deduction required pursuant to an agreement described in section
1471(b) of the U.S. Internal Revenue Code of 1986, asamended (the“ Code”) or otherwiseimposed pursuant to sections
1471 through 1474 of the Code, any regulations or agreements thereunder, any official interpretationsthereof or (without
prejudice to the provisions of Condition 8), any law implementing an intergovernmental approach thereto.

9.12 For the purposes of these Terms and Conditions:

@ “local banking day” meansaday (other than a Saturday or Sunday) on which commercial banksare
open for general business (including dealingsin foreign exchange and foreign currency deposits) in
the place of presentation of the relevant Covered Bond or, as the case may be, Coupon; and

(b) “Payment Day” means (a) in the case of any currency other than euro, a day on which commercial
banks are open for general business (including dealings in foreign exchange and foreign currency
deposits) and foreign exchange markets settle payments in the Financial Centre(s) specified in the
Final Terms and on which commercial banks and foreign exchange markets settle paymentsin the
principal financial centre of the country of the relevant Specified Currency or (b) in the case of
payment in euro, a day which isa TARGET2 Business Day and on which commercia banks and
foreign exchange markets are open for general business (including dealingsin foreign exchange and
foreign currency deposits) in the Financial Centre(s) specified in the Final Terms.

9.13 No commissions or expenses shall be charged to the Holders of Covered Bonds or Couponsin respect of such
payments.

10. Prescription

10.01 Subject to applicable law, the Issuer’s obligation to pay an amount of principal and interest in respect of
Covered Bondswill ceaseif the Covered Bonds or Coupons, asthe case may be, are not presented withintwo yearsafter
the Relevant Date (as defined in Condition 8.02) for payment thereof.

10.02 Inrelationto Bearer Definitive Covered Bondsinitially delivered with Tal ons attached thereto, there shall not
be included in any Coupon sheet issued upon exchange of a Talon any Coupon which would be void pursuant to
Condition 9.06 or this Condition 10 or the maturity date or due date for the payment of which would fall after the due
date for the redemption of the relevant Covered Bond, or any Talon the maturity date of which would fall after the due
date for the redemption of the relevant Covered Bond.
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11. The Paying Agents, the Registrar, Transfer Agents, the Calculation Agent and the Exchange Agent

11.01 Theinitia Paying Agents, the Registrar, the Transfer Agents and the Exchange Agent and their respective
initial specified officesare specified herein. Thelssuer and the Guarantor each reservestheright, without approval of the
Bond Trustee, at any timeto vary or terminate the appointment of any Paying Agent (including the | ssuing and Paying
Agent), any Transfer Agent(s), the Registrar, the Exchange Agent or the Cal culation Agent and to appoint additional or
other Paying Agents, Transfer Agents or another Registrar, Exchange Agent or Calculation Agent provided that the
I ssuer and the Guarantor will at al timesmaintain (i) an I ssuing and Paying Agent, (ii) in the case of Registered Covered
Bonds, a Regidtrar, (iii) a Paying Agent (which may be the Issuing and Paying Agent) with a specified office in a
continental European city, (iv) aPaying Agent inamember state of the European Union that is not obliged to withhold
or deduct tax pursuant to European Council Directive 2003/48/EC or any other Directiveimplementing the conclusions
of the ECOFIN council meeting of 26-27 November 2000 on the taxation of savingsincome or any law implementing or
complying with, or introduced in order to conformto, such Directives, (v) so long asthe Covered Bonds are admitted to
the Official List and to trading on the London Stock Exchange and/or admitted to listing or trading on any other stock
exchange or relevant authority, aPaying Agent (in the case of Bearer Covered Bonds) and aTransfer Agent (in the case
of Registered Covered Bonds), which may in either case be the | ssuing and Paying Agent, each with aspecified officein
London and/or in such other place as may be required by the rules of such other stock exchange or other relevant
authority, (vi) in the circumstances described in Condition 9.04, a Paying Agent with a specified office in New Y ork
City, (vii) aCalculation Agent where required by the Terms and Conditions applicabl e to any Covered Bonds, and (viii)
so long asany of the Registered Global Covered Bonds payablein a Specified Currency other than U.S. dollarsare held
through DTC or itsnominee, there will at all timesbe an Exchange Agent with aspecified officeinthe United States(in
the case of (i), (ii), (iii) and (vii) with a specified office located in such place (if any) as may be required by the Terms
and Conditions). The Agents, the Registrar and the Calculation Agent reserve the right at any time to change their
respective specified offices to some other specified office in the same metropolitan area. Notice of all changesin the
identities or specified offices of any Agent, the Registrar or the Calculation Agent will be given promptly by the | ssuer
or the Guarantor to the Holders in accordance with Condition 14.

11.02 TheAgents, the Registrar and the Cal culation Agent act solely as agents of theIssuer and the Guarantor, and, in
certain circumstances of the Bond Trustee, and save as provided in the Agency Agreement or any other agreement
entered into with respect to its appointment, do not assume any obligationstowards or rel ationship of agency or trust for
any Holder of any Covered Bond, Receipt or Coupon and each of them shall only be responsible for the performance of
the duties and abligations expressy imposed upon it in the Agency Agreement or other agreement entered into with
respect to its appointment or incidental thereto.

11.03  Notwithstanding the foregoing, the I ssuing and Paying Agent, on behalf of itself and the other Paying Agents,
shall have the right to decline to act as the Paying Agent with respect of any Covered Bonds issued pursuant to the
Programme that are payable and/or dischargeable by the Issuer by the payment or delivery of securities and/or other
property or any combination of cash, securitiesand/or property whereupon thelssuer or an affiliate thereof shall either (i)
act asPaying Agent or (ii) engage another financial institution to act as Paying Agent in respect of such Covered Bonds.
TheFinal Termsrelating to such Covered Bonds shall include the rel evant detail s regarding the applicable Paying Agent.

12. Replacement of Covered Bonds

If any Covered Bond, Receipt or Coupon is logt, stolen, mutilated, defaced or destroyed, it may be replaced at the
specified office of the Issuing and Paying Agent or any Paying Agent (in the case of Bearer Covered Bonds and
Coupons) or of the Registrar or any Transfer Agent (in the case of Registered Covered Bonds) (the “Replacement
Agent”), subject to al applicable laws and the requirements of any stock exchange on which the Covered Bonds are
listed, upon payment by the claimant of all expensesincurred in connection with such replacement and upon such terms
as to evidence, security, indemnity and otherwise as the I ssuer and the Replacement Agent may require. Mutilated or
defaced Covered Bonds, Receipts and Coupons must be surrendered before replacements will be delivered therefor.

13. M eetings of Holder s of the Cover ed Bonds, M odification and Waiver
TheTrust Deed contains provisions for convening meetings of the holders of the Covered Bondsto consider any matter

affecting their interests, including the modification by Extraordinary Resolution of these Terms and Conditions or the
provisionsof the Trust Deed. The quorum at any such meeting in respect of any Covered Bonds of any Seriesfor passing
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an Extraordinary Resolution is one or more persons holding or representing not less than a clear majority of the
aggregate Principal Amount Outstanding of the Covered Bonds of such Seriesfor the time being outstanding, or at any
adjourned meeting one or more persons being or representing holders of the Covered Bonds whatever the nominal
amount of the Covered Bonds of such Series so held or represented, except that at any meeting the business of which
includes the modification of any Series Reserved Matter (as defined below), the quorum shall be one or more persons
holding or representing not less than two-thirds of the aggregate Principal Amount Outstanding of the Covered Bonds of
such Seriesfor thetime being outstanding, or at any adjourned such meeting one or more persons hol ding or representing
not lessthan one third of the aggregate Principal Amount Outstanding of the Covered Bonds of such Seriesfor thetime
being outstanding. An Extraordinary Resolution passed at any meeting of the holders of the Covered Bonds of a Series
shall, subject as provided below, be binding on all the holders of the Covered Bonds of such Series, whether or not they
are present at the meeting, and on all Receiptholders and Couponholdersin respect of such Series of Covered Bonds.
Pursuant to the Trust Deed, the Bond Trustee may convene a single meeting of the holders of Covered Bonds of more
than one Seriesif in the opinion of the Bond Trustee thereis no conflict between the holders of such Covered Bonds, in
which event the provisions of this paragraph shall apply thereto mutatis mutandis.

Notwithstanding the provisions of theimmediately preceding paragraph, any Extraordinary Resol ution to direct the Bond
Trusteeto accelerate the Covered Bonds pursuant to Condition 7 or to direct the Bond Trusteeto take any enforcement
action (a“Programme Resolution”) shall only be capable of being passed at a single meeting of the holders of the
Covered Bonds of all Seriesthen outstanding. Any such meeting to consider a Programme Resol ution may be convened
by the Issuer, the Guarantor or the Bond Trustee or by holders of the Covered Bonds of any Series. The quorum at any
such meeting for passing a Programme Resolution is one or more persons holding or representing at least a clear
majority of the aggregate Principal Amount Outstanding of the Covered Bonds of all Series for the time being
outstanding or at any adjourned such meeting one or more persons holding or representing Covered Bonds whatever the
nominal amount of the Covered Bonds of any Series so held or represented. A Programme Resolution passed at any
meeting of the holders of the Covered Bonds of all Series shall be binding on all holders of the Covered Bonds of all
Series, whether or not they are present at the meeting, and on all rel ated Receipthol ders and Couponholdersin respect of
such Series of Covered Bonds.

In connection with any meeting of the holders of Covered Bonds of more than one Series the Covered Bonds of any
Series not denominated in USD shall be converted into USD at the applicable Covered Bond Swap Rate.

The Bond Trustee, the Guarantor and the Issuer may also agree, without the consent of the holders of the Covered
Bonds, Receiptholders or Couponholders of any Series and without the consent of the other Secured Creditors (and for
this purpose the Bond Trustee may disregard whether any such modification relates to a Series Reserved Matter), to:

@ any modification of the Covered Bonds of one or more Series, the related Receipts and/or Couponsor
any Transaction Document provided that in the opinion of the Bond Trustee such modificationis not
materially prejudicial to the interests of any of the holders of the Covered Bonds of any Series; or

(b) any modification of the Covered Bonds of any one or more Series, the related Receipts and/or
Coupons or any Transaction Document which is of aformal, minor or technical nature or isin the
opinion of the Bond Trustee made to correct amanifest error or to comply with mandatory provisions
of law.

The Bond Trustee may also agree, without the consent of the holders of the Covered Bonds of any Series, the related
Receiptholders and/or Couponholders, to the waiver or authorization of any breach or proposed breach of any of the
provisions of the Covered Bonds of any Series, or determine, without any such consent as described above, that any
I ssuer Event of Default or Guarantor Event of Default or Potential | ssuer Event of Default or Potential Guarantor Event
of Default shall not be treated as such, provided that, in any such caseg, it is not, in the opinion of the Bond Trustee,
materially prejudicial to the interests of any of the holders of the Covered Bonds of any Series.

Any such modification, waiver, authorization or determination shall be binding on all holders of the Covered Bonds of
all Series of Covered Bondsfor the time being outstanding, the related Recei pthol ders and the Couponholders and the
other Secured Creditors, and unless the Bond Trustee otherwise agrees, any such modification shall be notified by the
Issuer to the holders of the Covered Bonds of all Series of Covered Bondsfor the time being outstanding and the other
Secured Creditors in accordance with the relevant terms and conditions as soon as practicable thereafter.
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In connection with the exercise by it of any of its trusts, powers, authorities and discretions (including, without
limitation, any modification, waiver, authorization or determination), the Bond Trustee shall have regard to the general
interests of the holders of the Covered Bonds of each Seriesasaclass (but shall not have regard to any interests arising
from circumstances particular to individual holders of the Covered Bonds, Receiptholders or Couponholders whatever
their number) and, in particular but without limitation, shall not have regard to the consequences of any such exercisefor
individual holders of the Covered Bonds, therelated Receiptholders, Couponholders (whatever their number) resulting
fromtheir being for any purpose domiciled or resident in, or otherwise connected with, or subject to the jurisdiction of,
any particular territory or any political subdivision thereof and the Bond Trustee shall not be entitled to require, nor shall
any holder of the Covered Bonds, Receiptholder or Couponholder be entitled to claim, from the I ssuer, the Guarantor,
the Bond Trustee or any other person any indemnification or payment in respect of any tax consegquences of any such
exercise upon individual holders of the Covered Bonds, Receiptholders and/or Couponholders, except to the extent
already provided for in Condition 8 and/or in any undertaking or covenant given in addition to, or in substitution for,
Condition 8 pursuant to the Trust Deed.

For the purposes of these Terms and Conditions:

“Potential | ssuer Event of Default” means any condition, event or act which, with the lapse of time and/or the issue,
making or giving of any notice, certification, declaration, demand, determination and/or request and/or the taking of any
similar action and/or the fulfilment of any similar condition, would constitute an Issuer Event of Default;

“Potential Guarantor Event of Default” means any condition, event or act which, with the lapse of time and/or the
issue, making or giving of any notice, certification, declaration, demand, determination and/or request and/or the taking
of any similar action and/or the fulfilment of any similar condition, would constitute a Guarantor Event of Default; and

“SeriesReserved Matter” in relation to Covered Bonds of a Series means: (i) reduction or cancellation of the amount
payable or, where applicable, modification of the method of cal culating the amount payabl e or modification of the date
of payment or, where applicable, modification of the method of calculating the date of payment in respect of any
principal or interest in respect of the Covered Bonds; (i) alteration of the currency inwhich payments under the Covered
Bonds, Receipts and Coupons are to be made; (iii) ateration of the majority required to pass an Extraordinary
Resolution; (iv) any amendment to the Covered Bond Guarantee or the Security Agreement (except in a manner
determined by the Bond Trustee not to be materially prejudicial to theinterests of the holders of the Covered Bonds of
any Series); (v) except in accordance with Condition 12, the sanctioning of any such scheme or proposal for the
exchange or sale of the Covered Bonds for or the conversion of the Covered Bonds into, or the cancellation of the
Covered Bonds in consideration of, shares, stock, covered bonds, bonds, debentures, debenture stock and/or other
obligationsand/or securities of the I ssuer or any other company formed or to beformed, or for or into or in consideration
of cash, or partly for or into or in consideration of such shares, stock, bonds, covered bonds, debentures, debenture stock
and/or other obligations and/or securities as described above and partly for or into or in consideration of cash and for the
appointment of some person with power on behalf of the holders of the Covered Bonds to execute an instrument of
transfer of the Registered Covered Bonds held by theminfavour of the personswith or to whom the Covered Bondsare
to be exchanged or sold respectively; and (vi) alteration of specific sections of the Trust Deed relating to the quorum and
procedure required for meetings of holders of Covered Bonds.

14. Notices
To Holders of Bearer Definitive Covered Bonds

14.01 Noticesto Holders of Bearer Definitive Covered Bonds will be deemed to be validly given if published in a
leading daily newspaper having general circulationin London (which isexpected to be the Financial Times). Thelssuer
shall also ensurethat notices are duly published in compliance with the requirements of each stock exchange or any other
relevant authority on which the Covered Bonds arelisted. Any notice so given will be deemed to have been validly given
on the date of first such publication (or, if required to be published in more than one newspaper, on the first date on
which publication shall have been made in all the required newspapers). Holders of Coupons will be deemed for all
purposesto have notice of the contents of any notice given to Holders of Bearer Covered Bondsin accordance withthis
Condition.
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To Holders of Registered Definitive Covered Bonds

14.02 Notices to Holders of Registered Definitive Covered Bonds, save where another means of effective
communication has been specified herein, will be deemed to bevalidly givenif sent by first classmail (or equivalent) or,
if posted to an overseas address, by air mail to them (or, in the case of joint Holders, to the first-named in the register
kept by the Registrar) at their respective addresses as recorded in the register kept by the Registrar, and will be deemed
to have been validly given on the fourth weekday after the date of such mailing or, if posted from another country, onthe
fifth such day. The Issuer shall aso ensure that notices are duly published in compliance with the requirements of each
stock exchange or any other relevant authority on which the Covered Bonds are listed.

To Issuer

14.03 Noticesto be given by any holder of Covered Bondsto the Issuer shall bein writing and given by lodging the
same, together with therelevant Covered Bond or Covered Bonds, with the I ssuing and Paying Agent or the Registrar, as
the case may be. Whileany of the Covered Bonds are represented by a Global Covered Bond, such notice may be given
by any accountholder to the I ssuing and Paying Agent through Euroclear and/or Clearstream, Luxembourg, asthe case
may be, in such manner as the Issuing and Paying Agent or the Registrar and Euroclear and/or Clearstream,
Luxembourg, as the case may be, may approve for this purpose.

Global Covered Bonds

14.04 Solong asthe Covered Bonds arerepresented in their entirety by any Global Covered Bondsheld on behalf of
DTC and/or CDS and/or Euroclear and/or Clearstream, Luxembourg, there may be substituted for publication in
newspaper(s) (in accordance with Condition 14.01) the delivery of the relevant notice to DTC and/or CDS and/or
Euroclear and/or Clearstream, L uxembourg for communication by them to the holders of the Covered Bonds and, in
addition, for so long as any Covered Bonds are listed on a stock exchange or admitted to listing by any other relevant
authority and the rules of the stock exchange, or asthe case may be, other relevant authority so require, such notice will
be published in a manner which complies with the rules and regulations of that stock exchange, as the case may be, or
any other relevant authority. Any such notice shall be deemed to have been given to the holders of the Covered Bondson
the day on which the said notice was given to DTC and/or CDS and/or Euroclear and/or Clearstream, L uxembourg.

15. Further Issues

The Issuer may from time to time, without the consent of the Holders of any Covered Bonds or Coupons, create and
issue further Covered Bonds having the same terms and conditions as such Covered Bonds in all respects (or in all
respectsexcept for thefirst payment of interest, if any, onthem and/or the Specified Denomination thereof) so asto form
asingle series with the Covered Bonds of any particular Series.

16. Currency Indemnity

The currency in which the Covered Bondsare denominated or, if different, payable, as specified inthe Final Terms(the
“Contractual Currency”), isthe sole currency of account and payment for all sums payable by the Issuer in respect of
the Covered Bonds, including damages. Any amount received or recovered in a currency other than the Contractual
Currency (whether as a result of, or of the enforcement of, a judgement or order of a court of any jurisdiction or
otherwise) by any Holder of aCovered Bond or Coupon in respect of any sum expressed to be dueto it from the I ssuer
shall only constitute adischarge to the I ssuer to the extent of the amount in the Contractual Currency which such Holder
isableto purchase with the amount so received or recovered in that other currency on the date of that receipt or recovery
(or, if it isnot practicable to make that purchase on that date, on the first day on whichit is practicableto do so). If that
amount is less than the amount in the Contractual Currency expressed to be due to any Holder of a Covered Bond or
Couponinrespect of such Covered Bond or Coupon the I ssuer shall indemnify such Holder against any loss sustained by
such Holder as a result. In any event, the Issuer shall indemnify each such Holder against any cost of making such
purchase which is reasonably incurred. These indemnities constitute a separate and independent obligation from the
Issuer’s other obligations, shall give rise to a separate and independent cause of action, shall apply irrespective of any
indulgence granted by any Holder of a Covered Bond or Coupon and shall continuein full force and effect despite any
judgement, order, claim or proof for aliquidated amount in respect of any sum due in respect of the Covered Bonds or
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any judgement or order. Any such loss shall be deemed to constitute aloss suffered by the relevant Holder of a Covered
Bond or Coupon and no proof or evidence of any actual loss will be required by the Issuer.

17. Waiver and Remedies

No failureto exercise, and no delay in exercising, on the part of the Holder of any Covered Bond, any right hereunder
shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude any other or future exercise
thereof or the exercise of any other right. Rights hereunder shall be in addition to all other rights provided by law. No
notice or demand given in any case shall congtitute a waiver of rightsto take other action in the same, similar or other
instances without such notice or demand.

18. Branch of Account

18.01 For the purposes of the Bank Act, the branch of the Bank set out in aCovered Bond or therelated Final Terms
shall be the branch of account (the “Branch of Account”) for the deposits evidenced by such Covered Bond.

18.02 Each Covered Bond will be paid without the necessity of first being presented for payment at the Branch of
Account.

18.03 If the Branch of Account is not in Canada, the Bank may change the Branch of Account for the deposits
evidenced by any Covered Bond, upon not less than seven days' prior notice to its Holder given in accordance with
Condition 14 and upon and subject to the following terms and conditions:

@ if such Covered Bond is denominated in Y en, the Branch of Account shall not be in Japan;

(b) the Issuer shall indemnify and hold harmless the Holders of such Covered Bonds and Coupons
relating thereto against any tax, duty, assessment or governmental charge which isimposed or levied
upon such Holder as a consequence of such change, and shall pay the reasonable costs and expenses
of the Issuing and Paying Agent in connection with such change; and

(© notwithstanding (b) above, no change of the Branch of Account may be made unless immediately
after giving effect to such change (i) no Issuer Event of Default, Guarantor Event of Default, Potential
Issuer Event of Default or Potential Guarantor Event of Default shall have occurred and be continuing
and (ii) payments of principal and interest on Covered Bonds of such Series and Coupons relating
thereto to Holders thereof (other than Excluded Holders, as hereinafter defined) shall not, in the
opinion of counsel to the Issuer, be subject to any taxes, as hereinafter defined, to which they would
not have been subject had such change not taken place. For the purposes of thissection, an“Excluded
Holder” meansaHolder of a Covered Bond of such Seriesor Coupon relating thereto who is subject
to taxes by reason of his having some connection with the Relevant Jurisdiction other than the mere
holding of a Covered Bond of such Series or Coupon as anon-resident of such Relevant Jurisdiction.
“Relevant Jurisdiction” meansand includes Canada, its provincesor territories and the jurisdiction
in which the new Branch of Account is located, and “taxes’ means and includes any tax, duty,
assessment or other governmental chargeimposed or levied in respect of the payment of the principal
of the Covered Bonds of such Series or interest thereon for or on behalf of a Relevant Jurisdiction or
any authority therein or thereof having power to tax.

19. Substitution

Subject asprovided inthe Trust Deed, the Bond Trustee, if it is satisfied that to do so would not be materially prejudicial
to theinterests of the holders of the Covered Bonds, may agree, without the consent of the holders of the Covered Bonds,
Receiptholders or Couponholders, to the substitution of a Subsidiary of the Issuer in place of the Issuer as principal
debtor under the Covered Bonds and the Trust Deed, provided that the obligations of such Subsidiary in respect of the
Covered Bonds and the Trust Deed shall be guaranteed by the Issuer in such form as the Bond Trustee may require.
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Any substitution pursuant to this Condition 19 shall be binding on the holders of the Covered Bonds, the Receiptholders
and the Couponholders and, unless the Bond Trustee agrees otherwise, shall be notified to the holders of the Covered
Bonds as soon as practicabl e thereafter in accordance with Condition 14.

It shall be acondition of any substitution pursuant to this Condition 19 that (i) the Covered Bond Guarantee shall remain
in place or be modified to apply mutatis mutandisand continuein full force and effect inrelationto any Subsidiary of the
Issuer which isproposed to be substituted for the | ssuer as principal debtor under the Covered Bondsand the Trust Deed;
and (ii) any Subsidiary of the Issuer which is proposed to be substituted for the Issuer isincluded in the Registry as a
registered issuer and that all other provisions of the Covered Bond L egidative Framework and the CMHC Guide are
satisfied prior to the substitution of the I ssuer.

20. Rating Agency Condition

20.01 By subscribing for or purchasing Covered Bond(s), each holder of Covered Bonds shall be deemed to have
acknowledged and agreed that a credit rating of a Series of Covered Bonds by the Rating Agenciesis an assessment of
credit risk and does not address other matters that may be of relevance to holders of Covered Bonds, including, without
limitation, in the case of a confirmation by each Rating Agency that any action proposed to be taken by the I ssuer, the
Guarantor, the Seller, the Servicer, the Cash Manager, the Bond Trustee or any other party to a Transaction Document
will not result in areduction or withdrawal of the rating of the Covered Bondsin effect immediately before the taking of
such action (a “Rating Agency Condition”), whether such action is either (i) permitted by the terms of the relevant
Transaction Document or (ii) in the best interests of, or not prejudicial to, some or all of the holders of Covered Bonds.

20.02 Inbeingentitled to haveregard to the fact that a Rating Agency has confirmed that the then current rating of the
relevant Series of Covered Bonds would not be reduced or withdrawn, each of the Issuer, the Guarantor, the Bond
Trustee, and the Secured Creditors (including the holders of Covered Bonds) is deemed to have acknowledged and
agreed that confirmation of the satisfaction of the Rating Agency Condition does not impose or extend any actual or
contingent liability on the Rating Agencies to the Issuer, the Guarantor, the Bond Trustee, the Secured Creditors
(including the holders of Covered Bonds) or any other person or create any legal relations between the Rating Agencies
and the I ssuer, the Guarantor, the Bond Trustee, the Secured Creditors (including the holders of Covered Bonds) or any
other person whether by way of contract or otherwise.

20.03 By subscribing for or purchasing Covered Bond(s), each holder of Covered Bonds shall be deemed to have
acknowledged and agreed that:

@ aconfirmation of the satisfaction of the Rating Agency Condition may or may not be given at thesole
discretion of each Rating Agency;

(b) depending on thetiming of delivery of the request and any information needed to be provided as part
of any such request, it may be the case that a Rating Agency cannot confirm the satisfaction of the
Rating Agency Condition in the time available, or at al, and the Rating Agency shall not be
responsible for the consequences thereof;

(© aconfirmation of the satisfaction of the Rating Agency Condition, if given, will be given onthebasis
of the facts and circumstances prevailing at the relevant time, and in the context of cumulative
changes to the transaction of which the Covered Bonds forms a part; and

(d) aconfirmation of the satisfaction of the Rating Agency Condition represents only arestatement of the
opinionsgiven, and shall not be construed as advice for the benefit of any holder of Covered Bondsor
any other party.

20.04  If aconfirmation of the satisfaction of the Rating Agency Condition or some other response by a Rating Agency
isacondition to any action or step or is otherwise required under any Transaction Document and a written request for
such confirmation of the satisfaction of the Rating Agency Condition or responseisdelivered to that Rating Agency by
any of the Issuer, the Guarantor and/or the Bond Trustee, as applicable (each a“Requesting Party”), and either (i) the
Rating Agency indicates that it does not consider such confirmation or response necessary in the circumstances or (ii)
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within 30 days (or, in the case of Moody’ s or Fitch, 10 Business Days) of actual receipt of such request by the Rating
Agency, such regquest elicits no confirmation or response and/or such reguest elicits no statement by the Rating Agency
that such confirmation or response could not be given, the Requesting Party will be entitled to disregard the requirement
for satisfaction of the Rating Agency Condition or affirmation of rating or other response by the Rating Agency and
proceed on the basis that such confirmation or affirmation of rating or other response by the Rating Agency is not
required in the particular circumstances of the request. The failure by a Rating Agency to respond to awritten request
for a confirmation or affirmation shall not be interpreted to mean that such Rating Agency has given any deemed
confirmation of the satisfaction of the Rating Agency Condition or affirmation of rating or other response in respect of
such action or step.

21. Indemnification of Bond Trustee and Bond Trustee contracting with the Issuer and/or the Guarantor

If, in connection with the exercise of its powers, trusts, authorities or discretionsthe Bond Trusteeis of the opinion that
theinterests of the holders of the Covered Bonds of any one or more Serieswould be materially prejudiced thereby, the
Bond Trustee shall not exercise such power, trust, authority or discretion without the approval by Extraordinary
Resol ution of such holders of therelevant Series of Covered Bondsthen outstanding or by adirection in writing of such
holders of the Covered Bonds of at least 25 per cent. of the Principal Amount Outstanding of Covered Bonds of the
relevant Series then outstanding.

The Trust Deed and the Security Agreement contain provisionsfor the indemnification of the Bond Trustee and for relief
from responsibility, including provisions relieving the Bond Trustee from taking any action unlessindemnified and/or
secured to the satisfaction of the Bond Trustee.

The Trust Deed and the Security Agreement also contain provisions pursuant to which the Bond Trustee is entitled,
among other things: (i) to enter into business transactions with the I ssuer, the Guarantor and/or any of their respective
Subsidiariesand affiliates and to act astrustee for the holders of any other securitiesissued or guaranteed by, or relating
to, the Issuer, the Guarantor and/or any of their respective Subsidiaries and affiliates; (ii) to exercise and enforce its
rights, comply withits obligationsand performits dutiesunder or in relation to any such transactions or, asthe case may
be, any such trusteeship without regard to the interests of, or consequences for, the holders of the Covered Bonds,
Receiptholders or Couponholders or the other Secured Creditors; and (iii) to retain and not be liable to account for any
profit made or any other amount or benefit received thereby or in connection therewith.

The Bond Trustee will not be responsible for any loss, expense or liability, which may be suffered as a result of any
Portfolio Assets, or any deeds or documents of title thereto, being uninsured or inadequately insured or being held by
clearing organizationsor their operatorsor by intermediaries such as banks, brokersor other similar personson behalf of
the Bond Trustee. The Bond Trustee will not be responsible for: (i) supervising the performance by the Issuer or any
other party to the Transaction Documents of their respective obligations under the Transaction Documentsand the Bond
Trustee will be entitled to assume, until it has written notice to the contrary, that al such personsare properly performing
their duties; (ii) considering the basis on which approvals or consentsare granted by the | ssuer or any other party to the
Transaction Documents under the Transaction Documents; (iii) monitoring the Covered Bond Portfolio, including,
without limitation, whether the Covered Bond Portfolio is in compliance with the Asset Coverage Test and/or the
Amortization Test; or (iv) monitoring whether the Portfolio Assets satisfy the Eligibility Criteria. The Bond Trustee will
not beliableto any holder of the Covered Bonds or other Secured Creditor for any failureto make or to causeto be made
on their behalf the searches, investigations and enquiries which would normally be made by reasonable and prudent
institutional mortgage lendersin the Seller’ s market in relation to the Security and have no responsibility in relation to
the legality, validity, sufficiency and enforceability of the Security and the Transaction Documents.

22. Law and Jurisdiction
TheTrust Deed, Agency Agreement, the Covered Bonds and Receipts, Couponsand Talonsrelated thereto and the other

Transaction Documents, except as specified therein, are governed by and shall be construed in accordance withthe laws
of the Province of Ontario and the federal laws of Canada applicable therein.
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EXPENSES

Except as otherwise set out in the applicable Final Terms, expensesrelated to theissue and distribution of each Tranche
of Covered Bonds will be paid as agreed in the Dealership Agreement.
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PRO FORMA FINAL TERMS

Final Termsdated [ ]

[LOGO]
NATIONAL BANK OF CANADA

(a Canadian chartered bank)

Issue of [Aggregate Principal Amount of Tranche] [Title of Covered Bonds]
under the

U.S.$7,000,000,000

L egidative Global Covered Bond Programme
unconditionally and irrevocably guaranteed asto payments by
NBC COVERED BOND (LEGISLATIVE) GUARANTOR

LIMITED PARTNERSHIP
(a limited partnership formed under the laws of Ontario)

THE COVERED BONDSHAVE NOT BEEN APPROVED OR DISAPPROVED BY CANADA MORTGAGE
AND HOUSING CORPORATION (“CMHC”) NOR HAS CMHC PASSED UPON THE ACCURACY OR
ADEQUACY OF THESE FINAL TERMS. THE COVERED BONDSARE NOT INSURED OR GUARANTEED
BY CMHC OR THE GOVERNMENT OF CANADA OR ANY OTHER AGENCY THEREOF.

THE COVERED BONDSDESCRIBED IN THESE FINAL TERMSHAVE NOT BEEN REGI STERED UNDER
THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”) OR ANY OTHER
APPLICABLE U.S. STATE SECURITIES LAWS AND, ACCORDINGLY, 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 THAT THE COVERED BONDSMAY BE OFFERED OR SOLD TO
[QUALIFIED INSTITUTIONAL BUYERSIN RELIANCE UPON RULE 144A UNDER THE SECURITIES
ACT]].

PART A-CONTRACTUAL TERMS

Termsused herein shall be deemed to be defined as such for the purposes of the Conditions (the“ Conditions”) set forth
in the Prospectus dated 4 November 2013 [and the supplemental Prospectuses] dated [date]( which [together]
congtitute] s] [abase prospectus for the purposes of Directive 2003/71/EC (as amended) (the “Prospectus Dir ective’).
Thisdocument constitutesthe Final Terms of the Covered Bonds described herein [for the purposes of Article 5.4 of the
Prospectus Directive] and must be read in conjunction with such Prospectus [as so supplemented]. Full information on
the I ssuer and the offer of the Covered Bondsisonly available on the basis of the combination of these Final Termsand
the Prospectus|as so supplemented]. [ The Prospectus[and the supplemental Prospectus/es]]], together with these Final
Terms and all documents incorporated by reference therein, [is] [are] available for viewing 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 National
Bank of Canadaand the headline “ Publication of Prospectus’ and copies may be obtained from the specified offices of
the Issuer and the I ssuing and Paying Agent, as set out at the end of this Prospectus.

1 (i) Issuer: National Bank of Canada
Branch: [Head office of the Bank in Montréal] [London branch] [ e
branch]
(ii) Guarantor: NBC Covered Bond (L egidative) Guarantor Limited Partnership
2. (i) [Series Number:] [ 1]
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10.

11.

12.

(ii) [Tranche Number:]

(iii) Date on which the Covered Bonds
become fungible:

Specified Currency or Currencies:
(Condition 1.10)

Aggregate Principal Amount:

(i) [Series]

(ii) [Tranche]

Issue Price:

(i) Specified Denominations:

(Condition 1.08 or 1.09)

(if) Calculation Amount:

(i) IssueDate:

(ii) Interest Commencement Date:

(i) Final Maturity Date:

(ii) Extended Due for Payment Date of
Guaranteed Amounts corresponding to
the Final Redemption Amount under

the Covered Bond Guarantee:

Interest Basis:

Redemption/Payment Basis:

Change of Interest Basis:

Put/Call Options:

[ ]

[Not Applicable/The Covered Bonds shall be consolidated, form
asingle series and be interchangeable for trading purposes with
[ ]Jon|[ ]/[the Issue Date]/[exchange of the Temporary
Global Covered Bond for interests in the Permanent Global

Covered Bonds, asreferred toin paragraph[ ] below], which
isexpected to occur onor about[  ]].

[ ]

[ ]
[ ]

[ 1% of the Aggregate Principa Amount [plus accrued
interest from [insert date] (if applicable)]

[[ T[andintegral multiplesof [ ] inexcessthereof uptoand

including[  ]. No Covered Bonds in definitive form will be
issued with adenomination above[ ].]

[ ]
[ ]

[ Vllssue Date] [Not Applicable]
[ VlInterest Payment Datefalling inor nearestto|[ ]

[ 1/ Interest Payment Date falling in or nearest to[ ]

[ 1] per cent. Fixed Rate]

i 1+-0 1

per cent. Floating Rate]

[Zero Coupon]

(further particulars specified in item 15 below)

[Redemption at par] [Hard Bullet Covered Bond]
[Instal ment]

[ 1/[Applicable if and only to the extent that item 15 below
applies to the Covered Bonds.]

[Investor Put]
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13.

[Date of [Board] approval for issuance of

Covered Bonds obtained:

[Issuer Call]
[Not Applicable]
[(further particulars specified initems 17 and 18 below)]

[ T[and[ 1], respectively]]/[Not Applicable]

PROVISIONSRELATING TO INTEREST (IF ANY) PAYABLE

14.

15.

Fixed Rate Covered Bond Provisions:
(Condition 5.02)

(i) Rate[(s)] of Interest:

(ii) Interest Payment Date(s):

(iii) Fixed Coupon Amount[(s)]:

(iv) Broken Amount(s)

(v) Day Count Fraction:

(vi) Determination Dates:

Floating Rate Covered Bond Provisions:

(Condition 5.03)
(i) Interest Period(s):

(ii) Specified Interest Payment Dates:

(iii) Business Day Convention:

[Applicable/Not Applicable]

[ ] per cent. per annum [payable [annually/semi-
annually/quarterly/monthly/[  ]] in arrears on each Interest
Payment Date [commencing|[ ]]

[ ]ineachyear [adjusted in accordance with the Business Day
Convention /not adjusted] up to and including the[Final Maturity
Date] [ Extended Due for Payment Date, if applicable] (provided
however that after the Extension Determination Date, the Interest
Payment Date shall be monthly)

[ ] per Caculation Amount

[ ] per Caculation Amount, payable on the Interest Payment
Datefaling [on/or] [ ]/ [Not Applicable]

[Actual/Actual or Actual/Actual (ISDA)
Actual/365 (Fixed)

Actual/360

30E/360 or Eurobond Basis

30/360 or 360/360 or Bond Basis

30E/360 (ISDA)

Actual/Actua (ICMA) or Act/Act (ICMA)]

[[ 1ineachyear]/[Not Applicable]

[Applicable [from and including the Final Maturity Date to but
excluding the Extended Due for Payment Date]/Not Applicable]

[ ]

[ 1[(provided however that after the Extension Determination
Date, the Specified Interest Payment Date shall be monthly)]

[Following Business Day Convention/Modified Following
Business Day Convention/ Modified Business Day Convention/
Preceding Business Day Convention/’ FRN Convention/
Eurodollar Convention]
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16.

(iv) Financia Centre(s):

(v) Manner inwhichthe Rate(s) of Interest
igare to be determined:

(vi) Party responsible for calculating the
Rate(s) of Interest and Interest
Amount(s) (if not the [Agent]):

(vii) Screen Rate Determination:

— Reference Rate:

— Interest Determination Date(s)

— Relevant Screen Page
—Relevant Time:
— Reference Banks:

(viii) ISDA Determination:

— Floating Rate Option:
— Designated Maturity:
— Reset Date:

(ix) Margin(s):

(x) Minimum Interest Rate:
(Condition 5.05)

(xi) Maximum Interest Rate:
(Condition 5.05)

(xii) Day Count Fraction:

Zero Coupon Covered Bond Provisions:

[London]/[Toronto]/[Montreal]/[New
Y ork]/[ Sydney]/[ Auckland]/[Not Applicable]

[Screen Rate Determination/| SDA Determination]

[Applicable]/[Not Applicable]

[ ] month [LIBOR/EURIBOR]

[Second London Business Day prior to the start of each Interest
Period] [first day of each Interest Period ][ the second day on
which the TARGET2 System is open prior to the start of each
Interest Period] [ ] [days prior to start of each Interest Period]

[Reuters LIBOROY/Reuters EURIBORO01]

]
[ ]

[Issuer is [Fixed Rate/Fixed Amount/Floating Rate/Floating
Amount] Payer]/[Not Applicable]

[+/-][ ] per cent. per annum

[ 1 percent. per annum/[Not Applicable]

[ 1 percent. per annum/[Not Applicable]

[Actual/Actual or Actual/Actual (ISDA)
Actual/365 (Fixed)

Actual/360

30E/360 or Eurobond Basis

30/360 or 360/360 or Bond Basis

30E/360 (ISDA)

Actual/Actua (ICMA) or Act/Act (ICMA)]

[Applicable/Not Applicable]

-101-



(i) Amortization Yield:
(ii) Reference Price:

(iii) Day Count Fraction:

PROVISIONSRELATING TO REDEMPTION

17.

18.

19.

20.

Call Option
(Condition 6.03)

(i) Optional Redemption Date(s):

(ii) Optional Redemption Amount(s) of
each Covered Bond and method, if any,
of calculation of such amount(s):

(iii) 1f redeemable in part:

(@ Minimum Redemption Amount:
(b) Maximum Redemption Amount:

(iv) Notice Period

Put Option

(Condition 6.06)

(i) Optional Redemption Date(s):

(ii) Optional Redemption Amount(s) of
each Covered Bond and method, if any,
of calculation of such amount(s):

(iii) Notice period

Final Redemption Amount of each Covered
Bond

Early Redemption Amount:

Early Redemption Amount(s) payable on
redemption for taxation reasons or illegality
or upon acceleration following an Issuer
Event of Default or Guarantor Event of
Default and/or the method of calculating the
same:

[ 1 percent. per annum]

]

[30/360
Actual/360
Actual/365]

[Applicable/Not Applicable]

[ ]

[ ] per Cdculation Amount

[ ] per Cdculation Amount

[ ] per Cdculation Amount

[ ]

[Applicable/Not Applicable]

[ ]

[ ] per Cdculation Amount

[ ]

[ ] per Caculation Amount]

[ ] per Cdculation Amount
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GENERAL PROVISIONSAPPLICABLE TO THE COVERED BONDS

21.

22.

23.

24,

25.

Form of the Covered Bonds:

New Global Covered Bond:

Financial Centre(s) or other specia
provisions relating to payment dates:

Talons for future Coupons or Receiptsto be
attached to Definitive Covered Bonds (and
dates on which such Talons mature):
(Condition 1.06)

Details relating to Instalment Covered
Bonds: amount of each instalment, date on
which each payment is to be made:

[Bearer Covered Bonds:]

[Temporary Global Covered Bond exchangeablefor aPermanent
Global Covered Bond which is exchangeable for Bearer
Definitive Covered Bondson[ ] days notice/at any time/only
after an Exchange Event]

[Temporary Global Covered Bond exchangeable for Bearer
Definitive Covered Bonds[and/or Registered Definitive Covered
Bonds] on[ ] days notice]

[Permanent Global Covered Bond exchangeable for Bearer
Definitive Covered Bondson[ ] days notice/at any time/only
after an Exchange Event]

[Registered Covered Bonds:]

[Regulation S Globa Covered Bond (U.S.$[ ] nominal
amount) registered in the name of a nominee for [DTC/CDS/a
common depositary for Euroclear and Clearstream, L uxembourg]
and exchangeableon[ ] days notice/at any time/only after an
Exchange Event/Rule 144A Global Covered Bond (U.S.$] ]
nominal amount) registered in the name of a nominee for
[DTC/CDS/acommon depositary for Euroclear and Clearstream,
Luxembourg] and exchangeable on [ ] days notice/at any
time/only after an Exchange Event.]

[Yes] [No]

[ ]/[Not Applicable]

[Yes, as the Covered Bonds have more than 27 coupon
payments, Talons may berequired if, on exchangeinto definitive
form, more than 27 coupon payments are till to be made/No]
(i) Instaiment Amount(s): [Not Applicable]/[ ]

(ii) Instaiment Date(s): [Not Applicable] /] ]
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THIRD PARTY INFORMATION

[ ] bhasbeenextractedfrom|[ ]. Thelssuer and the Guarantor confirm that such information has been accurately
reproduced and that, so far asit isaware, and is able to ascertain from information published by [ ], no facts have
been omitted which would render the reproduced information inaccurate or misleading.]/[Not Applicable]

Signed on behalf of the Issuer: Signed on behalf of the Managing GP for and on behal f
of the Guarantor:

By: By:

Duly authorized Duly authorized

By: By:

Duly authorized Duly authorized
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PART B-OTHER INFORMATION

LISTING

(i) Listing/Admission to trading:

(ii) Edtimate of total expenses related to
admission to trading:

RATINGS

[Application has been made by the Issuer (or on its behalf) for
the Covered Bonds to be admitted to [the Officia List of the
UKLA/Luxembourg Stock Exchange and to] trading on the
[London Stock Exchange's Market]/[Luxembourg Stock
Exchange] with effect from[  ].] [Application is expected to
be made by the I ssuer (or onits behalf) for the Covered Bondsto
be admitted to [the Official List of the UKL A/Luxembourg Stock
Exchange and to] trading on the [[London Stock Exchange's
Market]/[Luxembourg Stock Exchange] with effect from[  ].]

[ ]

The Covered Bonds to be issued have been rated:
Ratings: [Moody’s: Aag)
[Fitch: AAA]

[DBRS: AAA]

[INTERESTS OF NATURAL AND LEGAL PERSONSINVOLVED IN THE [ISSUE/OFFER]

[[Save as discussed in [“ Subscription and Sale and Transfer and Selling Restrictions’], so far as the Issuer is
aware, no person involved in the offer of the Covered Bonds has an interest materia to the offer.] [The
[Managers/Dedlers] and their affiliates have engaged, and may in future engage, in investment banking and/or
commercial banking transactions with, and may perform services for, the Issuer [and the Guarantor] and

[its/their] affiliates]

[FIXED RATE COVERED BONDSONLY —YIELD

Indication of yield:

DISTRIBUTION

(i) US Selling Restrictions:

(if) Additional Selling Restrictions:

[ ]

[Theyidldiscalculated at the I ssue Date on the basis of the Issue
Price. It isnot an indication of future yield.]

[Regulation S compliance Category 2;] [TEFRA C rules apply]
[TEFRA D rules apply] [TEFRA rules not applicable] [[Not]
Rule 144A dligible]

[Not Applicable]/[ The Covered Bonds may not be offered, sold
or distributed, directly or indirectly, in Canada or to or for the
benefit of, any resident in Canada]/[ Covered Bonds may only be
offered, sold or distributed by the Managers on such basisand in
such provinces of Canada as, in each case, are agreed with the
Issuer and in compliance with any applicable securities laws of
Canada or any province, to the extent applicable]
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OPERATIONAL INFORMATION

(i)
(i)
(iii)

(iv)

v)
(vi)

(vii)

ISIN Code:
Common Code:

[insert here any other relevant codes
such as CUSIP and CINS codes)]

Any clearing system(s) other than
Euroclear Bank SA./N.V., Clearstream
Banking Société Anonyme or DTC or
CDS, their addresses and the relevant
identification number(s):

Delivery:

Name(s) and address(es) of initial
Paying Agent(s), Registrars, Exchange
Agent and Transfer Agents:

Name(s) and address(es) of additional
or subgtitute Paying Agent(s) or
Transfer Agent(s):

[Not Applicable]/[ ]

Delivery [against/free of] payment

[ ]
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NATIONAL BANK OF CANADA

The information appearing below is supplemented by the more detailed information contained in the documents
incorporated by reference in the Base Prospectus. See Paragraphs (a) — (d) of the section entitled “ Documents
Incorporated by Reference”.

Introduction

The Bank’ sroots date back to 1859 with the founding of Banque Nationale in Québec City, Québec, Canada. The Bank
isachartered bank governed by the Bank Act and isnamed in Schedule | of the Bank Act. The head office of theBank is
located at, 600 De La Gauchetiére Street West, Montréal, Québec, CanadaH3B 4L 2. The telephone number of the Bank
is 1-514-394-6433.

A list of the Bank’s principal subsidiaries is provided on page 183 of the Bank’s 2012 Annual Report, incorporated
herein by reference.

The Bank had total assetsin excess of $177 billion as at 31 October 2012. It is the sixth largest bank in Canada with
branchesin amost every province. Clientsinthe United States, Europe and other parts of the world are served through a
network of representative offices, subsidiaries and partnerships.

Board of Directors
The names of the Directors of the Bank (together with details of their principal outside activities), as at the date of this

Prospectus, are set out below. The business address of each of the directors is 600 De La Gauchetiere Street West,
Montréal, Québec, Canada H3B 4L 2.

Name and Residence Principal Occupation

Maryse Bertrand Vice-President, Real Estate Services, Lega Services and
Montreal, Quebec, Canada General Counsel, CBC/Radio-Canada

Lawrence S. Bloomberg Advisor

Toronto, Ontario, Canada National Bank Financial Inc.

Pierre Boivin President and Chief Executive Officer of Claridge Inc.

Montreal, Quebec, Canada

André Caillé Corporate Director

Lac Brome, Quebec, Canada

Gérard Coulombe Partner

Sainte-Marthe, Quebec, Canada Lavery, deBilly, LLP
Bernard Cyr President, Cyr Holdings Inc.

Cap Shediac, New Brunswick, Canada

Gillian H. Denham Corporate Director
Toronto, Ontario, Canada

Jean Douville Chairman of the Board of Directors, UAB Inc.
Bedford, Quebec, Canada

Paul Gobell Vice-Chairman of the Board of Metro Inc.
Ottawa, Ontario, Canada
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Jean Houde Corporate Director
Montreal, Quebec, Canada

Louise Laflamme Corporate Director
Rosemére, Quebec, Canada

Roseann Runte President and Vice-Chancellor, Carleton University
Ottawa, Ontario, Canada

Lino A. Saputo Jr. Chief Executive Officer
Montreal, Quebec, Canada Saputo Inc.
Pierre Thabet President of Boa-Franc s.e.n.c.

St-Georges, Quebec, Canada

Louis Vachon President and Chief Executive Officer, National Bank of
Beaconsfield, Quebec, Canada Canada

Asat the date of this Prospectus, there are no potential conflicts of interest between any duties owed to the Bank by the
Directors and their private interests and/or external duties owed by these individuals. If a Director were to have a
material interest in amatter being considered by the Board or any of its Committees, such Director would not participate
in any discussions relating to, or any vote on, such matter.

Business

The Bank, together with its various subsidiaries, is an integrated provider of financial servicesto retail, commercial,
corporate and institutional clients. It operatesin three business segments, Personal and Commercial, Wealth Management
and Financial Markets, and offersacomplete range of services: banking and investment solutions, securities brokerage,
insurance and wealth management.

Major Shareholders

The Bank Act contains restrictions on the issue, transfer, acquisition, beneficial ownership and voting of all shares
of achartered bank. The following is a summary of such restrictions.

Subject to certain exceptions specified in the Bank Act, no person may be a major shareholder of a bank if the bank
has equity of $12 billion or more. While the equity of the Bank isless than $12 billion and the Bank Act would
otherwise permit a person to own up to 65% of any class of shares of the Bank, the Bank is deemed to be a bank to
which the ownership restrictions for banks with equity of $12 billion or more apply until the Minister of Finance
(Canada) specifies, on application by the Bank, that these restrictions no longer apply to the Bank.

A person isamajor shareholder of abank where @) the aggregate of shares of any class of voting shares of a bank
beneficially owned by that person, by entities controlled by that person and by any person acting jointly or in
concert with that person is more than 20% of all of the outstanding shares of that class of shares; or b) the aggregate
of shares of any class of non-voting shares of a bank beneficially owned by that person, by entities controlled by that
person and by any person acting jointly or in concert with that person is more than 30% of all of the outstanding
shares of that class of shares.

Furthermore, no person may have a significant interest in any class of shares of a bank, without approval under the
Bank Act. A person has asignificant interest in a class of shares of a bank where the aggregate of any shares of the
class beneficially owned by that person, by entities controlled by that person and by any person acting jointly or in
concert with that person exceeds 10% of all of the outstanding shares of that class of shares of such bank.
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Subject to certain exceptions, the Bank Act also prohibitsthe registration of atransfer or issue of any shares of the Bank
to Her Mgjesty in right of Canada or of aprovince or any agent or agency of Her Mgjesty, in either of thoserights, or to
the government of aforeign country or any political subdivision, agent or agency of any of them.

Thereareno measuresin placeto ensure that control of the Bank is not abused asthe Bank has no major shareholders.
Material Contracts

Neither the Bank nor the Guarantor has entered into any contracts outside the ordinary course of the Bank’s business
which could materially affect the Bank’ s obligationsin respect of any Covered Bondsto beissued by the Bank pursuant
to this Prospectus other than, with respect to any Covered Bonds, the contracts described in “ Subscription and Sale and
Transfer and Selling Restrictions” and in “ Terms and Conditions of the Covered Bonds’ and “ Summary of the Principal
Documents’.

Ratings

As at the date of this Prospectus, the Issuer has been assigned the following long-term credit ratings in respect of its
senior unsecured debt:

e A by Standard & Poor’s Financial Services LLC;

e Aa3 by Moody's CanadaInc.;

e A+ by Fitch; and

e AA (low) by DBRS.
As at the date of this Prospectus, the Issuer has also been assigned the following short-term credit ratings:

e A-1by Standard & Poor’s Financial ServicesLLC;

e P-1byMoody'sCanadalnc,;

e F1 by Fitch; and

e R-1(middle) by DBRS.
As of the date of this Prospectus, each of Standard & Poor’s Financial Services LLC, Moody’s, Fitch and DBRS, is
established outside of the European Union but itsrespective EU CRA affiliate: (i) isestablished inthe European Union;
(i) isregistered under the CRA Regulation; and (iii) is permitted by ESMA to endorse the credit ratings of Standard &
Poor’sFinancia Services LLC, Moody’s, Fitch or DBRS, as applicable used in specified third countries, including the
United States and Canada, for use in the European Union by relevant market participants. See also “Credit Rating
Agencies’ on page 6.

A security rating is not arecommendation to buy, sell or hold securities and may be subject to suspension, revision or
withdrawal at any time by the assigning agency. Each rating should be evaluated independently of any other rating.

PRESENTATION OF FINANCIAL RESULTS

Theinformation in the tables appearing under “Financial Summary” below was prepared in accordance with IFRS.
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FINANCIAL SUMMARY

Information in the tablesbelow at 31 October 2012 and 2011 has been extracted from the audited consolidated financial
statements of the Bank for the years ended 31 October 2012 and 2011 contained in the Bank’s 2012 Annual Report,
which statements areincorporated by referencein this Prospectustogether with the accompanying notesand the report of
theindependent auditor asit relatesto their opinion on the consolidated financial statementsasfurther described on page
37.

The Bank adopted IFRS for itsfiscal year beginning November 1, 2011 and applied the recommendations of IFRS 1 —
First Time Adoption of International Financial Reporting Sandards. 1naccordancewith IFRS 1, the Bank prepared an
opening consolidated balance sheet asat November 1, 2010, i.e., the Bank’ stransition date. For additional information,
refer to note 33, First-time adoption of international financial reporting standards, to the Issuer’ s annual consolidated
financial statements, as contained in the Bank’s 2012 Annual Report, which isincorporated herein by reference.

An audit comprises audit tests and procedures deemed necessary for the purpose of expressing an opinion on
consolidated financial statementstaken asawhole. An audit opinion has not been expressed on individual balances of
accounts or summaries of selected transactions in the table below.

Other than the ratio of earningsto fixed charges, theinformation in the table below as at and for the nine months ended
31 July 2013 and 2012 has been extracted from the unaudited interim condensed consolidated financial statementsof the
Bank for the nine months ended 31 July 2013 and 2012 contained in the Bank’s 2013 Third Quarter Report and the
Bank’s Report to Shareholders for the quarter ended 31 July 2012 (the “2012 Third Quarter Report”), which
statements areincorporated by referencein this Prospectus. All figuresasat and for the nine months ended 31 July 2013
and 2012 are unaudited.

Condensed Consolidated Balance Sheet

Asat Asat Asat Asat
31 July 2013 31 July 2012 31 October 2012 31 October 2011
(in millions of Canadian dollars)
Loans, net of allowance for credit |osses 87,455 80,604 82,672 73,364
Total assets 187,179 179,978 177,903 166,854
Deposits 100,165 91,953 93,249 85,562
Other liabilities 75,499 77,136 73,944 71,787
Subordinated debentures/debt 2,426 2,479 2,470 2,000
Non-controlling interests 999 1,005 1,020 1,024
Shareholders’ equity 8,090 7,405 7,220 6,481

Condensed Consolidated | ncome Statements

Nine months Nine months Year ended Year ended
Ended 31 July Ended 31 July 31 October 2012 31 October 2011
2013 2012
(in millions of Canadian dollars, except per share amounts)

Net interest income 1,854 1,745 2,338 2,330
Other income 2,055 2,218 2,975 2,336
Total revenue 3,909 3,963 5,313 4,666
Provision for credit losses 133 134 180 184
Operating expenses 2,357 2,304 3,173 2,911
Non-controlling interests 56 55 73 72
Net income 1,217 1,283 1,634 1,296
Earnings per Share

—basic $6.96 $7.41 $9.40 $7.00
—diluted $6.91 $7.35 $9.32 $6.92
Dividends per common share $2.53 $2.29 $3.08 $2.74

-110-



NBC COVERED BOND (LEGISLATIVE) GUARANTOR LIMITED PARTNERSHIP
General

NBC Covered Bond (Legidative) Guarantor Limited Partnership (the“Guarantor”) isalimited partnership formed on
August 13, 2013 and existing under the Limited Partnerships Act (Ontario). Theregistered office of the Guarantor is 66
Wellington Street West, Suite 5300, TD Bank Tower, Toronto, Ontario, M5K 1E6 and the tel ephone contact number is
416-362-1812. The Guarantor is governed by the Guarantor Agreement (see “ Summary of the Principal Documents —
Guarantor Agreement”).

Description of Limited Partner ship

Pursuant to the terms of the Limited Partnerships Act (Ontario), alimited partner in alimited partnershipisliablefor the
liabilities, debts and obligations of the partnership, but only to the extent of the amount contributed by it or agreed to be
contributed by it to the partnership, unless, in addition to exercising rights and powers as a limited partner, the limited
partner takes part in the control of the business of the partnership. Subject to applicable law, limited partners will
otherwise have no liability in respect of theliabilities, debts and obligations of the partnership. Each general partner will
have unlimited liability for an obligation of the partnership unless the holder of such obligation agrees otherwise.

Business of the Guar antor

The Guarantor is a special purpose vehicle whose only business is to provide services to the Bank in respect of the
Programme by (@) entering into the Intercompany Loan Agreement and accepting Capital Contributions from its
partners; (b) using the proceeds from the Intercompany L oan and Capital Contributions (i) to purchasethe Covered Bond
Portfolio consisting of Loans and their Related Security from the Seller in accordance with the terms of the Mortgage
Sale Agreement and New Loans and their Related Security pursuant to the terms of the Mortgage Sale Agreement;
and/or (ii) toinvest in Substitute Assetsin an amount not exceeding the prescribed limit under the CMHC Guide; and/or
(iii) subject to complying with the Asset Coverage Test (as described below) to make Capital Distributions to the
Limited Partner; and/or (iv) to make deposits of the proceedsin the Guarantor Accounts (including, without limitation, to
fund the Reserve Fund and the Pre-Maturity Liquidity Ledger (in each case to an amount not exceeding the prescribed
limit)); (c) arranging for the servicing of the Loansand their Related Security by the Servicer; (d) entering into the Trust
Deed, giving the Covered Bond Guarantee and entering into the Security Agreement; (€) entering into the Transaction
Documentsto whichitisaparty; and (f) performing its obligationsthereunder and in respect thereof and doing al things
incidental or ancillary thereto.

The Guarantor has not, sinceitsformation, engaged in, and will not, whilethere are Covered Bonds outstanding, engage
inany material activities other than activitiesrelating to the busi ness of the Guarantor described above and/or incidental
or ancillary thereto. The Guarantor and its general partners are not required by applicable Canadian law (including the
Limited Partnerships Act (Ontario)) to publish any financial statements.

The Guarantor has no employees.

Partners of the Guarantor

As of the date of this Prospectus, the partners (the “Partners’) of the Guarantor are:

e NBC Covered Bond (Legislative) GP Inc., asthe managing general partner (the“M anaging GP”), awholly owned
subsidiary corporation of the Bank incorporated on August 9, 2013 under the laws of Canada as a special purpose
entity to be the managing general partner of the Guarantor, with itsregistered office at 600 De La Gauchetiéere Street
West, Montréal, Québec, Canada H3B 4L 2;

e 8603413 Canada Inc., as the liquidation general partner (the “Liquidation GP”), a corporation incorporated on

August 9, 2013 under the laws of Canada as a special purpose entity to be the liquidation general partner of the
Guarantor, with itsregistered office at 100 University Avenue, 11" Floor, Toronto, Ontario, CanadaM5J2Y 1; and
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e TheBank, asthe sole limited partner.

The Capital Contribution Balance of each of the Partnerswill be recorded inthe Capital Account Ledger. Asof thedate
of this Prospectus, the Bank holds substantially all of the capital in the Guarantor with the Managing GP and the
Liguidation GP each holding a nominal interest in the Guarantor.

Each of the Partners has covenanted in the Guarantor Agreement that, except as provided inthe Transaction Documents,
it will not sell, transfer, convey, create or permit to arise any security interest on, declare a trust over, create any
beneficial interest in or otherwise dispose of its interest in the Guarantor without the prior written consent of the
Guarantor and, while there are Covered Bonds outstanding, the Bond Trustee.

Directors of the Partners of the Guarantor

The following table sets out the directors of the Managing GP and the Liquidation GP (and their respective business
addresses and occupations). For the directors of the Bank see “National Bank of Canada — Directors’, above.

Directors of the Managing GP

Name Business Address Business Occupation

Eric Girard.....coocvveeeeeeerveeeeenenes 1155 Metcalfe, 1st Floor Senior Vice-President, Corporate
Montréal, Québec Treasury, National Bank of Canada
H3B 5G2

Jean Dagenais.......coovveneneneneeene 600 de la Gauchetiere St. West, Senior  Vice-President  Finance,
7th floor Taxation and Investor Relations,
Montréal, Québec National Bank of Canada
H3B 4L2

Yann JodoiN......cccecvveveeeneeeseeenes 700 de la Gauchetiére West, Vice President Retail Products,
7th Floor National Bank of Canada
Montréal, Québec
H3B 3B5

Each of the directors of the Managing GP is an officer and/or employee of the Bank.

Directors of the Liquidation GP

Name Business Address Business Occupation

Toni DeLUCA......ccooerereniereeeeeen 1500 University St., General Manager, Corporate Trust
7th floor, Services
Montréal, Québec Computershare Trust Company
H3A 38 of Canada

Charles Eric Gauthier ...........cccceeneee. 1500 University St., General Manager, Corporate Trust
7th floor, Services
Montréal, Québec Computershare Trust Company
H3A 38 of Canada

Each of the directors of the Liquidation GP is independent of the Bank.
Governance of the Guarantor
Pursuant to the terms of the Guarantor Agreement, the Managing GP will manage the business and affairs of the

Guarantor, act on behalf of the Guarantor, make decisionsregarding the busi ness of the Guarantor and have the authority
to bind the Guarantor in respect of any such decision. The Managing GP will be required to exercise its powers and
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discharge its duties honestly, in good faith and in the best interests of the Guarantor, and to exercise the care, diligence
and skill of areasonably prudent person in comparable circumstances. The authority and power vested in the Managing
GP to manage the business and affairs of the Guarantor includes all authority necessary or incidental to carry out the
objects, purposes and business of the Guarantor, including the ability to engage agents to assist the Managing GP to
carry out its management obligations and administrative functions in respect of the Guarantor and its business.

Except in certain limited circumstances (described bel ow under “Withdrawal or Removal of the General Partners’), the
Liguidation GP will not generally take part in managing the affairs and business of the Guarantor. However, the
Liguidation GP's consent will be required for a voluntary wind up or dissolution of the Guarantor.

Each of the Partners has agreed that it will not, for so long asthere are Covered Bonds outstanding, terminate or purport
to terminate the Guarantor or institute any winding-up, administration, insolvency or other similar proceedings against
the Guarantor. Furthermore, the Partners have agreed, among other things, except as specifically otherwise provided in
the Transaction Documents, not to demand or receive payment of any amounts payable by the Guarantor (or the Cash
Manager on its behalf) or the Bond Trustee unless all amounts then due and payable by the Guarantor to all other
creditors ranking higher in the relevant Priorities of Payment have been paid in full.

Potential Conflict of Interest

All of the directors of the Managing GP are officers or employees of the Issuer. Asat the date of this Prospectus, there
are no potential conflicts of interest between the duties owed to the Guarantor by any of the directors of the Managing
GP or by any of the directors of the Liquidation GP and their private interests and other duties.

Reimbur sement of General Partners

The Guarantor will be obliged to reimburse the Managing GP and Liquidation GP for all out-of-pocket costs and
expensesincurred on behalf of the Guarantor by the Managing GP or Liquidation GP in the performance of their duties
under the Guarantor Agreement.

Liability of the Limited Partners of the Guarantor

The Guarantor is required to operate in amanner so as to ensure, to the greatest extent possible, the limited liability of
the limited partner(s). Limited partner(s) may lose their limited liability in certain circumstances. If limited liability is
lost by reason of the negligence of the Managing GP or Liquidation GP, asthe case may be, in performing itsdutiesand
obligations under the Guarantor Agreement, in each case, as determined by a court of competent jurisdictionin afinal
non-appeal able decision, the Managing GP or the Liquidation GP, as applicable, shall indemnify the limited partner(s)
against all claims arising from assertions that their respective liabilities are not limited as intended by the Guarantor
Agreement. However, since the Managing GP and the Liquidation GP have no significant assets or financial resources,
any indemnity from them may have nominal value.

Withdrawal or Removal of the General Partners

TheManaging GP or Liquidation GP may resign as managing general partner or liquidation general partner, asthe case
may be, on not lessthan 180 days’ prior written notice to the Partners and the Bond Trustee, provided that neither the
Managing GP nor Liquidation GP will resign if the effect would be to dissolve the Guarantor. In the event that the
Liquidation GP resigns as liquidation general partner, the Managing GP shall use its best commercially reasonable
efforts to, without delay, find a replacement liquidation general partner acceptable to the limited partner(s) of the
Guarantor and the Bond Trustee, to accept the role of liquidation general partner formerly held by the Liquidation GP
and acquire a general partner interest in the Guarantor.

Inthe event the Managing GP resigns, an Issuer Event of Default occurs, or awinding-up or insolvency of the Managing
GP occurs, the Managing GP shall forthwith, or in the case of resignation at the expiry of the notice period described
above, cease to be the managing general partner of the Guarantor and the Liquidation GP shall assume the role and
responsibilities (but not theinterest in the Guarantor) of the Managing GP and continue the business of the Guarantor as
Managing GP.
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If at any time the Liquidation GP becomes the Managing GP pursuant to the foregoing, it may appoint a replacement
Managing GP acceptable to the limited partner(s) of the Guarantor and the Bond Trustee to act as Managing GP and
acquire agenera partner interest in the Guarantor. Following the appointment of the replacement Managing GP pursuant
to the foregoing, the replacement Managing GP shall have the powers, duties and responsibilities of the Managing GP of
the Guarantor and the Liquidation GP shall resumeitsrole, asit was, prior to assuming therole and responsibility of the

Managing GP.
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LOAN ORIGINATION AND LENDING CRITERIA

The description of the Bank’s Lending Criteria and procedures herein are as of the date of this prospectus. Thereisno
requirement for the Bank to maintain the Lending Criteriaor procedures described bel ow and the Bank reservestheright
to change its Lending Criteria and procedures at any time (See “Risk Factors — Factors which are material for the
purposes of assessing the risks relating to the Covered Bond Portfolio — Changesto the Lending Criteria”).

The majority of the Bank’ sresidential mortgages are originated by employees of the Bank. Asastrategy, the Bank also
acquires mortgages from external broker channels at this time. Many of the Bank’s mortgage clients have multiple
products and services with the Bank.

The Bank Act (Canada) generally requiresthat residential mortgage loansthat have aloantovalue (“L TV") ratio greater
than 80 per cent. at origination be insured against default by a Canadian mortgage insurer, such as CMHC. In addition,
from time to time, the Bank may, subject to certain limitations, obtain insurance against default from a Canadian
mortgage insurer on aportfolio of mortgage loans where the portfolio includes mortgage loanswith an LTV of 80% or
less. Mortgage loanswith an LTV ratio that exceeds 80 per cent. or that are otherwise insured by a Prohibited I nsurer
are prohibited by the Covered Bond Legidative Framework from forming part of the Covered Bond Portfolio. No
insured mortgage loans form part of the Covered Bond Portfolio.

Mortgage Origination and Renewal

The Personal and Commercia Banking unit of the Bank uses four channels for origination and renewal of residential
mortgages: Mortgage Development Managers (a Bank proprietary sales force), the Bank’ s Canadian branch network
employees, the Brokers channel and the Partnership unit.

e Mortgage Development M anager s Mortgage Development Managers (MDM ) are amobile sales force not
involved in mortgage renewals or servicing. Also, residential new construction origination isdone by Mortgage
Development Managers specialized in new construction financing. These MDMs have no credit authority and
thusall mortgage applicationsderived by thischannel go through credit adjudication specialistsfor review and
approval. The Mortgage Development Managers activities and performance is monitored by their sales
managers, who are expected to follow and manage the performance of |oans originated in their market.

e Canadian Branch Network The branch origination channel primarily focuses upon the renewa and
refinancing needs of existing clients. In addition to refinancing and renewal s of existing mortgages, theBank’s
branch network is also responsible for mortgage origination. The branch channel has no credit authority and
thus all mortgage applications derived by this channel go to credit adjudication speciaists for review and
approval.

e Brokerschannel Brokers are the source of the majority of mortgage origination for the Bank outside of the
province of Quebec but are not involved in mortgage renewals. These specialists have no credit authority and
thusall mortgage applicationsderived by thischannel go through credit adjudication specialistsfor review and
approval.

e Partnership The Partnership unit is the source of mortgage origination coming from investment firms
referrals. Also, Partnership is responsible of renewals and refinancing. The Partnership unit has no credit
authority and thus all mortgage applications derived by this channel go through credit adjudication specialists
for review and approval.

Valuations, Appraisalsand Credit Strategy

The Bank Act (Canada) generally requiresthat all residential mortgage loansthat havealL TV greater than 80 percent at
origination be default insured by a mortgage insurer. The LTV ratio for prospective loans cannot exceed 95 percent.
Prior to April 2007, the threshold for requiring default insurance was 75 percent. The new threshold of 80 percent is
reflected in the Bank’ s current mortgage portfolio. The LTV is calculated based on the outstanding amount of all loans
under the same loan agreement and the most recent property valuation, which generally will only be at the time of
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origination of the mortgage loan. At such time as the CMHC Guide requires, the Bank will be required to adjust the
value of al Loansin the Covered Bond Portfolio at least quarterly to account for subsegquent price adjustments using
such indexation methodology that meets the requirements provided for in the CMHC Guide.

For al residential mortgage loans that have a LTV ratio of 80 percent or less, the Bank’s mortgage approval policy
requires an acceptabl e property val uation type. To determine the val ue of aproperty, the Bank can use different methods,
including automated risking tools and comprehensive on-site inspections. Thetype of val ue assessment used dependson
the risk associated with the transaction, i.e., the amount requested or the type of property. An appraisal prepared by an
accredited appraiser iscompulsory if aBank-approved appraisal system cannot determine aproxy value. In connection
with third-party automated risking tools with respect to value, the Bank may also obtain property valuation guarantee
certification or indemnity insurance, which is a guarantee offered by an independent third party that guarantees the
property value at time of origination as aresult of the low ratio assessment. Any amounts received by the Servicer in
respect of any such property valuation guarantee certification or indemnity insurance on aproperty securing oneor more
Loansforming part of the Covered Bond Portfolio shall constitute collectionsin respect of such Loansand shall be held
in trust by the Servicer on behalf of the Guarantor in accordance with the Servicing Agreement.

The Bank utilizes three credit scoring models: first the credit bureau score, second an internal custom score based on
elements provided by recognized credit bureaus, and third a customer-level behaviour scorethat eval uates existing Bank
clients' historical loan, credit and deposit performance. The models are validated on a quarterly and annual basis to
ensure their continuing functionality and market relevance.

Credit Scores

The Bank’s underwriting policies and procedures require each prospective borrower to submit a mortgage loan
application that disclosesthe applicant's credit history, assets, liabilities, income and employment history, and includes
consent to the Bank obtaining a credit report in respect of such applicant.

Credit reports are obtained by the Bank from either Equifax Information Services LLC or TransUnion LLC, which are
nationally recognized credit reporting bureaus, as a means of assessing the creditworthiness of the borrowers. Each of
these credit reports contains a standardized credit score (each a“Bureau Score” and commonly referred to asa FICO
score or a BEACON score) that is designed to assess a borrower's credit history at a single point in time, using data
currently onfilefor the borrower at the particular credit reporting bureau. Bureau Scores range from approximately 300
to approximately 900, with higher scoresindicating an individua with amore favorable credit history (i.e. statistically
expected to be lesslikely to default) compared to anindividual with alower score. Information used to create aBureau
Score may include, among other things, the borrower's payment history, delinquencies on accounts, level sof outstanding
indebtedness, length of credit history, types of credit and bankruptcy experience. A Bureau Score, however, only
assesses aborrower's past credit history and providesan indicator of the relative degree of potential risk that aborrower
represents to a lender on a specified date. In addition, Bureau Scores were developed to indicate levels of default
probability over atwo-year period and were not devel oped specifically for use with mortgage loans, but for consumer
loansin general. Accordingly, Bureau Scores are not necessarily accurate indicators of levels of default probability over
the entire terms of the mortgage loans (which extend beyond a two year period to three or five years). Furthermore,
Bureau Scores do not take into account the differences between mortgage loans and consumer loans, including the
particular loan-to-val ue ratios of the mortgage |oans, the quality or value of the real estate collateral, or the borrower's
debt to income ratio. There can be no assurance that a borrower's Bureau Score will be an accurate predictor of the
likelihood of such borrower's mortgage loan being repaid, or that a borrower's Bureau Score has or will remain
unchanged after origination.

Based on the data provided in the prospective borrower's application and certain verifications, if required, the Bank
determines whether in its view, the applicant's monthly income will be sufficient to enable such applicant to meet the
obligations under the proposed mortgage loan and to pay the other expenses relating to the mortgaged property,
including taxes, insurance costs and other fixed obligations. In general, the Bank requiresthat the scheduled payments
that would be due during the first year of the term of a mortgage loan, plus all taxes due in respect of the mortgaged
property during such period and all other scheduled payments due under the borrower's other debt obligations during
such period, must not exceed a specified percentage of the applicant's gross employment or stated income.
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Credit Adjudication and the Risk Management Group

The Bank’s credit adjudication centers process any mortgage |oan application that is valued over abranch’s approval
authority or if there are evident credit issues with the application (e.g. unsatisfactory scoring from the Bank’ sval uation
models or applications with total debt servicing ratios that trigger the Bank’s credit risk policies). Credit adjudication
centers review around 60% of the Bank’ s mortgage applications.

Mortgage applications for an amount greater than a specific threshold are all sent to the Bank’s Credit adjudication
centers for credit adjudication.

Suspiciousor potentially fraudulent activity is monitored throughout the process. Suspicious applicationsarereferred to
the Bank’ s Corporate Investigation Services group for investigation.

Credit Effectiveness Review, Audit Process, Quality Control Process

Post loan reviews are conducted internally and an independent centralized team also performs credit reviews for the
Bank’ smortgage portfolio. Thisreview includes random audits of mortgage applications conducted onaquarterly basis
to ensure mortgage applications are adjudicated utilizing the correct risk profile and in compliance with the applicable
mortgage credit policies and program guidelines.

The Bank also has a dedicated team of employees that audits the mortgage business and monitors quality control.

External auditorsareroutinely hired to audit the internal audit group, and conduct random reviewsto ensurethe Bank’s
mortgage application review policies are being adhered to in a complete and consistent manner.
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THE SERVICER
General

The Bank is the servicer (the “Servicer”) of the Loans and Related Security pursuant to a servicing agreement (the
“Servicing Agreement”) between National Bank of Canada, in its capacity asthe Servicer, Seller and Cash Manager,
the Guarantor, as owner of the Loansand Related Security, and Computershare Trust Company of Canada, asthe Bond
Trustee. The Servicer will have no obligation or liability with respect to the Loans or Related Security in accordance
with the terms and conditions of the Servicing Agreement save in respect of the negligence or willful default of the
Servicer in carrying out its functions.

Servicing Activities

The Servicer servicesitsown portfolio of mortgage loans and generally retains the servicing rights with respect to any
mortgage loans it sells or securitizes. As at June 30, 2013, the Servicer acted as primary servicer and owned the
corresponding servicing rights on 417,211 residential mortgage loans having an aggregate unpaid balance of
approximately $44 billion.

Servicing Procedureswith respect to Loans and Related Security

Following the sale of amortgage loan to the Guarantor, the Servicer keepsand maintainsrecordsinrelation to the Loans
and Related Security sold to the Guarantor on aloan by loan basis, for the purposes of identifying amounts paid by each
borrower, any amount due from a borrower and the principal balance (and, if different, the total balance) from time to
time outstanding on a borrower's account and such other records as would be customarily kept by a reasonable and
prudent mortgage lender. The Servicer also identifies the Loan and Related Security as bel onging to the Guarantor and
maintains a computer record of the location and identification of the Loans and Related Security by reference to an
account number and pool identifier so asto be able to distinguish them from other mortgage |oans and security serviced
by the Servicer for retrieval purposes.

The Servicer provides customary servicing functionswith respect to the L oansand Rel ated Security. The Servicer makes
reasonable effortsto collect al paymentscalled for under theloan documents and foll ows such collection procedures as
are customary with respect to loans. The Servicer collects and remits mortgage |oan payments, responds to borrower
inquiries, accountsfor principal and interest, holds escrow account information and fundsfor payment of property taxes,
monitors property insurance and in the case of lapses notifies borrowers and obtains lender-placed insurance at the
borrower’ s expense as necessary, counsels or otherwise works with delinquent borrowers, supervises power of sale,
judicial sales or foreclosures, and property dispositions and generally administersthe Loans and is required to take all
reasonable steps to recover all sums due to the Guarantor in respect of the Loans and Related Security, in each casein
accordance with the Lending Criteriaand related policies and procedures of the Bank. The Bank’ sLending Criteriadoes
not require the monitoring of property insurance for Loans with an original principal amount advanced of less than
$500,000 and as aresult the Loan Files for such Loans may not contain evidence of property insurance. The Bank self-
insures against the risk represented by aborrower’ sfailureto obtain such insurance. The Bank will administer the Loans
and the Related Security in the same way it administers mortgage loans for its own account. The Servicing Agreement
requiresthat the Loansand the Related Security areto be serviced asif the Loans had not been sold to the Guarantor but
remained with the Bank.

The Servicer may act as collection agent for the Guarantor under a schemefor either the manual or automated debiting of
bank accounts (the “Direct Debiting System”) provided such Direct Debiting System is operated in accordance with
policies and procedures which would be acceptable to a reasonable and prudent mortgage lender. Borrowers provide
authorization for regular payments (made monthly or on a greater frequency) to be deducted automatically from bank
accounts on the date each scheduled payment is due.

The Servicer hasthe power to exercise the rights, powers and discretions and to perform the duties of the Guarantor in
relation to the Loans and their Related Security and to do anything whichit reasonably considers necessary or convenient
or incidental to the administration of the Loans and their Related Security. This includes the authority to accept
applications for product switches or advances in respect of the Loansin its sole discretion. The Bank, as seller of the
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Loans and Related Security to the Guarantor is required to provide the funding for any product switches or advances
approved by the Servicer. The Servicer is not restricted from, in its discretion, (i) waiving any assumption fee, late
payment or other charge in connection with a Loan; or (ii) waiving, varying or modifying any term of any Loan or
consenting to the postponement of strict compliance with any such term or in any matter grant indulgence to any
borrower.

With respect to collections, the Guarantor may institute proceedings and enforce any relevant Loan whichisindefaultin
accordance with the Bank’ s enforcement procedures and the usual procedures undertaken by areasonable and prudent
institutional mortgage lender.

The Servicer’s collections policy is designed to identify payment problems sufficiently early to permit the Servicer to
address such delinquency problemsand, when necessary, to act to preservethelender’ sequity inthe property. A Loanis
considered delinquent if a scheduled payment remains unpaid 30 days or more after the due date. If timely payment is
not received, the Servicer’s automated |oan servicing system automatically placesthe Loan in the assigned collection
gueue. The account remainsin the queue unless and until apayment isreceived, at which point the Servicer’ sautomated
loan servicing system automatically removes the Loan from that collection queue.

When a Loan appears in a collection queue, various collection techniques are employed to remind the borrower that a
payment is due. Such techniquesinclude subsequent automated attempts to contact the borrower as well as automated
letters, with the borrower ultimately telephoned by a collector. Follow-up telephone contacts with the borrower are
attempted until the account is current or other payment arrangements have been made. When contact is made with a
delinguent borrower, collectors present the borrower with alternative payment methods, in order to expedite payments.
Standard form letters are utilized when attemptsto reach the borrower by telephonefail and/or in some circumstances, to
supplement the phone contacts. Collectors have computer access to telephone numbers, payment histories, loan
information, and all past collection notes. The Servicer supplements the collectors' efforts with advanced technology
such as predictive dialers and statistical behavioral software used to determine the optimal times to call a particular
customer. Additionally, collectors may attempt to mitigate lossesthrough the use of behavioral or other modelsthat are
designed to assist in identifying workout optionsin the early stages of delinquency. For those Loansin which collection
efforts have been exhausted without success, the Servicer determines whether mortgage enforcement proceedings are
appropriate. The course of action elected with respect to a delinquent Loan generally will be guided by a number of
factors, including the related borrower's payment history, ability and willingnessto pay, the condition and occupancy of
the Related Security, the amount of borrower equity in the Related Security, and whether there are any tax arrears,
condominium or strata arrears, or construction liens.

Prior to aforeclosure or sale by power of sale, once the Servicer isin possession of the Related Security, it obtains an
appraisal fromaBank approved appraiser. The Servicer then hiresa property manager to secure the property and areal-
estate agent to sell the property. The property manager ensures security, general maintenance, appropriate repairs, tax
payments and rent collection. The real-estate agent performsacurrent market analysis prior to the property listing. The
Servicer representative monitorsthe recovery milestones whichincludes: (i) acurrent valuation of the Related Security
(to be listed and sold); (ii) an evaluation of the amount owed, if any, for real estate taxes; and (iii) estimated carrying
costs, brokers' fees, repair costs, and other related costs associated with real estate owned properties. The Servicer
representative bases the sale price at the foreclosure process or power of sale on this analysis and its own appraisal.

Theforeclosure process and power of sale process vary by jurisdiction across Canada and there are two different ways
that the Servicer can acquire the right to sell the Related Security. If the Servicer acquires title to a property at a
foreclosure process or a Certificate of Power of Sale at apower of sale process, it obtainsan estimate of the sale price of
the property and then hires one or more real estate agentsto begin marketing the property. If the Related Security isnot
vacant when acquired, the lawyers that have been hired to facilitate the mortgage enforcement commence eviction
proceedings and/or negotiations are held with occupants in an attempt to get them to vacate without incurring the
additional time and cost of eviction. Repairs are performed if it is determined that they will increase the net liquidation
proceeds, taking into consideration the cost of repairs, the carrying costs during therepair period and the marketability of
the property both before and after the repairs.

Any loss, if any, on aLoan isdetermined based on the aggregate amount due on the Loan |ess the aggregate proceeds of
sale of the mortgaged property minus related expenses.
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THE COVERED BOND PORTFOLIO

The Covered Bond Portfolio consists of Loansand their Related Security, and in some cases Substitute Assets up to the
threshold amount specified by the Covered Bond Legislative Framework. For details on the dligibility criteria and
representations and warranties provided with respect to the L oansin the Covered Bond Portfolio, see “ Summary of the
Principal Documents — Mortgage Sale Agreement — Eligibility Criteria” and “ Summary of the Principal Documents—
Mortgage Sale Agreement — Loan Representationsand Warranties’. The Asset Coverage Test and the Amortization Test
performed by the Cash Manager are intended to ensure that the assets and cashflows of the Guarantor, including the
Loans and their Related Security in the Covered Bond Portfolio and cashflows in respect thereof, will be adequate to
enable the Guarantor to meet its obligations under the Covered Bond Guarantee following the occurrence of a Covered
Bond Guarantee Activation Event and the Val uation Cal cul ation performed by the Cash Manager isintended to monitor
exposure to interest rate and currency exchange rate risks.

Because the Covered Bond Portfolio is not a static pool of assets, the Cash Manager will prepare and provide monthly
Investor Reports to the Bank, the Guarantor, the Bond Trustee and the Rating Agencies that will set out certain
information in relation to the Covered Bond Portfolio, the calculation of the Asset Coverage Test, the Va uation
Calculation, if applicablethe Amortization Test, statistical information about the Loansin the Covered Bond Portfolio,
performanceinformation about the L oans, information on proceeds received on assetsin the Covered Bond Portfolio and
the application of such proceeds and other information prescribed by the requirements of the Guide. Investor Reports
will be made available to covered bondholders a the Bank’'s  website at
http://www.bnc.ca/bnc/cdal/productfamily/0,2664,divid-2_langld-1_navCode-18453,00.html.

Characteristics of the Loans

Mortgage |oans originated by the Bank are secured by afirst mortgage on the residential property to which they relate
and are full recourse against the borrower (subject to exceptionsin Albertaand Saskatchewan, asdescribed below) and if
guaranteed to the guarantor and against the property securing the mortgage |oan.

Interest is calculated using either afixed or variablerate. Fixed rate mortgage |oans provide for interest based on afixed
annual rate agreed to at the time the mortgage loan is advanced with interest cal culated semi-annually, not in advance.
Variablerate mortgage loans provide for interest based on the Bank’ sannual rate of interest announced fromtimetotime
as a reference rate then in effect for determining interest rates on Canadian dollar commercial loans in Canada (the
“Bank’sPrime Rate”) plusor minusaset percentage, cal culated on the outstanding bal ance when each regular payment
isdue. Inthe case of variable rate mortgage loans, the interest rate varies automatically with changesin the Bank’ sPrime
Rate. If the Bank’ s Prime Rate changes between scheduled payment dates, the revised rate becomes effective from the
date of such change and is reflected on the next payment date. The total monthly payment amount due will not change
(only the split between interest and principal is adjusted) unlessthat amount isinsufficient to cover the interest amount
due on the mortgage. In some circumstances the interest rate on a variable rate mortgage loan may be capped at a
maximum rate.

Mortgage loans can either be open or closed to pre-payment at any time without pre-payment charges and can be for
termsup to 25 years (with atypical term of 5 years) with original amortization periodsthat do not exceed 40 years. They
providefor regular payments (e.g. weekly, bi-weekly or monthly) and early and/or increased payment options subject to
pre-payment charges in certain circumstances. Payments are applied first to premiums for insurance obtained by the
borrower in connection with the loan, thento property taxes, if paid by the Bank on behalf of the Borrower, then interest,
then to principal and lastly, to any feesor other charges payable pursuant to the Related Security. Inthe case of variable
rate mortgage loans, in the event that the Borrower’ s regular payment is insufficient to pay al interest when due, the
mortgage loan termsand conditions allow the Bank to increase the regular payment amount payable by the Borrower to
cover interests costs. Interest which is not paid when due is subject to interest.

The Bank may make more than one mortgage |oan and provide home equity lines of credit to aBorrower under asingle
loan agreement. In such circumstances, each mortgage |oan and home equity line of credit is subject to cross-default in
the event payments on any loan are not made in accordance with their terms and prior to default the Bank is entitled to
allocate payments received from the relevant Borrower among amounts owing by such Borrower under the loan
agreement.
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Where amortgage loanisin default all amounts owing in respect of the mortgage |oan will become due and payableand
the Bank is allowed to requireimmediate payment of all amounts owing under all mortgage loans. The Covered Bond
Portfolio is not permitted to include mortgage |oans that are insured mortgage loans or mortgage |oans secured by the
same mortgage as an insured mortgage loan (See “Description of the Canadian Regulated Covered Bond Regime -
Eligible Covered Bond Collateral and Coverage Tests’). In Alberta and Saskatchewan the law restricts a lender’s
recourse against a borrower where the proceeds from enforcement of the mortgage by way of a foreclosure action are
insufficient to repay the amounts owing on a mortgage loan.
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SUMMARY OF THE PRINCIPAL DOCUMENTS
Trust Deed

The Trust Deed, made between the Issuer, the Guarantor and the Bond Trustee on the Programme Date as amended
and/or restated and/or supplemented from time to time, is the principal agreement governing the Covered Bonds. The
Trust Deed contains provisions relating to, among other things:

o the congtitution of the Covered Bonds and the terms and conditions of the Covered Bonds (as more fully set out
under “Terms and Conditions of the Covered Bonds’ above);

e the covenants of the I ssuer and the Guarantor;
e theterms of the Covered Bond Guarantee (as described below);
o theenforcement procedures relating to the Covered Bonds and the Covered Bond Guarantee; and

o theappointment, powersand responsibilities of the Bond Trustee and the circumstancesin which the Bond Trustee
may resign, retire or be removed (as described below).

Covered Bond Guarantee

Under the terms of the Covered Bond Guarantee (contained in the Trust Deed) the Guarantor has agreed to, following the
occurrence of a Covered Bond Guarantee Activation Event, unconditionally and irrevocably pay or procureto bepaidto
or to the order of the Bond Trustee (for the benefit of the holders of the Covered Bonds), an amount equal to that portion
of the Guaranteed Amounts which shall become Due for Payment but would otherwise be unpaid, asof any Origina Due
for Payment Date, or, if applicable, Extended Due for Payment Date, by the I ssuer. Under the Covered Bond Guarantee,
the Guaranteed Amountswill become due and payabl e on any date on which aGuarantor Acceleration Noticeis served.

Following the occurrence of an I ssuer Event of Default and service of an I ssuer Acceleration Notice, the Bond Trustee
will serve a Notice to Pay on the Guarantor. Payment by the Guarantor of the Guaranteed Amounts pursuant to the
Covered Bond Guarantee will be made onthelater of: (i) the day whichistwo Canadian Business Days after serviceof a
Notice to Pay on the Guarantor; or (ii) the day on which the Guaranteed Amounts are otherwise Due for Payment.

All payments of Guaranteed Amounts by or on behalf of the Guarantor will be made without withholding or deduction
for, or on account of, any present or future taxes, duties, assessmentsor other governmental charges of whatever nature,
imposed or levied by or on behalf of Canada or any province or territory thereof, or in the case of Covered Bondsissued
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 chargesisrequired by law. Inthat event, the Guarantor will
not pay any additional amountsto the Bond Trustee or any holder of Covered Bonds, Recei ptsand/or Couponsin respect
of the amount of such withholding or deduction.

Under the terms of the Covered Bond Guarantee, the Guarantor agrees that its obligations under the Covered Bond
Guarantee will be as guarantor and will be absolute and unconditional, irrespective of, and unaffected by, any invalidity,
irregularity or unenforceability of, or defect in, any provisions of the Trust Deed or the Covered Bonds or Receipts or
Couponsor the absence of any action to enforce the same or the waiver, modification or consent by the Bond Trustee or
any of the holders of the Covered Bonds, Receiptholders or Couponholdersin respect of any provisions of the same or
the obtaining of any judgment or decree against the | ssuer or any action to enforce the same or any other circumstances
which might otherwise constitute alegal or equitable discharge or defence of a guarantor.

As consideration for providing the Covered Bond Guarantee, the Guarantor will be entitled to receive guarantee fees

fromthe Issuer in accordance with the terms of the Covered Bond Guarantee. Any failure on the part of the | ssuer to pay
all or any part of the guarantee fees will not affect the obligations of the Guarantor under the Covered Bond Guarantee.
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Subject to the grace period specified in Condition 7.02(a) of the Conditions, failure by the Guarantor to pay the
Guaranteed Amounts when Due for Payment will result in a Guarantor Event of Default.

Following the occurrence of an Issuer Event of Default and service of an Issuer Acceleration Notice, the Bond Trustee
may receive Excess Proceeds. The Trust Deed providesthat all Excess Proceeds received by the Bond Trustee, will, as
soon as practicable after receipt thereof by the Bond Trustee, be paid on behalf of the Holders of the Covered Bonds of
the relevant Seriesto the Guarantor (or the Cash Manager on its behalf) for the account of the Guarantor. Such Excess
Proceeds will be held in the Guarantor Accounts and will thereafter form part of the Security granted pursuant to the
Security Agreement and be used by the Guarantor (or the Cash Manager on its behalf) in the same manner asall other
moneys from time to time held by the Cash Manager and/or standing to the credit of the Guarantor in the Guarantor
Accounts. Any Excess Proceeds received by the Bond Trustee will discharge pro tanto the obligations of the Issuer in
respect of the Covered Bonds, Receipts and Coupons (subject to restitution of the sameif such Excess Proceedswill be
required to be repaid by the Guarantor). However, the obligations of the Guarantor under the Covered Bond Guarantee
are, following a Covered Bond Guarantee Activation Event, unconditional and irrevocable and the receipt by the Bond
Trustee of any Excess Proceeds shall not reduce or discharge any of such obligations.

By subscribing for Covered Bond(s), each holder of the Covered Bondswill be deemed to haveirrevocably directed the
Bond Trustee to pay the Excess Proceeds to the Guarantor in the manner as described above.

Retirement, Removal and Replacement of the Bond Trustee

The Bond Trustee may retire at any time on giving not less than three months’ prior written notice to the Issuer, the
Guarantor and the Rating Agencies. The Bond Trustee may be removed (i) by the Covered Bondholdersin accordance
with the terms of an Extraordinary Resolution, or (ii) by the Guarantor in the event that there is a breach by the Bond
Trustee of certain representations and warranties or afailure by the Bond Trustee to perform certain covenants made by
it under the Trust Deed. Noretirement or removal of the Bond Trustee shall be effective until areplacement bond trustee
that meets the requirements provided for in the Trust Deed and in the CMHC Guide has been appointed. 1n the event
that areplacement bond trustee has not been appointed within 60 days of notice of retirement from the Bond Trustee or
the Extraordinary Resolution of the Covered Bondholders, as applicable, the Bond Trustee shall be entitled to appoint a
replacement bond trustee that meets the requirements provided for in the Trust Deed and in the CMHC Guide, which
appointment must be approved by an Extraordinary Resolution of the Covered Bondholders prior to taking effect.

I ntercompany L oan Agreement

The Intercompany Loan Agreement between the Bank and the Guarantor entered into on the Programme Date as
amended and/or restated and/or supplemented from time to time, is the governing agreement with respect to the
Intercompany Loan.

Under the Intercompany Loan Agreement, the Guarantor represents and warrantsto the Issuer that it is, and covenants
that it will at all timesremain, aperson that isnot anon-resident of Canadafor purposes of the Income Tax Act (Canada).

Under the terms of the Intercompany Loan Agreement, prior to the issuance of the first Series of Covered Bonds, the
Bank will loan to the Guarantor an interest-bearing intercompany loan (the “Intercompany Loan”), comprised of a
guarantee loan (the “ Guarantee L oan”) and arevolving demand loan (the “Demand Loan”), in an initial combined
aggregate amount equal to the Total Credit Commitment, subject to increases and decreases as described below. The
initial advance ontheloan will be an amount sufficient to acquire the Initial Covered Bond Portfolio. The Intercompany
Loan will be denominated in Canadian dollars. The interest rate on the Intercompany Loan will be a Canadian dollar
floating rate determined by the Bank from time to time, which rate shall not exceed, as applicable: (i) prior to the
Interest Rate Swap Effective Date, the aggregate yield on the (x) Covered Bond Portfolio, (y) the cash deposit amounts
of the Guarantor and (z) the principal balance of Substitute Assets; and (ii) following the Interest Rate Swap Effective
Date, the amount received by the Guarantor pursuant to the Interest Rate Swap Agreement, and in each case after taking
into account the sum of a minimum spread and an amount for certain expenses of the Guarantor.

The Guarantee Loan will bein an amount equal to the balance of outstanding Covered Bonds at any relevant time plus
that portion of the Covered Bond Portfolio required to collateralize the Covered Bondsto ensurethat the Asset Coverage
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Test ismet (see “ Summary of the Principal Documents—Guarantor Agreement—Asset Coverage Test”). The Demand
Loanisarevolving credit facility, the outstanding balance of which will be equal to the difference between the balance
of the Intercompany Loan and the balance of the Guarantee Loan at any relevant time. The balance of the Guarantee
Loan and Demand L oan will fluctuate with theissuances and redemptions of Covered Bondsand the requirementsof the
Asset Coverage Test. Upon the occurrence of (x) a Contingent Collateral Trigger Event, (y) an event of default (other
than aninsolvency event of default) or an additional termination event in respect of which therelevant Swap Provider is
the defaulting party or the affected party, asapplicable, or (z) aDowngrade Trigger Event, in each case, in respect of the
Interest Rate Swap Agreement or the Covered Bond Swap Agreement, therelevant Swap Provider, inits capacity as (and
provided it is) the lender under the Intercompany Loan Agreement, may deliver a Contingent Collateral Notice to the
Guarantor under which it el ectsto decrease the amount of the Demand L oan with acorresponding increasein theamount
of the Guarantee Loan, in each case, in an amount equal to the related Contingent Collateral Amount(s).

At any time prior to a Demand Loan Repayment Event, the Guarantor may re-borrow any amount repaid by the
Guarantor under the Intercompany Loan for apermitted 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 Event of Default has occurred and is continuing. Unless otherwise agreed by the Bank and subject to
satisfaction of the Rating Agency Condition, no further advances will be made to the Guarantor under the I ntercompany
Loan following the occurrence of a Demand Loan Repayment Event.

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 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 Canadian Business Day following 60
days after ademand therefor is served on the Guarantor, subject to a Demand Loan Repayment Event having occurred
(see below in respect of the repayment of the Demand Loan in such circumstance) and the Asset Coverage Test being
met on the date of repayment after giving effect to such repayment. At any time the Guarantor makesarepayment onthe
Demand Loan, inwholeor in part, the Cash Manager will calculate the Asset Coverage Test, asof thedate of repayment,
to confirm the then outstanding balance on the Demand L oan and that the Asset Coverage Test will be met onthe date of
repayment after giving effect to such repayment.

If (i) the Bank isrequired to assign the Interest Rate Swap Agreement to athird party (due to afailure by the Issuer to
meet theratingslevel sspecified inthe Interest Rate Swap Agreement or otherwise); (i) aNoticeto Pay has been served
on the Guarantor; (iii) the Intercompany Loan Agreement isterminated or the revolving commitment thereunder is not
renewed; or (iv) to the extent Fitch isa Rating Agency, if the Issuer isassigned (x) a short-term issuer default rating by
Fitch of lessthan F2, or (y) along-term issuer default rating by Fitch of lessthan BBB+ (each of (i), (ii), (iii) and (iv)
above, a“Demand L oan Repayment Event”), the Guarantor will be required to repay any amount of the Demand Loan
that exceeds the Demand Loan Contingent Amount on the first Guarantor Payment Date following 60 days after the
occurrence of such Demand Loan Repayment Event. Following such Demand Loan Repayment Event, the Guarantor
will be required to repay the full amount of the then outstanding Demand Loan on the date on which the Asset
Percentageiscalculated (whether or not such calculation isascheduled calculation or a cal culation made at the request
of the Bank); provided that the Asset Coverage Test will be met on the date of repayment after giving effect to such
repayment. For greater certainty, following an Issuer Event of Default, the Asset Coverage Test will be conducted and
the Asset Percentage cal culated, solely for the purpose of determining the amount of the Demand L oan repayable onthe
relevant repayment date and that the Asset Coverage Test will be met after giving effect to any such repayment. In
calculating the Asset Coverage Test following an Issuer Event of Default, the amount of any Excess Proceeds received
by the Guarantor from the Bond Trustee will be deducted from the Adjusted Aggregate Asset Amount. For the purposes
of the foregoing, the “Demand L can Contingent Amount” will be equal to the lesser of:

@ the aggregate amount of the Intercompany L oan then outstanding, minusthe aggregate amount of the
Guarantee Loan then outstanding (as determined by an Asset Coverage Test run on the relevant
repayment date); and

(b) 1 per cent. of the amount of the Guarantee Loan then outstanding (as determined by an Asset
Coverage Test calculated on the relevant repayment date),
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provided, for greater certainty, that in cal culating the amount of the Guarantee L oan and the Demand L oan for purposes
of determining the Demand L oan Contingent Amount, no credit shall be given to the Guarantor in the Asset Coverage
Test for any Excess Proceeds received by the Guarantor from the Bond Trustee.

The Guarantor may repay the principal on the Demand L oan in accordance with the Priorities of Paymentsand theterms
of the Intercompany Loan Agreement (a) using (i) funds being held for the account of the Guarantor by its service
providersand/or fundsin the Guarantor Accounts (other than any amount in the Pre-Maturity Liquidity Ledger); and/or,
(i) proceedsfrom the sale of Substitute Assets; and/or (iii) proceedsfrom the sale, pursuant to the Guarantor Agreement,
of Portfolio Assetsto the Seller or to another person subject to aright of pre-emption on the part of the Seller; and/or
(b) by selling, transferring and assigning to the Seller all of the Guarantor’ s right, title and interest in and to Portfolio
Assets (a“Payment in Kind”).

The Guarantor isrestricted from paying the Demand Loan in the manner described in clause (a)(iii) if the proceeds of
such sale are less than the True Balance of the Portfolio Assets sold. Upon a Payment in Kind, the outstanding amount
of the Demand L oan will be reduced by the Fair Market Value of the Portfolio Assets sold, transferred and assigned to
the Seller for such purpose. In addition, if aPayment in Kind occurs on or after a Covered Bond Guarantee Activation
Event and the Seller isthe Limited Partner, the Limited Partner shall be deemed to have made a Capital Contributionin
an amount equal to the excess, if any, of the True Balance of the Portfolio Assets applied towards the Payment in Kind
over the aggregate Fair Market Value of such Portfolio Assets, and such Capital Contribution shall be deemed to have
been applied by the Guarantor against the Demand L oan, such that the outstanding amount of the Demand L oan will be
reduced by the greater of (i) the True Balance of such Portfolio Assets, and (ii) the Fair Market Vaue of such Portfolio
Assets. See “ Cashflows’.

The Guarantor will be entitled to set off amounts paid by the Guarantor under the Covered Bond Guarantee first against
any amounts (other than interest and principal) owing by the Guarantor to the Bank in respect of the I ntercompany Loan
Agreement, then against interest due under the Intercompany Loan and then against the outstanding principal balance
owing on the Intercompany Loan.

The Guarantor will usetheinitial advance of proceedsfrom the I ntercompany Loan to purchasethenitial Covered Bond
Portfolio consisting of Loans and their Related Security from the Seller in accordance with the terms of the Mortgage
Sale Agreement and, following theinitial advance, may use additional advances (i) to purchase New Loans and their
Related Security pursuant to the terms of the Mortgage Sale Agreement; and/or (ii) to invest in Subgtitute Assetsin an
amount not exceeding the prescribed limit under the CMHC Guide; and/or (iii) subject to complying with the Asset
Coverage Test, to make Capital Distributionsto the Limited Partner; and/or (iv) to make deposits of the proceedsin the
Guarantor Accounts (including, without limitation, to fund the Reserve Fund and the Pre-M aturity Liquidity Ledger (in
each case to an amount not exceeding the prescribed limit)).

Mortgage Sale Agreement
The Seller

Loansand their Related Security will be sold by the Seller to the Guarantor on afully-serviced basisprior to theissuance
of thefirst Seriesof Covered Bonds, and from time to time thereafter, New Loans and their Related Security may be sold
by the Seller to the Guarantor on afully-serviced basis pursuant to the terms of the Mortgage Sale Agreement entered
into on the Programme Date by and among the Seller, the Guarantor and the Bond Trustee, and such termswill apply,
with necessary modification to a Capital Contribution in Kind by the Seller in its capacity as Limited Partner.

Sale by the Seller of Portfolio Assets

The Covered Bond Portfolio will consist of Loansand their Related Security sold for cash by the Seller to the Guarantor
aspart of the Initial Covered Bond Portfolio and New Loans and their Related Security, sold for cash or contributed by
way of Capital Contributionsin Kind from time to time following the sale of the Initial Covered Bond Portfolio by the
Seller to the Guarantor on the First Transfer Date. The Covered Bond Portfolio may, at any time, include Loans
originated by Originators on behalf of the Seller, which are subsidiaries of the Seller. With respect to Loansoriginated by
Originators on behalf of the Seller, prior to the sale of such Loans by the Seller to the Guarantor, the Seller will
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beneficially own such Loans and the applicable Originator will hold registered title to the related Mortgages and any
applicable Related Security on behalf of the Seller. Following such sale, the Originatorswill hold registered titleto such
Mortgages and any applicable Related Security on behalf of the Guarantor.

The Guarantor may from time to time acquire Loans and their Related Security from the Seller as described below:

@ first, the Guarantor will use the proceeds of a drawing under the Intercompany Loan (which may be
appliedinwholeor in part by the Guarantor) and/or Available Principal Receiptsto acquire Loansand
their Related Security from the Seller. As consideration for the sale of the Loans and their Related
Security to the Guarantor, the Seller will receive a cash payment or deemed cash payment equal to the
fair market value of those Loans sold by it as at the relevant Transfer Date; and

(b) second, the Guarantor may receive Capital Contributions in Kind in accordance with the Guarantor
Agreement. As consideration for the sale by way of Capital Contributions of the Loans and their
Related Security to the Guarantor, the Seller will receive an additional interest in the capital of the
Guarantor equal to the fair market value of those Loans sold by it as at the relevant Transfer Date
minus any cash considerations received by the Seller described in paragraph (@) above.

If Loansand their Related Security are sold by or on behalf of the Guarantor as described below, or upon abreach of the
Pre-Maturity Test under “ Guarantor Agreement—Sale of Randomly Selected Loansat any time an Asset Coverage Test
Breach Noticeisoutstanding or a Noticeto Pay hasbeen served on the Guarantor”, the obligations of the Seller insofar
asthey relate to such Loans and their Related Security will cease to apply.

The Seller will also be required to repurchase Portfolio Assets sold to the Guarantor in the circumstances described
below under “Repurchase of Portfolio Assets—Representations and Warranties’.

Portfolio Assets

The Initial Covered Bond Portfolio will consist solely of Loans originated by the Seller and subsidiaries of the Seller
(each such subsidiary, an “Originator”) that are secured by Canadian first lien residential mortgages (“M ortgages’).
The Loansoriginated by the Originators have been originated on behalf of the Seller and the applicable Originator holds
registered title to the related Mortgages and any applicable Related Security on behalf of the Seller. Covered Bond
Portfolio static dataand statisticsrelating to the Loans comprising the Covered Bond Portfolio fromtimeto timewill be
disclosed in the Investor Reports.

Eligibility Criteria
The sale of Portfolio Assetsto the Guarantor will be subject to various conditions (the“ Eligibility Criteria”) (whichare
all subject to amendment and replacement from time to time provided the Rating Agency Condition is satisfied), being

satisfied on the relevant Transfer Date, including:

@ no Loan hasthe benefit of, or is secured by aM ortgage that al so secures one or more other loans that
has the benefit of, insurance from any Prohibited Insurer;

(b) no Loan has a Current Balance of more than C$3,000,000 as at the relevant Cut-off Date;

(© no Loan relates to a Property which is not aresidential Property;

(d) each Loan is payable in Canada only and is denominated in Canadian dollars;

(e the first payment due in respect of each Loan has been paid by the relevant Borrower;

® each Loan was originated or otherwise complies with the Seller’s or the applicable Originator’'s

underwriting policy asin effect or otherwise applicable at the time the Loan was originated;
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(9) no payment of principal or interest under any Loan isin arrears,

(h) the Related Security for each Loan constitutes a valid and enforceable first charge or mortgage in
favour of the lender against the related property, subject only to customary permitted security
interests,

Q) asat the Transfer Date, the Guarantor will acquire each Loan and the Related Security from the Seller
free and clear of any security interests, subject only to (i) customary permitted security interests, and
(i) interests or encumbrancesthat are reflected in the Security Sharing Agreement and the subject of a
release in favour of the Guarantor, substantially in the form attached to the Security Sharing
Agreement;

() as at the Transfer Date, immediately prior to the transfer by the Seller to the Guarantor of any Loan
and the Related Security, each such L oan and the Related Security and each other loan secured by the
same Mortgage, if any, are owned by the Seller;

(k) the Mortgage Conditions for each Loan and those of any other loan secured by the same Mortgage
(each a“related loan™), including another Loan, include cross-default provisions such that a default
under either the Loan or any other such related loan shall constitute adefault under all such Loansand
other related loans, or if no such cross-default provisions exist but the Loan or related loan is
repayable on demand, the owner of such Loan or related loan has covenanted in writing to demand
repayment (in amanner and in circumstances customary for aprudent lender) of such Loan or related
loan upon a default under such Loan or related loan, as the case may be;

() asat the Transfer Date, no L oan issubject to any dispute proceeding, set-off, counterclaim or defence;

(m) neither the Mortgage Conditions for any Loan nor the provisions of any other documentation
applicableto any such Loan and enforceabl e by the Borrower expressly afford the Borrower aright of
set-off; and

(n) to the extent any Loan or Additional Loan Advance under aLoan is extended, advanced or renewed

on or after July 1, 2014, the Mortgage Conditions for the Loan or the provisions of any other
documentation applicable to the Loan and enforceable against the Borrower, together with those of
any other loan secured by the same Mortgage, contain an express waiver of set-off rightson the part of
the Borrower.

In addition to the satisfaction of the Eligibility Criteria, on the relevant Transfer Date, the Loan Representations and
Warranties (described below in “Loan Representations and Warranties’) will be given by the Seller in respect of the
Loans and their Related Security sold by the Seller to the Guarantor.

If the Seller accepts an application from or makes an offer (which is accepted) to a Borrower for a Product Switch or
Additional Loan Advance, thenif certain Eligibility Criteria, including the Eligibility Criteriareferred to in paragraphs
(b) and (c) aboverelating to the Loan subject to that Product Switch or Additional Loan Advance are not satisfied onthe
next following Calculation Date, the Guarantor will be entitled to rectify such breach of the Eligibility Criteria by
requiring the Seller to repurchase such Loan.

Notice to Borrower of the sale, assignment and transfer of the Loansand their Related Security and registration of
transfer of title to the Mortgages

Loans sold, transferred and assigned by the Seller to the Guarantor pursuant to the terms of the Mortgage Sale
Agreement, will have legal title to the related Mortgages remain registered in the name of the Seller or the applicable
Originator and notice of the sale, transfer and assignment will not be given to the Borrowersor, in respect of the Related
Security, any relevant guarantor of any Borrower. Such notice and, where appropriate, theregistration or recordinginthe
appropriate land registry or land titles offices of thetransfer by the Seller or the applicable Originator to the Guarantor of
legal title to the Mortgages will be deferred and will only take place in the circumstances described bel ow.
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The Seller (directly or through the applicable Originator) will agree to (a) hold registered title to the Loans and their
Related Security as agent and nominee for the Guarantor (and also, in the case of any All-In-One Mortgage Segment, for
aMultiproduct Purchaser having an interest therein as described below under “-Multiproduct Accounts’) and (b) deliver
such agreements and take all actions with respect to the Loans and Related Security as the Guarantor (or its Managing
GP) may direct in accordance with the Mortgage Sale Agreement (or an applicable nominee agreement).

Upon the earlier to occur of (a) a Registered Title Event (as defined below), and (b) the date on which the Bank incursa
downgradein theratings of its unsecured, unsubordinated and unguaranteed debt obligationsbel ow Baal by Moody’s, or
BBB (high) by DBRS, or initslong-termissuer default rating bel ow BBB+ by Fitch, the Bank will berequired to deliver
to the Custodian (i) for safekeeping, updated details (as prescribed by the CMHC Guide) in respect of al Portfolio Assets
and Substitute Assets held by the Guarantor, and (ii) to the extent not previously delivered to the Custodian, each of the
powers of attorney required by the Mortgage Sale Agreement, together with documentary evidence of chain of titleto the
Portfolio Assets and Substitute Assets held by the Guarantor and duly executed copies of any other registrable forms of
assignment that may be required by the Purchaser in order to perfect the sale, assignment and transfer of the Portfolio
Assets from the Seller to the Guarantor.

Subject to the following paragraph, notice of the sale, assignment and transfer of the Loans and their Related Security
and adirectionto makeall future repayments of the L oansto the Standby Account Bank for the account of the Guarantor
will be sent by the Seller or the applicable Originator, or, as necessary, by the Guarantor (or the Servicer on behalf of the
Guarantor) on behalf of the Seller or the applicable Originator (under applicable powers of attorney granted to the
Guarantor) and where required, registration of the transfer of title to the Mortgages (including, for All-In-One Mortgage
Segments in Quebec, to record an assignment of the related Mortgage to the extent of the Guarantor’ sinterest therein)
will be madein the appropriateland registry or land titles offices, as soon as practicable and in any event on or beforethe
60th day following the earliest to occur of:

@ aServicer Event of Default that has not been remedied within 30 days or such shorter period permitted
by the Servicing Agreement;

(b) an | ssuer Event of Default (other than an Insolvency Event with respect to the | ssuer) that hasnot been
remedied within 30 days or such shorter period permitted by Condition 7.01;

(© an Insolvency Event (without regard to the parenthetical language in clause (a) of such definition)
with respect to the Seller;

(d) the acceptance by an applicable Purchaser of any offer by the Guarantor to sell Loans and their
Related Security (only in respect of the Loans being sold and their Related Security) to any such
Purchaser who isnot the Seller or the relevant Originator, unless otherwise agreed by such Purchaser
and the Guarantor, with the consent of the Bond Trustee, which consent will not be unreasonably
withheld;

(e the Seller, the Originators and/or the Guarantor being required: (i) by law; (ii) by an order of acourt of
competent jurisdiction; or (iii) by a regulatory authority which has jurisdiction over the Seller, the
Originators or the Guarantor, to effect such notice and registration; and

® the date on which the Bank incurs a downgrade in the ratings of its unsecured, unsubordinated and
unguaranteed debt obligations below Baal by Moody’s, or BBB (low) by DBRS, or initslong-term
issuer default rating below BBB- by Fitch.

Notwithstanding the occurrence of any event or circumstance described in clauses (a) through (f) immediately above
(each such event or circumstance, a“Registered Title Event”), none of the steps described in the preceding paragraph
arerequired to be taken if (x) satisfactory assurances are provided by OSFI or such other supervisory authority having
jurisdiction over the Seller, and (y) confirmation of the satisfaction of the Rating Agency Condition has been obtained
permitting registered title to the Mortgages to remain with the Seller (or the applicable Originator) until such time as
(i) the Loansand their Related Security areto be sold or otherwise disposed of by the Guarantor or the Bond Trusteein
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the performance of their respective obligations under the Transaction Documents, or (ii) the Guarantor or the Bond
Trustee isrequired to take actions to enforce or otherwise deal with the Loans and their Related Security.

Except where lodged with the relevant registry in relation to any registration or recording which may be pending, the
Loan, the Related Security and the Loan Filesrelating to the Loansin the Covered Bond Portfolio will be held by, or to
the order of, the Seller or the Servicer, asthe case may be, or by solicitors, service providers or licensed conveyancers
acting for the Seller and/or the Originatorsin connection with the creation of the Loans and their Related Security. The
Seller or the Servicer, as the case may be, will undertake that all the Loan Files relating to the Loans in the Covered
Bond Portfolio which are at any timein their possession or under their control or held to their order will be held to the
order of the Bond Trustee or asthe Bond Trustee may direct. The right, interest and title of the Guarantor to the Loans
and their Related Security will be secured by irrevocable powers of attorney granted by the Seller and the relevant
Originator, asof the Transfer Date such Loans aretransferred, in favour of the Guarantor (or the Managing GP) and the
Bond Trustee in respect of registered title to the Loans and their Related Security.

Seller and Guarantor Representations and Warranties

Under the Mortgage Sale Agreement, the Seller makes the following representations and warranties (in addition to the
L oan Representations and Warranties described below) in favour of the Guarantor on the Programme Date and on each
Transfer Date: (i) itisabank listed in Schedule | to the Bank Act and duly qualified to do businessin every jurisdiction
where the nature of its business requiresit to be so qualified, (ii) it is not anon-resident of Canada for purposes of the
Income Tax Act (Canada), (iii) the execution, delivery and performance by it of the Mortgage Sale Agreement and
related documents to which it is a party (x) are within its corporate powers, (y) have been duly authorized by all
necessary corporate action, and (z) do not contravene or result in adefault under or conflict with (A) its charter or by-
laws, (B) any law, rule or regulation applicable to it, or (C) any order, writ, judgment, award, injunction, decree or
contractual obligation binding on or affecting it or its property, (iv) no authorization, approval, licenses, consent or other
action by, and no naticeto or filing with, any governmental authority or other person isrequired for the due execution,
delivery and performance by it of the Mortgage Sale Agreement and each related document to which it isa party or to
make such document legal, valid, binding and admissibleinto evidence in acourt of competent jurisdiction, other than
those that have been obtained or made, (v) each of the Mortgage Sale Agreement and therelated documentsto whichitis
aparty has been duly executed and delivered and congtitutesthelegal, valid and binding obligation of, and isenforceable
in accordance with its terms againgt, the Seller, except as enforceability may be limited by applicable bankruptcy,
insolvency, reorganization, moratorium or similar laws affecting the enforcement of creditors' rights generally or by
general principlesof equity, and (vi) there are no actions, suitsor proceedings pending or, to its knowledge, threatened
against or affecting it at law, in equity or before any arbitrator or governmental authority having jurisdiction which, if
adversely determined, would have amaterial adverse effect onitsability to performitsobligations under the Transaction
Documents.

Under the Mortgage Sale Agreement, the Guarantor makes the foll owing representations and warrantiesin favour of the
Seller on the Programme Date and on each Transfer Date: (i) it isalimited partnership formed under the laws of the
Province of Ontario and isduly qualified to do businessin every jurisdiction where the nature of itsbusinessrequiresit
to be so qualified, (ii) the execution, delivery and performance by it of the Mortgage Sale Agreement and related
documents to which it is a party (x) are within its corporate or other powers, (y) have been duly authorized by all
necessary corporate or other action, and (z) do not contravene or result in a default under or conflict with (A) the
Guarantor Agreement, (B) any law, rule or regulation applicable to it, or (C) any order, writ, judgment, award,
injunction, decree or contractual obligation binding on or affecting it or its property, (iii) there are no actions, suits or
proceedings pending or, to its knowledge, threatened against or affecting it at law, in equity or before any arbitrator or
governmental authority having jurisdiction which, if adversely determined, would reasonably be expected to materially
adversely affect its financial condition or operations or its property or its ability to perform its obligations under the
Mortgage Sale Agreement, or which purports to affect the legality, validity or enforceability of the Mortgage Sale
Agreement, (iv) no authorization or approval or other action by, and no notice to or filing with, any governmental
authority or other person is required for the due execution, delivery and performance by it of the Mortgage Sale
Agreement and each related document to which it is a party, other than those that have been obtained or made, and (v)
each of the Mortgage Sale Agreement and the related documents to which it is a party has been duly executed and
delivered and constitutes the legal, valid and binding obligation of, and is enforceable in accordance with its terms
against, the Guarantor, except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium or similar laws affecting the enforcement of creditors’ rights generally or by general principles of equity.
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Loan Representations and Warranties

Neither the Guarantor nor the Bond Trustee has made or has caused to be made on its behalf any enquiries, searches or
investigations in respect of the Loans and their Related Security sold or to be sold to the Guarantor. Instead, each is
relying entirely on the Loan Representations and Warranties by the Seller contained in the Mortgage Sale Agreement.
The parties to the Mortgage Sale Agreement may, with the prior written consent of the Bond Trustee (which shall be
given if the Rating Agency Condition has been satisfied) amend the Loan Representations and Warranties in the
Mortgage Sale Agreement.

Thematerial Loan Representations and Warranties are asfollowsand are given: (i) in respect of Loansand their Related
Security, on the Transfer Date of such Loans and their Related Security; and (ii) in respect of a Loan and its Related
Security to which aFurther Advance or Product Switch has been made, on the Cal cul ation Date following the making of
such Further Advance or Product Switch:

e each Loan being sold on a Transfer Date satisfies the Eligibility Criteriaas at such Transfer Date;

o the Sdler is the legal and beneficial owner of the Loans to be sold to the Guarantor (excluding registered or
recorded title to Loans which may continue to be held by an applicable Originator, if any), free and clear of any
encumbrances, other than certain permitted encumbrances and upon each purchase, the Guarantor shall acquire a
valid and enforceablefirst priority perfected beneficial ownership interest in the applicable Loansfree and clear of
any encumbrances, other than certain permitted encumbrances;

e eachLoanwasoriginated by the Seller or the applicable Originator in the ordinary course of businessand kept onits
books for a minimum of one month prior to the Cut-off Date;

e each Loan has aremaining amortization period of less than 50 years as at the relevant Cut-off Date;

e prior to the making of each advance under aL oan, the Lending Criteriaand all preconditionsto the making of any
Loan weresatisfied in all material respects subject only to such exceptionsaswould be acceptabl e to reasonable and
prudent institutional mortgage lendersin the Seller’s or the applicable Originator’s market;

o al of the Borrowers are individuals or have guarantees from individuals for the Loans (which guarantees and any
security related to such guarantees are assignable and will be sold, transferred and assigned to the Guarantor as
Related Security for the Loans in accordance with the terms of the Mortgage Sale Agreement);

e the whole of the Current Balance on each Loan is secured by a Mortgage over residential property in Canada
consisting of not more than four units;

e each Mortgage congtitutesavalid first mortgage lien over the related Property, or isinsured asafirst priority lien, in
each case subject to certain permitted encumbrances;

e the True Balance on each Loan (other than any agreement for Additional Loan Advances (if any)) constitutes a
legal, valid, binding and enforceabl e debt dueto the Seller or the applicable Originator from the relevant Borrower
and the terms of each Loan and its related Mortgage constitute valid and binding obligations of the Borrower
enforceable in accordance with their terms except as enforceability may be limited by applicable bankruptcy,
insolvency, reorganization, moratorium or similar laws affecting the enforcement of creditors’ rightsgenerally or by
general principles of equity;

e other than (i) registrationsin the appropriate land registry or land titles offices in respect of the sale, transfer and
assignment of the relevant Loans from the Seller to the Guarantor effected by the Mortgage Sale Agreement (and
any applicableregistrationin respect of registered titleto the relevant L oans), (ii) the provision to Borrowers under
therelated Loans or the obligors under their Related Security of actual notice of the sale, transfer and assignment
thereof to the Guarantor, and (iii) certain registrations provided in the Civil Code of Quebec for Propertieslocated in
the Province of Quebec, all material filings, recordings, notifications, registrations or other actions under all
applicablelaws have been made or taken in each jurisdiction where necessary or appropriate (and where permitted
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by applicable law) to give legal effect to the sale, transfer and assignment of the Loans and their Related Security
and theright to transfer servicing of such Loans as contemplated by the M ortgage Sale Agreement, and to validate,
preserve, perfect and protect the Guarantor’s ownership interest in and rights to collect any and al of the related
L oans being purchased on the relevant Transfer Date, including the right to service and enforce such Loansand their
Related Security, in each case, in accordance with the terms of the Transaction Documents;

there is no requirement in order for a sale, transfer and assignment of the Loans and their Related Security to be
effective to obtain the consent of the Borrower to such sale, transfer or assignment and such sale, transfer and
assignment shall not giveriseto any claim by the Borrower against the Guarantor, the Bond Trustee or any of their
successorsin title or assigns;

all of the Properties are in Canada;

not more than 12 months (or alonger period as may be acceptableto reasonable and prudent institutional mortgage
lenders in the Seller’s or the applicable Originator’ s market) prior to the granting of each Loan, the Seller or the
applicable Originator obtained information on the relevant Property from an independently maintained val uation
model, acceptable to reasonable and prudent institutional mortgage lenders in the Seller's or the applicable
Originator’s market, or received a valuation report on the relevant Property, which would be, and the contents or
confirmation, as applicable, of which, were such as would be, acceptable to reasonable and prudent institutional
mortgage lendersin the Seller’ s or the applicable Originator’ s market or obtained such other form of valuation of
the relevant Property which has satisfied the Rating Agency Condition;

prior to thetaking of Related Security (other than are-mortgage) in respect of each Loan, the Seller or theapplicable
Originator instructed lawyers or service providers to conduct a search of title to the relevant Property and to
undertake such other searches, investigations, enquiries and actions on behalf of the Seller or the applicable
Originator as would be acceptabl e to reasonable and prudent institutional mortgage lenders in the Seller’s or the
applicable Originator’ s market or the Borrower was required to obtain either (i) asolicitor’sopinion ontitle or (ii)
lender’ s title insurance in respect of the Loan from an insurer acceptable to reasonable and prudent institutional
mortgage lenders in the Seller’s or the applicable Originator’s market;

each Loan contains a requirement that the relevant Property be covered by building insurance maintained by the
Borrower or in the case of a leasehold property under a policy arranged by a relevant landlord or property
management company;

the Seller or the applicable Originator has, since the making of each Loan, kept or procured the keeping of full and
proper accounts, books and records showing clearly al transactions, payments, receipts, proceedings and notices
relating to such Loans,

there are no governmental authorizations, approvals, licences or consents required as appropriate for the Seller to
enter into or to perform its obligations under the Mortgage Sale Agreement or to make the Mortgage Sale
Agreement legal, valid, binding, enforceable and admissibleinto evidenceinacourt of competent jurisdiction, other
than authorizations, approvals, licenses, consents, actions, notices, filingsor polling that have been obtained, made
or taken;

if the Loanisan All-In-One Mortgage Segment and if there has been adisposition of therelated Line of Credit Loan
or arelated All-In-One Mortgage Segment to a Multiproduct Purchaser, the related Multiproduct Purchaser has
agreed to become bound by the Security Sharing Agreement and has provided areleasein favour of the Guarantor,
substantially in the form attached to the Security Sharing Agreement;

each Loan being sold on a Transfer Date satisfies the Eligibility Criteria asin effect on such Transfer Date;

the Loan satisfiesthe requirements of Section 21.6 of the Covered Bond L egislative Framework asin effect onthe
related Transfer Date; and
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o theloan satisfiesany other eligibility criteriaas may be prescribed by the CMHC Guide asin effect on therelated
Transfer Date.

If New Portfolio Asset Types are to be sold to the Guarantor, then the Loan Representations and Warranties in the
Mortgage Sale Agreement will be modified as required to accommodate these New Portfolio Asset Types. The prior
consent of the holders of the Covered Bonds to the requisite amendments will not be required. On each Transfer Date,
the Guarantor shall be entitled to collectionsin respect of the Loan purchased on such Transfer Date during the period
from the Cut-off Date to the Transfer Date.

Multiproduct Accounts

The Issuer expects that the Covered Bond Portfolio will from time to timeinclude All-In-One Mortgage Segments. A
Borrower may obtain one or more All-In-One Mortgage Segments and Line of Credit Loans, including the ability to
convert any outstanding Line of Credit Loan or any portion thereof into an All-In-One Mortgage Segment, with the
remaining credit balance being a Line of Credit Loan, all of which are secured by the same Multiproduct Mortgage on
the related Property.

Each All-1n-One Mortgage Segment will be alL oan provided that the L oan Representations and Warranties and the other
applicable requirements under the Transaction Documents are satisfied. Line of Credit Loans will not initially be
eligiblefor saleto the Guarantor asa L oan pursuant to the M ortgage Sale Agreement until approved asaNew Portfolio
Asset Type by the Rating Agencies.

Prior to adefault by aBorrower under any Multiproduct Account, the Transaction Documentswill require the Seller (or
the applicable Originator) and the Servicer to apply paymentsto aMultiproduct Account in accordance with the rel ated
Multiproduct Mortgage. Following a default by a Borrower under any Multiproduct Account, the Security Sharing
Agreement provides for the priority of payment of all monies received from such Borrower and all amounts realized
from the enforcement of security held for such Borrower's Multiproduct Account (as described under “ Security Sharing
Agreement—Priority of Payment in respect of Enforcement Proceeds’, below).

The Originators may fromtimeto time sell interestsin Line of Credit Loansor All-In-One Mortgage Segmentsto athird
party purchaser, together with the benefit of a corresponding interest in the related Multiproduct Mortgage. The Seller
(directly or through an Originator) will act asthe servicer of each related All-1n-One Mortgage Segment (as described
under “Security Sharing Agreement—Single Servicer for Purchased Loans and Related Loans secured by the same
Mortgage”, below).

Concurrently with the sale of the First All-In-One Mortgage Segment rel ating to aparticular Borrower to the Guarantor,
the Seller will transfer and convey all of itsright, title and interest in the Related Security (including itsinterest in the
related Multiproduct Mortgage (or, in the case of an All-In-One Mortgage Segment |ocated in the Province of Québec,
aninterest in the related Multi product Mortgage to the extent of the First All-In-One Mortgage Segment that is sold to
the Guarantor)) to the Guarantor. The Guarantor will hold the Related Security in respect of each All-In-One Mortgage
Segment sold to the Guarantor asfollows: (i) an interest in such Related Security for its own sole and absol ute account
and benefit, to the extent of all outstanding indebtedness owing under al All-In-One Mortgage Segmentsowned by itin
respect of the same Borrower from time to time, which interest will have full priority over all other rights, claims and
interests; and (ii) subject to the Guarantor's priority described in item (i) above, aninterest in such Related Security, as
agent, nominee and bare trustee for the Seller (or applicable Originator) and any Multiproduct Purchaser from timeto
time, astheir interests may appear, to the extent of all outstanding i ndebtedness owing under any All-In-One Mortgage
Segmentsand Line of Credit Loans owned by the Seller (or the applicable Originator) or Multiproduct Purchaser from
time to time. As well, for All-In-One Mortgage Segments in the Province of Québec, the Seller and each of the
Multiproduct Purchasers will be entitled to an interest in the Multiproduct Mortgage to the extent of any outstanding
indebtedness owing under any related Multiproduct Accounts.

In respect of a Multiproduct Account, the Transaction Documents will provide that the Servicer will (i) have the sole
right to take all enforcement actions and make all servicing decisions with respect to the Related Security (including
under the related Multiproduct Mortgage) and (ii) allocate any monies received by it and otherwise realized from the
enforcement of the security for the related Multiproduct Account with the same Borrower in accordance with the priority
arrangement described above, including the allocation of such moniesto all indebtedness owing under each related All-
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In-One Mortgage Segment owned by the Guarantor in priority to al related Line of Credit Loans and All-In-One
Mortgage Segments owned by the Seller or the applicable Originator, asthe case may be (as described under “ Security
Sharing Agreement—Priority of Payment in respect of Enforcement Proceeds’, below).

Repurchase of Portfolio Assets — Representations and Warranties

If the Seller receives a Portfolio Asset Repurchase Notice from the Guarantor (or the Cash Manager on its behalf)
identifying a Portfolio Asset in the Covered Bond Portfolio which, as at the relevant Transfer Date or relevant
Calculation Date (in the case of a Product Switch or an Additional Loan Advance): (i) does not comply with the Loan
Representations and Warranties set out in the Mortgage Sale Agreement and such breach materially and adversely affects
theinterest of the Guarantor in such Portfolio Asset or the value of such Portfolio Asset (provided that if such Portfolio
Asset does not comply with the Eligibility Criteriaas at therelevant Transfer Date, the interest of the Guarantor in such
Portfolio Asset or the val ue of such Portfolio Asset shall be deemed to have been materially and adversely affected); (i)
is subject to an adverse claim other than certain permitted security interests or security interests arising through the
Guarantor and such adverse claim materially and adversely affectstheinterest of the Guarantor in such Portfolio Asset or
the value of such Portfolio Asset; or (iii) any power of attorney granted by the Seller or an Originator in respect of such
Portfolio Asset isdetermined to beinvalid, then the Seller will, subject to the applicable breach, adverseclaim or invalid
power of attorney being cured during a 30 calendar day period commencing on the date on which such non-compliance
isdiscovered, berequired to repurchase on thefirst Calculation Date occurring after such 30 calendar day period: (i) any
such Portfolio Asset; and (ii) any other Loan secured or intended to be secured by that Related Security or any part of it,
which would include one or more All-1n-One M ortgage Segments made to the same Borrower which are owned by the
Guarantor. The repurchase price payable upon the repurchase of any Portfolio Asset isan amount (not less than zero)
equal to the purchase price paid by the Guarantor for such Portfolio Asset plus expenses as at the relevant repurchase
date, less any amounts received from the Borrower since the Transfer Date in respect of principal on such Portfolio
Asset. The repurchase proceeds received by the Guarantor will be applied (other than Accrued Interest and Arrears of
Interest) in accordance with the Pre-Acceleration Principal Priority of Payments (see “ Cashflows’ below).

Non-Performing Loans

The Cash Manager will identify any Non-Performing Loansin the Covered Bond Portfolio and uponidentification serve
a Non-Performing Loans Notice on the Bank and the Servicer. Non-Performing Loans will not be given credit in the
Asset Coverage Test or the Amortization Test.

General ability to repurchase

Prior to the occurrence of an Issuer Event of Default, the Seller may from time to time offer to repurchase a Loan (or
Loans) and their Related Security from the Guarantor for a purchase price of not less than the fair market value of the
relevant Loan. Any such offer to purchase an All-In-One Mortgage Segment must include any other All-In-One
Mortgage Segments made to the same Borrower which are owned by the Guarantor. The Guarantor may accept such
offer at its discretion, provided that any such sale will be subject to the Asset Coverage Test being met on the date of
such sale, after giving effect to the sale.

Right of pre-emption

Under the terms of the M ortgage Sale Agreement, the Seller hasaright of pre-emptionin respect of any sale, inwholeor
in part, of Portfolio Assets.

In connection with any sale of Portfolio Assets by the Guarantor, except where such Portfolio Assets are being sold to
the Seller pursuant to an offer from the Seller, the Guarantor will serve on the Seller a Portfolio Asset Offer Notice
offering to sell Portfolio Assetsfor an offer price equal to the greater of (@) the fair market value of such Portfolio Assets
and (b) (i) if the sale is following a breach of the Pre-Maturity Test or the service of a Notice to Pay, the Adjusted
Required Redemption Amount of the relevant Series of Covered Bonds, otherwise (ii) the True Balance of such Portfolio
Assets, subject to the offer being accepted by the Seller within 10 Canadian Business Days.
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At any time there is no Asset Coverage Test Breach Notice outstanding and no Covered Bond Guarantee Activation
Event has occurred, it will be a condition to the Guarantor’s right to sell Portfolio Assetsthat the Asset Coverage Test
and/or Amortization Test, as applicable, will be met on the date of such sale, after giving effect to the sale.

If an I ssuer Event of Default has occurred but no liquidator or administrator has been appointed to the Seller, the Seller’s
right to accept the offer (and thereforeitsright of pre-emption) will be conditional upon the delivery by the Seller of a
solvency certificateto the Guarantor and the Bond Trustee. If the Seller rejectsthe Guarantor’ s offer or failsto accept it
in accordance with the foregoing, the Guarantor may offer to sell such Portfolio Assetsto other Purchasers (asdescribed
under “Guarantor Agreement—Sale of Randomly Selected Loans at any time an Asset Coverage Test Breach Noticeis
outstanding or a Notice to Pay has been served on the Guarantor”, below).

If the Seller validly acceptsthe Guarantor’ s offer to sell such Portfolio Assets, the Guarantor will, within three Canadian
Business Days of such acceptance, serve a Portfolio Asset Repurchase Notice on the Seller. The Seller will sign and
return aduplicate copy of such Portfolio Asset Repurchase Notice and will repurchase from the Guarantor free from the
Security created by the Security Agreement the relevant Portfolio Assets (and any other Loan secured or intended to be
secured by Related Security securing such Portfolio Asset) referred to in the rel evant Portfolio Asset Repurchase Notice.
Completion of the purchase of such Portfolio Assets by the Seller will take place, upon satisfaction of any applicable
conditionsto the purchase and sale, on the first Guarantor Payment Date foll owing receipt of the relevant Portfolio Asset
Repurchase Notice(s) or such other date asthe Guarantor may direct in the Portfolio Asset Repurchase Notice (provided
that such dateisnot later than the earlier to occur of the datewhichis: (a) 10 Canadian Business Days after returning the
Portfolio Asset Repurchase Notice to the Guarantor; and (b) the Final Maturity Date of the Earliest Maturing Covered
Bonds).

For the purposes hereof:

“Adjusted Required Redemption Amount” means the Canadian Dollar Equivalent of the Required
Redemption Amount, plus or minusthe Canadian Dollar Equivalent of any swap termination amounts payable
under the Covered Bond Swap Agreement to or by the Guarantor in respect of the relevant Series of Covered
Bonds less (where applicable) amounts held by the Cash Manager for and on behalf of the Guarantor and
amounts standing to the credit of the Guarantor Accounts and the Canadian Dollar Equivalent of the principal
balance of any Substitute Assets (excluding all amountsto be applied on the next following Guarantor Payment
Date to repay higher ranking amounts in the Guarantee Priority of Payments and those amounts that are
required to repay any Series of Covered Bonds which mature prior to or on the same date asthe relevant Series
of Covered Bonds) plus or minus any swap termination amounts payable to or by the Guarantor under the
Interest Rate Swap Agreement in respect of the relevant Series of Covered Bonds, determined on a pro rata
basisamongst all Seriesof Covered Bonds according to the respective Principal Amount Outstanding thereof,
minus amounts standing to the credit of the Pre-Maturity Liquidity Ledger that are not otherwise required to
provide liquidity for any Series of Hard Bullet Covered Bonds which mature within 12 months of the date of
such calculation.

“Required Redemption Amount” means, in respect of a Series of Covered Bonds, the amount calculated as
follows:

the Principal Amount Outstanding of the  x  [1+ Negative Carry Factor x (daysto maturity
relevant Series of Covered Bonds of therelevant Series of Covered Bonds/365)]

Further drawings under Loans

The Seller is solely responsible for funding all Further Advances, if any, in respect of Loans sold by the Seller to the
Guarantor. The saleto the Guarantor of each Further Advance shall occur at the discretion of the Seller upon the advance
of further money to the relevant Borrower. To the extent that a Further Advanceis sold to the Guarantor, the amount of
the Intercompany Loan will increase by the amount of the funded Further Advances, provided that, if for any reason, the
Intercompany Loan is not increased at any relevant time such amount shall be deemed to congtitute a Capital
Contribution by the Seller and the Seller’s interest, as a limited partner in the Guarantor, shall be increased by such
amount.
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Authorized Underpayments

Inthe event that the Servicer permitsaBorrower to make an Authorized Underpayment, the Seller of such Loan will be
required to pay to the Guarantor an amount equal to the unpaid interest associated with that Authorized Underpayment.
The amount of any such payment representing capitalized interest in respect of that Authorized Underpayment shall
congtitute a Cash Capital Contribution by the Seller to the Guarantor.

New Sellers

Inthe future, any New Seller that wishesto sell Loans and their Related Security to the Guarantor will accedeto, inter
alia, the Mortgage Sale Agreement. The sale of New Loans and their Related Security by New Sellersto the Guarantor
will be subject to certain conditions, including the following:

e each New Seller accedes to the terms of the Guarantor Agreement as a Limited Partner (with such subsequent
amendments as may be agreed by the parties thereto) or enters into a new mortgage sale agreement with the
Guarantor and the Bond Trustee, in each case so that it has, in relation to those New Loans and their Related
Security to be sold by the relevant New Seller, substantially the same rights and obligations as the Seller had in
relation to those Loans and their Related Security previously sold into the Covered Bond Portfolio under the
Guarantor Agreement;

o each New Seller accedesto the terms of the M ortgage Sale Agreement (with such subsequent amendments as may
be agreed by the parties thereto) or enters into a new mortgage sale agreement with the Guarantor and the Bond
Trustee, in each case so that it has, in relation to those New Loans and their Related Security to be sold by the
relevant New Seller, substantially the same rights and obligations as the Seller had in relation to those Loans and
their Related Security previously sold into the Covered Bond Portfolio under the Mortgage Sale Agreement;

e each New Seller accedesto the Dealership Agreement(s) and entersinto such other documents as may be required
by the Bond Trustee and/or the Guarantor (acting reasonably) to give effect to the addition of a New Seller to the
transactions contemplated under the Programme;

e any Portfolio Assets sold by a New Seller to the Guarantor comply with the Eligibility Criteria set out in the
Mortgage Sale Agreement;

o either (i) the Servicer servicesthe New Loansand their Related Security sold by aNew Seller onthetermssetoutin
the Servicing Agreement (with such subsequent amendments as may be agreed by the parties thereto) or (ii) the
New Seller entersinto a servicing agreement with the Guarantor and the Bond Trustee which sets out the servicing
obligations of the New Seller in relation to the New Loans and their Related Security and which is on terms
substantially similar to the terms set out in the Servicing Agreement (in the event the New Loans and their Related
Security are not purchased on a fully-serviced basis, the servicing agreement shall set out fees payable to the
Servicer or the New Seller acting as servicer of such New Loans and their Related Security which may be
determined on the date of the accession of the New Seller to the Programme);

e theBond Trustee is satisfied that any accession of a New Seller to the Programme will not prejudice the Asset
Coverage Test; and

e theBond Trustee is satisfied that the accession of a New Seller to the Programme is not materially prejudicial to
holders of the Covered Bonds and has satisfied the Rating Agency Condition.

If the above conditions are met, the consent of holders of the Covered Bonds will not be required or obtained in
connection with the accession of a New Seller to the Programme.

Security Sharing Agreement

The Seller, the Guarantor, the Bond Trustee and the Custodian entered into a Security Sharing Agreement in connection
with Loans and their Related Security that have been and will be sold by the Seller to the Guarantor where the Mortgage
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also secures or may from timeto time secure loans, indebtedness or liabilities (“ Retained L oans’ and together with the
Loans secured by the same Mortgage, “Related L oans’) that do not form part of the Covered Bond Portfalio.

The Security Sharing Agreement:
e confirmsthat the Seller retains an interest in the Mortgage securing the Related Loans;

e providesfor the priority of paymentsin respect of collections received in respect of any Related L oansfollowing a
default under or breach of such Related Loans that is not remedied or waived in accordance with the terms of the
agreements with the Borrower in respect of such Related L oans (“Post-Default Collections’) including from the
enforcement of the Mortgages securing Related Loans (“ Enfor cement Proceeds’);

e requires Post-Default Collections to be promptly transferred, to the person entitled to such amounts;
e providesfor each Loan sold to the Guarantor and Related L oansto be serviced by the same servicer or sub-servicer;
e providesthe Seller with certain rights to purchase Related L oans from the Guarantor; and

e providesfor the delivery by the Seller of arelease in respect of its interest in the Mortgage securing the Related
Loans to the Custodian and the circumstances under which such release can be used or relied upon.

The Security Sharing Agreement will ceaseto apply inrespect of any Related Loans upon all such Related Loansbeing
held by a single person and provides that upon payment in full of the Loans forming part of the Related Loans, the
Mortgage will be transferred to the beneficial owner (or owner) of the Retained Loans.

Priority of Paymentsin respect of Enforcement Proceeds

The partiesto the Security Sharing Agreement have agreed that notwithstanding the terms of the Related L oans, which
provide for the application of Enforcement Proceeds amongst such Related L oans, Post-Default Collections, including
Enforcement Proceeds, will be applied as follows:

e firdt, inor towards payment of all taxes, reasonabl e costs and expensesincurred or to beincurred in relation to the
enforcement of the Mortgage;

e second, in or towards payment of al amounts owing by the Borrower in respect of the Loans owned by the
Guarantor and secured by such Mortgage until such amounts have been paid in full;

e third, inor towards payment of all amounts owing by the Borrower in respect of the Retained L oans secured by such
Mortgage until such amounts have been paid in full; and

e lastly, in paying the surplus (if any) to the persons entitled thereto.

In connection with the above, to the extent a beneficial owner (or owner) of Related Loans receives Post-Default
Collections while amounts are payable in priority to the amounts to which such person is entitled under the above
priority of payments, such amounts are to be promptly transferred, to the person entitled to such amounts. Such
payments will not be subject to the Priorities of Payments or any set-off or counterclaim.

Single Servicer for Purchased Loans and Related L oans secured by the same Mortgage

For so long asthe Seller isthe Servicer, it will service the Related Loans, or will sub-contract its servicing obligations,
provided that, in all cases, each Loan owned by the Guarantor and each Related Loan secured by the same Mortgage,
will be serviced by the same servicer or sub-servicer. Inthe event that the Servicer ceasesto bethe Seller, the Guarantor
isrequired to enter into a servicing agreement with a replacement servicer (a“Replacement Servicer”) to arrange for
the servicing of the Related L oansin amanner that ensures continuity of servicing and the Seller has granted apower of
attorney in favour of the Guarantor for this purpose. The Replacement Servicer must satisfy certain requirements with
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respect to its capacity to carry out the servicing obligationsand will be required to make representations consistent with
the requirementsrepresented and warranted to by the current Servicer (see* Servicing Agreement — Representationsand
Warranties of the Servicer”). A servicing agreement will be required to be entered into for the servicing with the
Replacement Servicer and must, among other things:

e be commercialy reasonable having regard to the interest of each of the Guarantor and the Seller in the Related
Loans and Mortgages being serviced, including with respect to the allocation of costs;

e providefor the servicing of the Retained Loansin accordance with the Seller’ s policy and otherwisein accordance
with the standards of areasonable and prudent institutional mortgagelender and in compliance with applicablelaws;

e restrict theability of the Replacement Servicer to authorize, approve, accept or make product switchesor additional
advances in respect of Retained Loans without the consent of the Seller;

e requirethe Replacement Servicer to hold fundsreceived in respect of the Retained Loansin trust for the Sellerina
separate account and transfer such funds to the Seller on adaily basis; and

e requirethe prior written consent of the Guarantor and the Seller to any amendment or waiver.

A Replacement Servicer will be entitled to take such enforcement proceduresin respect of the Mortgagesit is servicing
asit would be reasonabl e to expect a reasonable and prudent institutional mortgage lender to take in administering its
own loans and their security and each of the holders of the Related Loans will refrain from taking any enforcement
procedures except at the direction of the Servicer.

A third party purchaser or the Guarantor can terminate the Servicing Agreement in respect of Related Loans and their
Related Security sold to the third party purchaser provided that the purchaser services or appoints a servicer for the
Related L oansthat include the purchased L oans owned by the Guarantor and entersinto a servicing agreement that meets
the requirements applicable to a Replacement Servicer.

Purchase and Sale

Under the Security Sharing Agreement, in addition to the pre-emptive rightsthe Guarantor has under the Mortgage Sale
Agreement (See “Mortgage Sale Agreement” above), if the Guarantor intendsto sell any Related Loan, the Seller may,
upon notice to the Guarantor, purchase such Related Loan and its Related Security. In addition, in the event the Seller
desiresto acquire any Loans and their Related Security forming part of the Related L oans, for any reason, including to
institute enforcement procedures or upon becoming aware that enforcement procedures have been or areto beingtituted
in respect of any Mortgage securing Related Loans, the Seller may, upon notice to the Guarantor and the Custodian,
purchase such Related Loans and their Related Security from the Guarantor provided that the Asset Coverage Test,
and/or at such time asthe Amortization Test isbeing conducted, the Amortization Test, as applicable, ismet following
such sale and such sale would not (or would not reasonably be expected to) adversely affect the interests of Covered
Bondholders. In each case, the purchase price for such Related Loans and their Related Security will be a price
determined in accordance with the Guarantor Agreement (see“ Guarantor Agreement — Sale of Loansand their Related
Security at any time an Asset Coverage Test Breach Notice is outstanding or a Notice to Pay has been served on the
Guarantor” and “Sale of Loans and their Related Security at any time no Asset Coverage Test Breach Notice is
outstanding and a Notice to Pay has not been served on the Guarantor”) and will be payablein aform of consideration
permitted under the CMHC Guide, which includes the substitution of assets. The Seller’s right to purchase Related
Loans will cease upon a sale of such Related Loans and their Related Security by the Guarantor to a third party.

Release of Security

In connection with entering into the Security Sharing Agreement, the Seller delivered a release of security to the
Custodian in respect of itsinterest in the M ortgage securing the Related L oans and agreed to deliver arelease of security
upon each sale or contribution of Related L oansto the Guarantor. The Custodian will hold any such rel eases of security,
including any delivered by apurchaser of Retained Loans, and will only deliver arelease of security inorder for it to be
used or relied upon in respect of any affected Related Loans if the following conditions are met:
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e the servicer of the affected Related Loans has provided notice to the parties to the Security Sharing Agreement
under the Servicing Agreement or any corresponding agreement with a Replacement Servicer or the Custodian has
otherwise received evidence satisfactory to it (acting reasonably) that any of the following has occurred:

@ the Servicer or any beneficial owner (or owner) of any Retained L oan breached or caused a breach of
or provided written advice to the servicer to breach (i) the priority of payments for the application of
Post-Default Collections; (ii) its obligation to hold the Post-Default Collectionsin trust and transfer
them to the person entitled to such amounts; or (iii) the requirement that each Loan owned by the
Guarantor and any Related Loan secured by the same Mortgage be serviced by the same servicer or
sub-servicer, where any such breach or advice, as applicable, is not remedied or withdrawn, as the
case may be, within 60 days (or after an Issuer Event of Default, 10 Business Days) of receiving
notice thereof;

(b) any Retained Loan has been sold, transferred or assigned to a third party that has not agreed to be
bound by the obligations of the Seller under the Security Sharing Agreement with respect to such
Retained Loans and delivered a release of security to the Custodian in respect of the Mortgage for
such Retained Loans (unless such sale, transfer or assignment resultsin asingle person beneficially
owning (or owning) all of the Related Loans); or

(© the Seller or athird party purchaser of any Retained Loan commences a challenge to the validity,
legality or enforceability of (i) the priority of paymentsfor the application of Post-Default Collections;
(i) the obligation to hold Post-Default Collectionsin trust and transfer them to the person entitled to
such amounts; or (iii) the requirement to maintain a single servicer for Related L oans; and

e the beneficial owner (or owner) of the Related Loans that formed part of the Covered Bond Portfolio delivers a
request to the Custodian to deliver to it the release of security in respect of the affected Related L oans; and

e following receipt of the request to deliver the release of security in respect of the affected Related Loans, the
Custodian receives an opinion of independent legal counsel (as suchtermisused in the CMHC Guide), acceptable
to the Custodian, confirming notice from the servicer was properly delivered or that the Custodian otherwise
received evidence satisfactory to it (acting reasonably) that one of the circumstancesin (a) to (c) above occurred
(which opinion may make assumptions and rely on statements of fact from the servicer and appropriate officers or
directors of a person reasonably expected to have knowledge of such matters) and the notice from the servicer (or
other evidence) and request to deliver the release of security was properly given to the Custodian.

Upon the above conditions being satisfied, the Custodian will deliver the release of security in respect of the affected
Related L oansto the Guarantor or third party purchaser, asthe case may be, of the Related L oansthat formed part of the
Covered Bond Portfolio.

Servicing Agreement

Pursuant to the terms of the Servicing Agreement entered into on the Programme Date between the Guarantor, the
Servicer, the Seller, the Cash Manager and the Bond Trustee, the Servicer has agreed to service on behalf of the
Guarantor the Loans and their Related Security sold by the Seller to the Guarantor in the Covered Bond Portfolio.
The Servicer will administer the Loans and their Related Security comprised in the Covered Bond Portfolio in
accordance with applicablelaw, the Servicing Agreement and the other Transaction Documents and with reasonable care
and diligence, using that degree of skill and attention that it exercisesin managing, servicing, administering, collecting
on and performing similar functions relating to comparable |oans that it services for itself.

The Servicer will be required to administer the Loans in accordance with the Servicing Agreement:

@ asif the Loans and their Related Security sold by the Seller to the Guarantor had not been sold to the
Guarantor but remained with the Seller; and
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(b) in accordance with the Seller’ s or the relevant Originator’ s administration, arrears and enforcement
policiesand proceduresforming part of the Servicer’ s policy from timeto time asthey apply to those
Loans.

The Servicer’' s actions in servicing the Loans in accordance with its procedures will be binding on the Guarantor, the
Seller and the Secured Creditors.

Undertakings of the Servicer

Pursuant to the terms of the Servicing Agreement, the Servicer will undertakein relationto those Loansand their Related
Security in the Covered Bond Portfolio that it is servicing, among other things, to:

e  keep records and accounts on behalf of the Guarantor in relation to the Loans;

o keeptheLoan Filesinitspossession or under its control in safe custody and maintain records necessary to enforce
each Mortgage and to provide the Guarantor and the Bond Trustee with access to the Loan Files and other records
relating to the administration of the Loans and their Related Security;

e maintain aregister in respect of the Covered Bond Portfolio;

e make available upon request to the Guarantor and the Bond Trustee a report on a monthly basis containing
information about the Loans and their Related Security comprised in the Covered Bond Portfolio;

e assist the Cash Manager in the preparation of a monthly asset coverage report in accordance with the Cash
Management Agreement;

o takeall reasonable stepsto recover all sums due to the Guarantor, including ingtituting proceedings and enforcing
any relevant Loan or Mortgage or other Related Security using the discretion of reasonable and prudent institutional
mortgage lendersinthe Seller’ sor therelevant Originator’ s market in applying the enforcement proceduresforming
part of the Seller’s or the relevant Originator’s policy;

e enforce any Loan which is in default in accordance with the Seller’s or applicable Originator’s enforcement
procedures or, to the extent that such enforcement procedures are not applicable having regard to the nature of the
default in question, with the usual procedures undertaken by reasonabl e and prudent institutional mortgage lenders
in the Seller’s or the relevant Originator’s market on behalf of the Guarantor

e comply and, asapplicable, cause any person to which it sub-contracts or delegates the performance of all or any of
its powers and obligationsto comply with, the provisions of the Security Sharing Agreement applicableto aservicer
and not take any action in contravention of the Security Sharing Agreement, except pursuant to awritten notice or
directionin which case it will provide notice to the parties to the Security Sharing Agreement; and

e toprovidenoticeto each party to the Security Sharing Agreement in the event that it receivesadvice or is provided
or comesinto possession or written evidence, as applicable, of any of the circumstanceswhich could giveriseto an
obligation on the part of the Custodian to deliver a release of security in respect of any affected Related Loans
following receipt of such notice, arequest by a beneficial owner (or owner) of such affected Related Loans and
delivery of an independent legal counsel opinion (see “Security Sharing Agreement”, above).

Prior to adowngradein theratings of the unsecured, unsubordinated and unguaranteed debt obligations (or, in the case of
Fitch, the issuer default rating) of the Servicer by one or more Rating Agencies below the Servicer Deposit Threshold
Ratings, the Servicer shall hold any fundsit receives on behalf of the Guarantor for the benefit of the Guarantor and shall
transfer such funds on or before the next Guarantor Payment Date (i) to the Cash Manager prior to adowngrade in the
ratings of the unsecured, unsubordinated and unguaranteed debt obligations (or, in the case of Fitch, the issuer default
rating) of the Cash Manager by one or more Rating Agenciesbelow P-I (in respect of Moody’s), F1 or A (in respect of
Fitch) and BBB(low) (inrespect of DBRS) asapplicable, and (ii) following any such downgrade of the Cash Manager’s
ratings, directly into the GIC Account.
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Inthe event of adowngradein theratings of the unsecured, unsubordinated and unguaranteed debt obligations(or, inthe
case of Fitch, the issuer default rating) of the Servicer by one or more Rating Agencies below the Servicer Deposit
Threshold Ratings, the Servicer shall hold any funds it receives on behalf of the Guarantor for the benefit of the
Guarantor and shall transfer such funds within two Business Days of the collection or receipt thereof (i) to the Cash
Manager prior to adowngradein the ratings of the unsecured, unsubordinated and unguaranteed debt obligations (or, in
the case of Fitch, theissuer default rating) of the Cash Manager by one or more Rating Agenciesbelow P- (in respect of
Moody’s), F1 or A (in respect of Fitch) and BBB(low) (in respect of DBRS) as applicable, and (ii) following any such
downgrade of the Cash Manager’ s ratings, directly into the GIC Account.

Following the occurrence of a Covered Bond Guarantee Activation Event, the Servicer will transfer fundsit receiveson
behalf of the Guarantor into the GIC Account within two Business Days of the collection or receipt thereof.

Onthe Servicer being assigned arating on its unsecured, unguaranteed and unsubordinated debt obligations (or itsissuer
default rating, as applicable) by one or more Rating Agencies below the Servicer Replacement Threshold Ratings (as
defined below), the Servicer undertakes to, upon the request of the Guarantor or the Bond Trustee, use commercially
reasonable efforts to enter into a new or a master servicing agreement with the Bond Trustee and a third party
substantially in the form of the Servicing Agreement (or otherwise subject to satisfaction of the Rating Agency
Condition), with such modifications as the Guarantor and the Bond Trustee may reasonably require (including with
respect to the payment of servicing fees), within 60 days under which such third party will undertake the servicing
obligationsin relation to the Covered Bond Portfolio. In connection with the foregoing, upon entering into the new or
master servicing agreement with such third party, the Servicer or replacement Servicer, as agreed between the partiesto
the Servicing Agreement, will (on behalf of the Guarantor) deliver notice of the sale, assignment and transfer of the
Loans and their Related Security and direct Borrowers to make all future repayments on the Loans to the Standby
Account Bank for the account of the Guarantor. “Servicer Replacement Threshold Ratings’ means the threshold
ratings Baa3 or F2 (in respect of Moody’ sand Fitch, respectively) and BBB(low) (in respect of DBRS), asapplicable, of
the unsecured, unsubordinated and unguaranteed debt obligations (or in the case of Fitch, the short-term issuer default
rating) of the Servicer.

Payments, Administration and Enforcement

The Servicer is authorized to act as the collection agent of the Guarantor under a system for the manual or automated
debiting of bank accounts, pursuant to which system a Borrower’ s periodic Loan payments are debited directly from a
specified account. In accordance with the Servicing Agreement, such debiting system must be operated in accordance
with policies and procedures that would be acceptable to reasonable and prudent institutional mortgage lendersin the
Seller’s market. A significant majority of the Loans serviced by the Servicer are subject to such debiting system.

The Servicer will have the power to exercise the rights, powers and discretions and to perform the duties of the
Guarantor in relation to the Loans and their Related Security that it is servicing pursuant to the terms of the Servicing
Agreement, and to do anything which it reasonably considers necessary or convenient or incidental to theadministration
of those Loans and their Related Security. Among such powersof the Servicer istheright to accept any applicationfor a
Product Switch or Additional Loan Advance, provided that at all timesthe Servicer must act in accordancewith policies
and proceduresthat would be acceptabl e to reasonable and prudent i nstitutional mortgage lendersinthe Seller’ smarket.
Any Additional Loan Advance is the obligation of the Seller and will be funded in accordance with the terms of the
Intercompany Loan Agreement and the other Transaction Documents. The Guarantor will not be obligated to make any
Additional Loan Advance.

Setting of variable rate and other discretionary rates and margins

Pursuant to the terms of the M ortgage Sale Agreement and in accordance with Mortgage Conditions applicableto certain
Loans, the Seller or the applicable Originators have prescribed policies relating to interest rate setting, arrears
management and handling of complaints which the Guarantor (and any subsequent purchaser thereof) will berequired to
adhere to following the transfer of Loans and their Related Security. Such arrears management and handling of
complaints policies are consistent with those to be applied by the Servicer under the terms of the Servicing Agreement.
Theinterest rate setting policy specified in the Mortgage Sale Agreement isonly applicableto Loans with interest rates
which may be varied from time to time in the discretion of the lender under the relevant Loan.
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In addition to the undertakings described above, the Servicer has also undertaken in the Servicing Agreement to
determine and set the variable rate and any other discretionary rates and marginsin relation to any applicable Loansin
the Covered Bond Portfolio for which the Guarantor is entitled to set the variable rate and any other discretionary rates
and margins pursuant to the terms of such Loans. The Servicer shall set such rates and marginsin accordance with the
policy to be adhered to by the Guarantor above, at such times as the Guarantor would be entitled to set such rates and
margins, except in the limited circumstances described bel ow, when the Guarantor will be entitled to set such ratesand
margins. The Servicer will not at any time prior to the earlier of (i) the occurrence of a Covered Bond Guarantee
Activation Event, and/or (ii) a Servicer Event of Default having occurred, without the prior written consent of the
Guarantor, set or maintain any such discretionary rates or margins at rates or margins which are higher than (although
they may be lower than or equal to) the applicable then prevailing discretionary rates or margins of the Seller for loans
owned by the Seller which have asimilarly determined variablerate or margin to therelevant L oan inthe Covered Bond
Portfolio sold by the Seller to the Guarantor.

In particular, the Servicer will determine on each Calculation Date, having regard to:

@ the income which the Guarantor would expect to receive during the next succeeding Guarantor
Payment Period (the relevant Guarantor Payment Period);

(b) any discretionary rates and marginsin respect of the Loans which the Servicer proposesto set under
the Servicing Agreement for the relevant Guarantor Payment Period; and

(© the other resources available to the Guarantor including the Interest Rate Swap Agreement, the
Covered Bond Swap Agreement and the Reserve Fund,

whether the Guarantor would receive an amount of income during the relevant Guarantor Payment Period which, when
aggregated with the funds otherwise available to it, isless than the amount which is the aggregate of (1) the amount of
interest which would be payable (or provisioned to be paid) under the Covered Bond Guarantee on each Guarantor
Payment Datefalling at the end of the relevant Guarantor Payment Period and any amounts which would be payable (or
provisioned to be paid) to the Covered Bond Swap Provider under the Covered Bond Swap Agreement in respect of all
Covered Bonds on each Guarantor Payment Date of each Series of Covered Bonds falling at the end of the relevant
Guarantor Payment Period and (2) the other senior expenses payable by the Guarantor ranking in priority thereto in
accordance with the relevant Priorities of Payment applicable prior to a Guarantor Event of Defaullt.

If the Servicer determines that there will be a shortfall in the foregoing amounts, it will give written notice to the
Guarantor and the Bond Trustee, within one Canadian Business Day, of the amount of the shortfall. If the Guarantor or
the Bond Trustee notifies the Servicer and the Bank that, having regard to the obligations of the Guarantor and the
amount of the shortfall, further L oans and their Related Security should be sold to the Guarantor, the Bank will use all
reasonabl e efforts to ensure that the obligations of the Guarantor for such period will be met. This may include, making
advances under the Intercompany Loan, selling Portfolio Assetsto the Guarantor or making a Capital Contribution on or
before the next Cal culation Date in such amounts and with such rates or margins, as applicable, sufficient to avoid such
shortfall on future Calculation Dates.

In addition, the Servicer will determine on each Calculation Date following an Issuer Event of Default, having regard to
the aggregate of:

@ any discretionary rate or margin, in respect of the Loans which the Servicer proposesto set under the
Servicing Agreement for the relevant Guarantor Payment Period; and

(b) the other resources available to the Guarantor under the Interest Rate Swap Agreement,
whether the Guarantor would receive an aggregate amount of interest on the Loans sufficient to pay the full amounts

payable under the Interest Rate Swap Agreement during the relevant Guarantor Payment Period (the* Post | ssuer Event
of Default Yield Shortfall Test”).
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If the Servicer determinesthat the Post | ssuer Event of Default Yield Shortfall Test will not be met, it will give written
notice to the Guarantor and the Bond Trustee, prior to the Guarantor Payment Date immediately following such
Calculation Date, of the amount of the shortfall and the rates or margins, for any discretionary ratesor marginswhichthe
Guarantor is entitled to set with respect to Loans in the Covered Bond Portfolio pursuant to the terms of such Loans,
which need to be set in order for no shortfall to arise and the Post | ssuer Event of Default Yield Shortfall Test to be met,
having regard to the date(s) onwhich the changeto such discretionary rates or marginswould take effect and at all times
acting in accordance with the standards of reasonable and prudent institutional mortgage lendersinthe Seller’ smarket. If
the Guarantor or the Bond Trustee notifies the Servicer that, having regard to the obligations of the Guarantor, such
discretionary rates or margins should be changed, the Servicer or replacement Servicer, asthe case may be, will takeall
steps which are necessary to change such discretionary rates or margins including publishing any notice which is
required in accordance with the Mortgage Terms.

The Guarantor and the Bond Trustee may terminate the authority of the Servicer to determine and set any such
discretionary rates or margins on the occurrence of a Servicer Event of Default as defined under “—Removal or
resignation of the Servicer”, in which case the Guarantor and the Bond Trustee will agree to appoint the replacement
Servicer to set such discretionary rates or marginsitself in the manner described above.

Representations and Warranties of Servicer

Under the Servicing Agreement, the Servicer represents and warrantsto the Guarantor and the Bond Trustee that (i) it
possessesthe necessary experience, qualifications, facilitiesand other resourcesto performitsresponsbilitiesunder the
Servicing Agreement and the other Transaction Documentsto whichitisaparty and it will devoteall due skill, careand
diligenceto the performance of its obligations and the exercise of its discretionsthereunder, (ii) it israted at or abovethe
Servicer Replacement Threshold Ratings by each of the Rating Agencies, (iii) it is and will continue to be in good
standing with OSFI, (iv) it isand will continue to be in material compliance with itsinternal policies and procedures
relevant to the servicesto be provided by it pursuant to the Servicing Agreement and the other Transaction Documentsto
which it is party, and (v) it is and will continue to be in material compliance with all laws, regulations and rules
applicableto it inrelation to the services provided by it pursuant to the Servicing Agreement and the other Transaction
Documentsto which it isa party.

Removal or resignation of the Servicer

The Guarantor and the Bond Trustee may (unless otherwise specified below), upon written notice to the Servicer,
terminate the Servicer’srights and obligationsif any of the following events (each a*“ Servicer Termination Event”
and, each of the first four events set out below, a*“ Servicer Event of Default”) occurs:

e the Servicer’sunsecured, unguaranteed and unsubordinated debt obligations (or issuer default rating, asapplicable)
are assigned arating from one or more Rating Agencies below the Servicer Replacement Threshold Ratings;

o theServicer defaultsin the payment of any amount due to the Guarantor under the Servicing Agreement and failsto
remedy that default for aperiod of three Canadian Business Days after the earlier of the Servicer becoming aware of
the default and receipt by the Servicer of written notice from the Bond Trustee or the Guarantor requiring the same
be remedied;

e the Servicer (or any delegate thereof) defaults in remitting any funds as required pursuant to the Servicing
Agreement at any time that there has been a downgrade in the ratings of the Servicer by one or more Rating
Agenciesbelow the Servicer Deposit Threshold Ratings and such default continues unremedied for aperiod of one
(1) Canadian Business Day after the earlier of the Servicer becoming aware of such default and receipt by the
Servicer of written notice from the Bond Trustee or the Guarantor requiring the same to be remedied;

e the Servicer failsto comply with any of its other covenants and obligations under the Servicing Agreement which
failurein the reasonable opinion of the Bond Trustee is materially prejudicia to the interests of the holders of the
Covered Bonds and does not remedy such failure within the earlier of 20 Canadian Business Days after becoming
aware of the failure and receipt by the Servicer of written notice from the Bond Trustee or the Guarantor requiring
the same to be remedied;
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e anlnsolvency Event occursin relation to the Servicer or any credit support provider in respect of the Servicer or the
merger of the Servicer without an assumption of the obligations under the Servicing Agreement;

o theGuarantor resolves, after due consideration and acting reasonably, that the appointment of the Servicer should be
terminated provided that a substitute servicer has entered into a substitute servicing agreement with the partiesto the
Servicing Agreement (excluding the Servicer) on substantially similar terms and conditions as the Servicing
Agreement and for which the Rating Agency Condition has been satisfied; or

o thereisabreach by the Servicer of certain representations and warranties or a failure by the Servicer to perform
certain covenants made by it under the Servicing Agreement.

Inthe case of the occurrence of thefirst Servicer Termination Event described aboveat any timethat the Guarantor isnot
Independently Controlled and Governed, the Guarantor shall by notice in writing to the Servicer terminate its
appointment as Servicer with effect from a date (not earlier than the date of the notice) specified in the notice. The
Guarantor will also have the discretion to terminate the Servicer if an | ssuer Event of Default occursand iscontinuing, or
has previously occurred and is continuing, at any time that the Guarantor is Independently Controlled and Governed.

Termination of the Servicer will become effective upon the appointment of a successor Servicer in place of such
Servicer. The Servicer, the Guarantor and the Bond Trustee agree to use commercially reasonabl e effortsto arrange for
the appointment of a successor Servicer.

Subject to the fulfillment of a number of conditions, the Servicer may voluntarily resign by giving not less than 12
months' notice to the Bond Trustee and the Guarantor provided that a substitute servicer qualified to act as such with a
management team with experience of administering mortgagesin Canadahas been appointed and entersinto aservicing
agreement with the Guarantor substantially on the same terms as the Servicing Agreement, except as to fees. The
resignation of the Servicer is conditional on satisfaction of the Rating Agency Condition unless the holders of the
Covered Bonds agree otherwise by Extraordinary Resolution.

If the appointment of the Servicer isterminated, the Servicer must deliver the Loan Filesrelating to the Loansin the
Covered Bond Portfolio administered by it to, or at the direction of, the Guarantor. The Servicing Agreement will
terminate at such time as the Guarantor has no further interest in any of the Loans or their Related Security sold to the
Guarantor and serviced under the Servicing Agreement that comprised the Covered Bond Portfolio.

The Servicer may sub-contract or del egate the performance of its dutiesunder the Servicing Agreement provided that it
meets conditions as set out in the Servicing Agreement.

The Bond Trustee will not be obliged to act as Servicer in any circumstances.
Asset Monitor Agreement

Under the terms of the Asset Monitor Agreement entered into on the Programme Date between the Asset Monitor, the
Guarantor, the I ssuer, the Cash Manager and the Bond Trustee, the Asset Monitor has agreed, subject to due receipt of
theinformation to be provided by the Cash Manager to the Asset Monitor, to carry out arithmetic testing of, and report
on the arithmetic accuracy of the calculations performed by the Cash Manager once each year and more frequently in
certain circumstances asrequired by the terms of the Asset Monitor Agreement with aview to confirming that the Asset
Coverage Test and/or the Amortization Test, as applicable, is met on each applicable Calculation Date.

If the arithmetic testing conducted by the Asset Monitor reveals any errorsin the calculations performed by the Cash
Manager, the Asset Monitor will be required to conduct such arithmetic tests and report on such arithmetic accuracy for
(a) thelast Calculation Period of each calendar quarter of the preceding year, (b) each Calculation Period of the current
year until such arithmetic testing demonstrates no arithmetical inaccuracy for three consecutive Cal culation Periods, and
(c) thereafter, the last Calculation Period of each remaining calendar quarter of the current year.
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In addition to the arithmetic testing described above, the Asset Monitor will also perform certain specified proceduresin
relation to the Covered Bond Portfolio and verify compliance by the Issuer, the Guarantor and the Programme with
certain aspects of the Covered Bond Legislative Framework and the CMHC Guide.

The Asset Monitor isentitled, in the absence of manifest error, to assumethat al information provided to it by the Cash
Manager for the purpose of performing its duties under the Asset Monitor Agreement is true and correct and not
misleading and is not required to report as such or otherwise take steps to verify the accuracy of any such information.
Each report of the Asset Monitor delivered in accordance with the terms of the Asset Monitor Agreement will be
delivered to the Cash Manager, the Guarantor, the | ssuer, the Bond Trustee and CMHC. Pursuant to the requirements of
the CMHC Guide, the Asset Monitor prepared an agreed upon procedures report on asample pool of loans as part of the
procedure for the I ssuer and the Programme to become regi stered under the Covered Bond L egislative Framework. The
report based on atesting of sixty loansdid disclose that one mortgage file contained an updated valuation that could not
be supported by thefile.

The Guarantor will pay to the Asset Monitor afee per report (exclusive of GST), equal to the amount set out inthe Asset
Monitor Agreement from time to time, for the reports to be performed by the Asset Monitor.

The Guarantor may, at any time, only with the prior written consent of the Bond Trustee (unless the Asset Monitor
defaults in the performance or observance of certain of its covenants or breaches certain of its representations and
warranties made, respectively, under the Asset Monitor Agreement, in which case such consent will not be required),
terminate the appointment of the Asset Monitor by giving at least 60 days' prior written notice to the Asset Monitor, and
the Asset Monitor may, at any time, resign by giving at least 60 days’ prior written notice (and immediately if continuing
to perform its obligations under the Asset Monitor Agreement becomes unlawful or conflicts with independence or
professional rules applicable to the Asset Monitor) to the Guarantor and the Bond Trustee.

Upon giving notice of resignation, the Asset Monitor will use reasonabl e effortsto assist the Guarantor in appointing a
replacement Asset Monitor approved by the Bond Trustee (such approval to be granted by the Bond Trustee if the
replacement isan accounting firm of national standing which agreesto performtheduties (or substantially similar duties)
of the Asset Monitor set out inthe Asset Monitor Agreement). If areplacement is not appointed by the date whichis 30
days prior to the date when tests are to be carried out in accordance with the terms of the Asset Monitor Agreement, then
the Guarantor will use all reasonable effortsto appoint an accounting firm of national standing to carry out the relevant
tests on a one-off basis, provided that notice of such appointment is given to the Bond Trustee.

The Bond Trustee will not be obliged to act as Asset Monitor in any circumstances.
Guarantor Agreement

The general and limited partners of the Guarantor have agreed to operate the business of the Guarantor in accordance
with the terms of alimited partnership agreement entered into on the Programme Date between the Managing GP, as
managing general partner, the Liquidation GP, asliquidation general partner, and the Bank, as Limited Partner, together
with such other persons as may become partners of the Guarantor and the Bond Trustee (the“ Guar antor Agreement”).

General Partner and Limited Partners of the Guarantor

The Managing GP is the managing general partner and the Liquidation GP is the liquidation general partner and the
Bank isthe sole limited partner of the Guarantor. The Partners will have the duties and obligations, rights, powers and
privileges specified in the Limited Partnerships Act (Ontario) and pursuant to the terms of the Guarantor Agreement.

No new limited partner may be otherwise appointed, and no new general partner may be added or general partner
replaced without the consent of the Limited Partner and, whilethere are Covered Bonds outstanding, the Bond Trustee,
and receipt by the I ssuer and/or the Bond Trustee of confirmation of the satisfaction of the Rating Agency Condition.

Under the Guarantor Agreement, the Limited Partner represents and warrantsto the other Partnersthat (i) itisavalidly

created chartered bank under the laws of Canadaand isvalidly subsisting under such laws, (ii) it hastaken all necessary
action to authorize the execution, delivery and performance of the Guarantor Agreement, (iii) it has the capacity and
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corporate authority to enter into and perform its obligations under the Guarantor Agreement and such obligations do not
conflict with nor do they result in abreach of any of itsconstating documents or by-laws or any agreement by whichitis
bound, (iv) no authorization, consent or approval of, or filing with or noticeto, any person isrequired in connection with
the execution, delivery or performance of the Guarantor Agreement by the Limited Partner, other than whose which have
been obtained, and (V) it is not a non-resident of Canada for purposes of the Income Tax Act (Canada) and will retain
such status during the term of the partnership governed by the Guarantor Agreement.

Capital Contribution

Each of the Managing GP and the Liquidation GP has contributed a nominal cash amount to the Guarantor and hold 99
per cent. and 1 per cent. respectively of the 0.05 per cent. genera partner interest. The Limited Partner holds the
substantial economic interest in the Guarantor (approximately 99.95 per cent.) having also contributed cash to the
Guarantor. The Limited Partner may from time to time make additional Capital Contributions. Such Capital
Contributions may be Cash Capital Contributionsor Capital Contributionsin Kind. Inthe case of thelatter, the Limited
Partner will have an additional interest in the capital of the Guarantor equal to the fair market val ue of those Loans sold
by it as at the Transfer Date recorded in the Capital Account Ledger.

New Limited Partners

In the future, any person that wishesto become a new Limited Partner will, subject to the following paragraph, require
the consent of the Limited Partner and, while there are Covered Bonds outstanding, the Bond Trustee and be required to
accede to the Mortgage Sale Agreement and any other Transaction Documents to which the Limited Partner isaparty
and deliver such other agreements and provide such other assurances as may be required by the Guarantor and/or the
Bond Trustee (acting reasonably). Subject to compliance with the foregoing, the consent of the Covered Bondholders
will not be required to the accession of a new Limited Partner to the Guarantor.

The Limited Partner may assign all or some portion of itsinterest in the Guarantor to any Subsidiary by giving written
notice of such assignment to the Guarantor and the Bond Trustee, and the assignee of such interest acceding to the
Guarantor Agreement. Any such assignment shall not relieve the Limited Partner of itsobligations under the Guarantor
Agreement or require the consent of the General Partners, Bond Trustee, the holders of the Covered Bonds or, if
applicable, any other Limited Partner.

Capital Distributions

Provided the Asset Coverage Test and/or the Amortization Test, as applicable, will be met after giving effect to any
Capital Distribution, the Managing GP, may from time to time, in its discretion, make Capital Distributions to the
Partners. Pursuant to the terms of the Guarantor Agreement distributions to the Liquidation GP will be limited to an
amount which may be less than the Liquidation GP's pro rata interest in the Guarantor.

Asset Coverage Test

The Guarantor must ensure that on each Calculation Date, the Adjusted Aggregate Asset Amount isin an amount at |east
equal to the Canadian Dollar Equivalent of the aggregate Principal Amount Outstanding of the Covered Bonds as
calculated at the relevant Calculation Date.

If on any Calculation Date, the Adjusted Aggregate Asset Amount is less than the aggregate Principal Amount
Outstanding of all Covered Bonds as calculated at the relevant Calculation Date, then the Guarantor (or the Cash
Manager onitsbehalf) will notify the Partners, the Bond Trustee and CMHC thereof. The Bank shall useall reasonable
efforts to ensure that the Guarantor satisfies the Asset Coverage Test. This may include making advances under the
Intercompany Loan, selling New Loans and their Related Security to the Guarantor or making a Capital Contributionin
cashor inkind on or beforethe next Cal culation Date in amounts sufficient to avoid such shortfall on future Calculation
Dates. If the Adjusted Aggregate Asset Amount is |ess than the Canadian Dollar Equivalent of the aggregate Principal
Amount Outstanding of all Covered Bonds on the next following Calculation Date, the Asset Coverage Test will be
breached and the Guarantor (or the Cash Manager on itsbehalf) will serve an Asset Coverage Test Breach Noticeonthe
Partners, the Bond Trustee, CMHC and, if delivered by the Cash Manager, the Guarantor. The Asset Coverage Test
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Breach Noticewill berevoked if the Asset Coverage Test is satisfied asat the next Cal culation Datefollowing service of
an Asset Coverage Test Breach Notice provided no Covered Bond Guarantee Activation Event has occurred.

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

€) the Guarantor may be required to sell Randomly Selected Loans (as described further under
“Guarantor Agreement—Sale of Randomly Selected Loans at any time an Asset Coverage Test
Breach Notice is outstanding or a Notice to Pay has been served on the Guarantor”);

(b) prior to the occurrence of a Covered Bond Guarantee Activation Event, the Pre-Accel eration Revenue
Priority of Payments and the Pre-Accel eration Principal Priority of Paymentswill be modified asmore
particularly described in “Allocation and distribution of Available Revenue Receipts and Available
Principal Receipts when an Asset Coverage Test Breach Notice is outstanding but no Covered Bond
Guarantee Activation Event has occurred” below; and

(© the Issuer will not be permitted to make any further issuances of Covered Bonds.
If an Asset Coverage Test Breach Notice has been served and not revoked on or before the Guarantor Payment Date
immediately following the Calculation Date after service of such Asset Coverage Test Breach Natice, then an | ssuer
Event of Default will occur and the Bond Trustee will be entitled (and, in certain circumstances may be required) to
serve an Issuer Acceleration Notice. Following service of an Issuer Acceleration Notice, the Bond Trustee will be
required to serve a Notice to Pay on the Guarantor.
For the purposes hereof:

“Adjusted Aggregate Asset Amount” means the amount calculated as at each Calculation Date as follows:

A+B+C+D+E-Y-Z

where,
A =  thelower of (i) and (ii) where:
() =  thesumofthe“LTV Adjusted TrueBalance’ of each Loan inthe Covered Bond Portfolio, which shall

be the lower of (1) the actual True Balance of the relevant Loan in the Covered Bond Portfolio on such
Calculation Date, and (2) 80% multiplied by the Latest VValuation relating to that Loan, in each case
multiplied by M.

“M” means:

@ 100% for all Loans that are not Non-Performing Loans; or

(b) 0% for all Loans that are Non-Performing Loans;

minus

the aggregate sum of the following deemed reductions to the aggregate LTV Adjusted True Balance of

the Loansin the Covered Bond Portfolio if any of thefollowing occurred during the previous Calculation

Period:

D alLoan or its Related Security was, in theimmediately preceding Calculation Period, in breach
of the Loan Representations and Warranties contained in the Mortgage Sale Agreement or
subject to any other obligation of the Seller to repurchase the relevant Loan and its Related

Security, and in each case the Seller has not repurchased the Loan or Loans of the relevant
Borrower and its or their Related Security to the extent required by the terms of the Mortgage
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(i)

Sale Agreement. In this event, the aggregate LTV Adjusted True Balance of the Loansin the
Covered Bond Portfolio on such Calculation Date will be deemed to be reduced by an amount
equal tothe LTV Adjusted True Balance of therelevant Loan or Loanson such Calculation Date
of the relevant Borrower; and/or

()] the Seller, in any preceding Calculation Period, was in breach of any other material warranty
under the Mortgage Sale Agreement and/or the Servicer was, in any preceding Calculation
Period, in breach of a material term of the Servicing Agreement. In this event, the aggregate
LTV Adjusted True Balance of the Loans in the Covered Bond Portfolio on such Calculation
Date will be deemed to be reduced, by an amount equal to the resulting financial loss incurred
by the Guarantor in the immediately preceding Calculation Period (such financial loss to be
calculated by the Cash Manager without double counting and to be reduced by any amount paid
(in cash or inkind) to the Guarantor by the Seller to indemnify the Guarantor for such financial
loss);

AND

the aggregate “ Asset Per centage Adjusted TrueBalance” of the Loansin the Covered Bond Portfolio
which in relation to each Loan shall be the lower of (1) the actual True Balance of the relevant Loan on
such Calculation Date, and (2) the Latest Valuation relating to that Loan, in each case multiplied by N.

“N” means

@ 100% for all Loans that are not Non-Performing Loans; or
(b) 0% for all Loans that are Non-Performing Loans;

minus

the aggregate sum of the following deemed reductions to the aggregate Asset Percentage Adjusted True
Balance of the Loansin the Covered Bond Portfolioif any of the following occurred during the previous
Calculation Period:

D aloan or its Related Security was, in theimmediately preceding Calculation Period, in breach
of the Loan Representations and Warranties contained in the Mortgage Sale Agreement or
subject to any other obligation of the Seller to repurchase the relevant Loan and its Related
Security, and in each case the Seller has not repurchased the Loan or Loans of the relevant
Borrower and its or their Related Security to the extent required by the terms of the Mortgage
Sale Agreement. In this event, the aggregate Asset Percentage Adjusted True Balance of the
Loansinthe Covered Bond Portfolio on such Calculation Date will be deemed to be reduced by
an amount equal to the Asset Percentage Adjusted True Balance of the relevant Loan or Loans
(as calculated on such Calculation Date) of the relevant Borrower; and/or

()] the Seller, in any preceding Calculation Period, was in breach of any other material warranty
under the Mortgage Sale Agreement and/or the Servicer was, in the immediately preceding
Calculation Period, in breach of amateria term of the Servicing Agreement. In this event, the
aggregate Asset Percentage Adjusted True Balance of the Loansin the Covered Bond Portfolio
on such Calculation Date will be deemed to be reduced by an amount equal to the resulting
financial lossincurred by the Guarantor intheimmediately preceding Cal cul ation Period (such
financial lossto be calculated by the Cash Manager without double counting and to be reduced
by any amount paid (in cash or in kind) to the Guarantor by the Seller to indemnify the
Guarantor for such financial 10ss),

the result of the calculation in this paragraph (ii) being multiplied by the Asset Percentage (as defined
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below);

B =  the aggregate amount of any Principal Receipts on the Portfolio Assets up to such Calculation Date (as
recorded in the Principal Ledger) which have not been applied as at such Calculation Date to acquire
further Portfolio Assets or otherwise applied in accordance with the Guarantor Agreement and/or the
other Transaction Documents,

C =  the aggregate amount of (i) any Cash Capital Contributions made by the Partners (as recorded in the
Capital Account Ledger for each Partner of the Guarantor), (ii) proceeds advanced under the
Intercompany Loan Agreement or (iii) proceeds from any sale of Loans and their Related Security which,
in each case, have not been applied as at such Calculation Date to acquire further Portfolio Assets or
otherwise applied in accordance with the Guarantor Agreement and/or the other Transaction Documents;

D =  the aggregate outstanding principal balance of any Substitute Assets;
E =  thebaance, if any, of the Reserve Fund,;
Y =  thesumof (i) the Contingent Collateral Amount relating to any Contingent Collateral Noticein effect as

at such Calculation Date and delivered with respect to the Interest Rate Swap Agreement, plus (ii) the
Contingent Collatera Amount relating to any Contingent Collateral Notice in effect as at such
Calculation Date delivered with respect to the Covered Bond Swap Agreement, in each case, determined
as at such Calculation Date; and

z = zero so long asthe Interest Rate Swap Agreement (x) has an effective date that has occurred prior to the
related Calculation Date, and (y) provides for the hedging of interest received in respect of (i) the
Portfolio Assets; (ii) any Substitute Assets; and (iii) cash balances heldin the GIC Account; otherwisethe
weighted average remaining maturity expressed in years of all Covered Bonds then outstanding
multiplied by the Canadian Dollar Equivalent of the aggregate Principal Amount Outstanding of the
Covered Bonds multiplied by the Negative Carry Factor where the “Negative Carry Factor” is, if the
weighted average margin of theinterest rate payable on the Principal Amount Outstanding of the Covered
Bondsrelativeto theinterest rate receivable on the Covered Bond Portfoliois (i) lessthan or equal to 0.1
per cent. per annum, 0.5 per cent. or (ii) greater than 0.1 per cent. per annum 0.5 per cent. plus such
margin minus 0.1 per cent.; provided that if the weighted average remaining maturity islessthan one, the
weighted average shall be deemed, for the purposes of this calculation, to be one.

“Asset Per centage” means 93 per cent. or such lesser percentage figure as determined from time to timein accordance
with theterms of the Guarantor Agreement, provided that the Asset Percentage shall not belessthan 80 per cent. unless
otherwise agreed by the Issuer (and following an Issuer Event of Default, the Guarantor for the purposes of making
certain determinations in respect of the Intercompany Loan). Any increase in the maximum Asset Percentage will be
deemed to be amaterial amendment to the Trust Deed and will require satisfaction of the Rating Agency Condition. See
“- Modification of Transaction Documents’.

Onor prior to the Guarantor Payment Date immediately following the Calculation Datefal lingin February, May, August
and November of each year and on such other date as the Bank may request following the date on which the Bank is
required to assign the I nterest Rate Swap Agreement to athird party, the Guarantor (or the Cash Manager on its behalf)
will determine the Asset Percentage in accordance with the terms of the Guarantor Agreement and the various
methodol ogies of the Rating Agencieswhich may from timeto time be prescribed for the Covered Bond Portfolio based
onthe value of the Portfolio Assetsas at the Cal culation Dateimmediately preceding such Cal cul ation Date (being such
valuesfor the Loans on the Cal culation Datein January, April, July or October, asapplicable) asawhole or onthebasis
of asample of Randomly Selected L oansin the Covered Bond Portfolio, such cal culationsto be made on the same basis
throughout unless the Rating Agency Condition has been satisfied in respect thereof.
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Amortization Test

Following the occurrence and during the continuance of an I ssuer Event of Default (but prior to service of a Guarantor
Acceleration Notice) and, for so long as Covered Bonds remain outstanding, the Guarantor must ensure that, on each
Calculation Date following the occurrence and during the continuance of an I ssuer Event of Default, the Guarantor isin
compliance with the Amortization Test.

Following the occurrence and during the continuance of an Issuer Event of Default, if on any Calculation Date the
Amortization Test Aggregate Asset Amount is less than the Canadian Dollar Equivalent of the aggregate Principal
Amount Outstanding of the Covered Bonds as cal culated on the relevant Calculation Date, then the Amortization Test
will be deemed to be breached and a Guarantor Event of Default will occur. The Guarantor, the Cash Manager or the
Asset Monitor, asthe case may be, will immediately and in any event prior to the Guarantor Payment Dateimmediately
following such Calculation Date, notify the Guarantor, the Issuer, the Bond Trustee (while Covered Bonds are
outstanding), and CMHC of any breach of the Amortization Test and the Bond Trustee will be entitled to serve a
Guarantor Acceleration Notice in accordance with the Conditions.

The“Amortization Test Aggregate Asset Amount” will be calculated as at each Calculation Date as follows:
A+B+C-Y-Z
where

A =  the aggregate “Amortization Test True Balance” of each Loan, which shall be the lower of (1) the
actual True Balance of the relevant Loan as calculated on such Calculation Date and (2) 80% multiplied
by the Latest Valuation, in each case multiplied by N.

13 N" mear]s
@ 100% for all Loans that are not Non-Performing Loans; or
(b) 0% for all Loans that are Non-Performing Loans ;

B =  the sum of the amount of any cash standing to the credit of the Guarantor Accounts (excluding any
Revenue Receipts received in the immediately preceding Calculation Period);

C =  the aggregate outstanding principal balance of any Substitute Assets;

Y =  thesumof (i) the Contingent Collateral Amount relating to any Contingent Collateral Noticein effect as
at such Calculation Date and delivered with respect to the Interest Rate Swap Agreement, plus (ii) the
Contingent Collateral Amount relating to any Contingent Collateral Notice in effect as at such
Calculation Date delivered with respect to the Covered Bond Swap Agreement, in each case determined
as at such Calculation Date; and

z = zero so long asthe Interest Rate Swap Agreement (x) has an effective date that has occurred prior to the
related Calculation Date, and (y) provides for the hedging of interest received in respect of (i) the
Portfolio Assets; (ii) any Substitute Assets; and (iii) cash balances heldin the GIC Account; otherwisethe
weighted average remaining maturity expressed in years of all Covered Bonds then outstanding
multiplied by the Canadian Dollar Equivalent of the aggregate Principal Amount Outstanding of the
Covered Bonds multiplied by the Negative Carry Factor (provided that if the weighted averageremaining
maturity islessthan one, the weighted average shall be deemed, for the purposes of this calculation, to be
one).
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Valuation Calculation

For so long as the Covered Bonds remain outstanding, the Guarantor must ensure that the Valuation Calculation is
performed on each Calculation Date. Theresultsof the Valuation Calculation for aCalculation Datewill bedisclosedin
therelated Investor Report.

The Vauation Calculation is equal to the Asset Value (as defined below) minus the Trading Value of the aggregate
Principal Amount Outstanding of the Covered Bonds as calculated on the relevant Calculation Date.

“Asset Value’” means the amount calculated as at each Calculation Date as follows:

where,

A+B+CHD+E+F

theaggregate“L TV Adjusted L oan Present Value® of each Loaninthe Covered Bond Portfolio, which
shall be the lower of (1) the Present VValue of the relevant Loan in the Covered Bond Portfolio on such
Calculation Date, and (2) 80% multiplied by the Latest VValuation relating to that Loan, in each case
multiplied by M.

“M” means:

@ 100% for all Loans that are not Non-Performing Loans; or
(b) 0% for all Loans that are Non-Performing Loans;

minus

the aggregate sum of the following deemed reductions to the aggregate LTV Adjusted Loan Present
Value of the Loansin the Covered Bond Portfolio if any of the following occurred during the previous
Calculation Period:

(D] aloan or its Related Security was, in theimmediately preceding Calculation Period, in breach
of the Loan Representations and Warranties contained in the Mortgage Sale Agreement or
subject to any other obligation of the Seller to repurchase the relevant Loan and its Related
Security, and in each case the Seller has not repurchased the Loan or Loans of the relevant
Borrower and its or their Related Security to the extent required by the terms of the Mortgage
Sale Agreement. Inthisevent, the aggregate LTV Adjusted L oan Present Value of the Loansin
the Covered Bond Portfolio on such Calculation Date will be deemed to be reduced by an
amount equal to the LTV Adjusted Loan Present Value of the relevant Loan or Loans on such
Calculation Date of the relevant Borrower; and/or

()] the Seller, in any preceding Calculation Period, was in breach of any other material warranty
under the Mortgage Sale Agreement and/or the Servicer was, in any preceding Calculation
Period, in breach of a material term of the Servicing Agreement. In this event, the aggregate
LTV Adjusted Loan Present Vaue of the Loans in the Covered Bond Portfolio on such
Calculation Date will be deemed to be reduced, by an amount equal to the resulting financial
lossincurred by the Guarantor in theimmediately preceding Cal culation Period (such financial
loss to be calculated by the Cash Manager without double counting and to be reduced by any
amount paid (in cash or in kind) to the Guarantor by the Seller to indemnify the Guarantor for
such financia 10ss);

the aggregate amount of any Principal Receipts on the Portfolio Assets up to such Calculation Date (as

recorded in the Principal Ledger) which have not been applied as at such Calculation Date to acquire
further Portfolio Assets or otherwise applied in accordance with the Guarantor Agreement and/or the
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other Transaction Documents;

C =  the aggregate amount of (i) any Cash Capital Contributions made by the Partners (as recorded in the
Capital Account Ledger for each Partner of the Guarantor), (ii) proceeds advanced under the
Intercompany Loan Agreement or (iii) proceeds from any sale of Loans and their Related Security which,
in each case, have not been applied as at such Calculation Date to acquire further Portfolio Assets or
otherwise applied in accordance with the Guarantor Agreement and/or the other Transaction Documents;

D =  theTrading Value of any Substitute Assets;
E =  thebaance, if any, of the Reserve Fund; and
F =  theTrading Vaue of the Swap Collateral.

Sales of Randomly Selected Loans following a breach of the Pre-Maturity Test

The Pre-Maturity Test will be breached if the ratings of the Issuer’ s unsecured, unsubordinated and unguaranteed debt
obligations, or issuer default rating of the Issuer as applicable, from one or more Rating Agencies fall below the Pre-
Maturity Minimum Ratings and a Hard Bullet Covered Bond is due for repayment within a specified period of time
thereafter. See “ Credit Sructure—Pre-Maturity Liquidity”. If the Pre-Maturity Test is breached, the Guarantor shall,
subject to any right of pre-emption of the Seller pursuant to the terms of the M ortgage Sale Agreement and the Security
Sharing Agreement, as applicable, offer to sell Randomly Selected Loans pursuant to the terms of the Guarantor
Agreement (see “—Method of sale of Portfolio Assets’ below), unless the Pre-Maturity Liquidity Ledger is otherwise
funded from other sources as follows:

Q) a Contribution in Kind made by one or more of the Partners (as recorded in the Capital
Account Ledger for such Partners of the Guarantor) of certain Substitute Assets in
accordance with the Guarantor Agreement with an aggregate principal amount up to the Pre-
Maturity Liquidity Required Amount (which shall be a credit to the Pre-Maturity Liquidity
Ledger); or

(i) Cash Capital Contributions made by one or more of the Partners (as recorded in the Capital
Account Ledger for each applicable Partner of the Guarantor) or proceeds advanced under
the Intercompany Loan Agreement which have not been applied to acquire further Portfolio
Assets or otherwise applied in accordance with the Guarantor Agreement and/or the other
Transaction Documents with an aggregate principal amount up to the Pre-Maturity Liquidity
Required Amount (which shall be a credit to the Pre-Maturity Liquidity Ledger).

If the | ssuer failsto repay any Series of Hard Bullet Covered Bonds on the Final Maturity Date thereof, then following
the occurrence of an I ssuer Event of Default and service of aNoticeto Pay on the Guarantor, the proceedsfrom any sale
of Loansand their Related Security standing to the credit of the Pre-Maturity Liquidity Ledger will be applied to repay
therelevant Series of Hard Bullet Covered Bonds. Otherwise, the proceedswill be applied asset outin“ Credit Sructure
— Pre-Maturity Liquidity” below.

Salesof Randomly Selected Loans after a Demand L oan Repayment Event hasoccurred or the | ssuer hasotherwise
demanded that the Demand Loan be repaid

If, prior to the service of an Asset Coverage Test Breach Notice or aNatice to Pay, a Demand Loan Repayment Event
has occurred or the I ssuer has demanded that the Demand L oan be repaid, the Guarantor may berequired to sell Portfolio
Assets in accordance with the Guarantor Agreement (see “Method of sale of Portfolio Assets’ below), subject to the
rights of pre-emption enjoyed by the Seller to purchase the Portfolio Assets pursuant to the terms of the Mortgage Sale
Agreement. Any such salewill be subject to the condition that the Asset Coverage Test is satisfied after thereceipt of the
proceeds of such sale and repayment, after giving effect to such repayment.
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Sale of Randomly Selected L oansat any time an Asset Coverage Test Breach Noticeisoutstanding or a Noticeto Pay
has been served on the Guarantor

At any time an Asset Coverage Test Breach Notice is outstanding or a Notice to Pay has been served on the Guarantor,
but prior to service of a Guarantor Acceleration Notice on the Guarantor, the Guarantor may be obliged to sell Portfolio
Assets in accordance with the Guarantor Agreement (see “Method of sale of Portfolio Assets’ below), subject to the
rights of pre-emption enjoyed by the Seller to buy the Portfolio Assets pursuant to the terms of the Mortgage Sale
Agreement and subject to additional advances on the I ntercompany L oan and any Cash Capital Contribution made by the
Limited Partner. The proceeds from any such sale or refinancing will be credited to the GI C Account and applied as set
out in the Priorities of Payments (see “Cashflows’ below).

Method of sale of Portfolio Assets

If the Guarantor is required to sell Portfolio Assets to Purchasers following a breach of the Pre-Maturity Test, the
occurrence of a Demand Loan Repayment Event, the Demand Loan being demanded by the Issuer, the service of an
Asset Coverage Test Breach Notice (if not revoked) or aNoticeto Pay on the Guarantor, the Guarantor will be required
to ensure that before offering Portfolio Assets for sale;

@ the Portfolio Assets being sold are Randomly Selected Loans; and

(b) the Portfolio Assets have an aggregate True Balance in an amount (the “Required True Balance
Amount” which is as close as possible to the amount calculated as follows:

Q) following a Demand Loan Repayment Event or the Demand Loan being demanded by the
Bank but prior to service of an Asset Coverage Test Breach Notice, such amount that would
ensure that, if the Randomly Selected L oans were sold at their True Balance, the Demand
Loan as calculated on the date of the demand could be repaid, subject to satisfaction of the
Asset Coverage Test; or

(i) following the service of an Asset Coverage Test Breach Notice (but prior to service of a
Notice to Pay on the Guarantor), such amount that would ensure that, if the Portfolio Assets
were sold at their True Balance, the Asset Coverage Test would be satisfied on the next
Calculation Date taking into account the payment obligations of the Guarantor on the
Guarantor Payment Date following that Cal culation Date (assuming for this purposethat the
Asset Coverage Test Breach Notice is not revoked on the next Calculation Date); or

(iii) following a breach of the Pre-Maturity Test or service of aNotice to Pay on the Guarantor:
True Balance of al the Portfolio Assetsin the Covered Bond Portfolio

N x the Canadian Dollar Equivalent of the Required Redemption Amount in
respect of each Series of Covered Bonds then outstanding

where “N” isan amount equal to

(x) in respect of Randomly Selected L oans being sold following a breach of the Pre-Maturity Test, the
Pre-Maturity Liquidity Required Amount less amounts standing to the credit of the Pre-Maturity
Liquidity Ledger; or

) in respect of Randomly Selected L oans being sold following service of aNoticeto Pay, the Canadian
Dallar Equivalent of the Required Redemption Amount of the Earliest Maturing Covered Bondsless
amounts standing to the credit of the Guarantor Accounts and the principal amount of any Substitute
Assets (excluding all amounts to be applied on the next following Guarantor Payment Date to repay
higher ranking amountsin the Guarantee Priority of Paymentsand those amountsthat are required to
repay any Series of Covered Bondswhich mature prior to or on the same date asthe rel evant Seriesof
Covered Bonds).
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The Guarantor will offer the Portfolio Assets for sale to Purchasers for the best price reasonably available but in any
event:

@ following (i) a Demand Loan Repayment Event, the Demand L oan being demanded by the Bank or
(i) the service of an Asset Coverage Test Breach Notice (but prior to the service of aNoticeto Pay on
the Guarantor), in each case, for an amount not lessthan the True Balance of the Portfolio Assets, and

(b) following a breach of the Pre-Maturity Test or service of a Notice to Pay on the Guarantor, for an
amount not less than the Adjusted Required Redemption Amount.

Following the service of aNotice to Pay on the Guarantor, if the Portfolio Assets have not been sold (in wholeor in part)
inan amount equal to the Adjusted Required Redemption Amount by the date whichissix monthsprior to, asapplicable,
if the Covered Bonds are not subject to an Extended Due for Payment Date in respect of the Covered Bond Guarantee,
the Final Maturity Date or, if the Covered Bonds are subject to an Extended Due for Payment Date in respect of the
Covered Bond Guarantee, the Extended Due for Payment Datein respect of the Earliest Maturing Covered Bonds (after
taking into account all payments, provisionsand creditsto bemadein priority thereto), or the Final Maturity Date of the
relevant Series of Hard Bullet Covered Bonds in respect of a sale in connection with the Pre-Maturity Test, then the
Guarantor will offer the Portfolio Assets for sale for the best price reasonably available notwithstanding that such
amount may be less than the Adjusted Required Redemption Amount.

The Guarantor will through atender process appoint a portfolio manager of recognized standing on abasisintended to
incentivize the portfolio manager to achieve the best price for the sale of the Portfolio Assets (if such terms are
commercially availableinthe market) and to adviseit in relation to the sale of the Portfolio Assetsto Purchasers (except
where the Seller is buying the Portfolio Assets in accordance with their right of pre-emption in the Mortgage Sale
Agreement). The terms of the agreement giving effect to the appointment in accordance with such tender will be
approved by the Bond Trustee.

In respect of any sale or refinancing (as applicable) of Portfolio Assets at any time an Asset Coverage Test Breach
Notice is outstanding, a breach of the Pre-Maturity Test, or a Notice to Pay has been served on the Guarantor, the
Guarantor will instruct the portfolio manager to use al reasonable efforts to procure that Portfolio Assets are sold or
refinanced (as applicable) as quickly asreasonably practicable (in accordance with the recommendations of the portfolio
manager) taking into account the market conditions at that time and the schedul ed repayment dates of the Covered Bonds
and the terms of the Guarantor Agreement.

Theterms of any sale and purchase agreement with respect to the sale of Portfolio Assets (which will give effect to the
recommendations of the portfolio manager) will be subject to the prior written approval of the Bond Trustee. The Bond
Trusteewill not be required to rel ease the Portfolio Assetsfrom the Security unlessthe conditionsrelating to therelease
of the Security (as described under “ Security Agreement—Release of Security”, below) are satisfied.

Following the service of aNaticeto Pay on the Guarantor, if Purchasersaccept the offer or offersfrom the Guarantor so
that some or al of the Portfolio Assets will be sold prior to the next following Final Maturity Date or, if the Covered
Bonds are subject to an Extended Due for Payment Date in respect of the Covered Bond Guarantee, the next following
Extended Due for Payment Datein respect of the Earliest Maturing Covered Bonds, then the Guarantor will, subject to
theforegoing paragraph, enter into asale and purchase agreement with therelevant Purchaserswhichwill requireamong
other thingsacash payment from the relevant Purchasers. Any such sale will not include any L oan Representations and
Warranties from the Guarantor in respect of the Portfolio Assets unless expresdy agreed by the Bond Trustee or
otherwise agreed with the Seller.

Covenants of the General Partner and Limited Partner of the Guarantor
Each of the Partners covenantsthat, subject to the terms of the Transaction Documents, it will not sell, transfer, convey,
create or permit to arise any security interest on, declare a trust over, create any beneficial interest in or otherwise

dispose of itsinterest in the Guarantor without the prior written consent of the Managing GP and, while the Covered
Bonds are outstanding, the Bond Trustee.
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The Guarantor covenantsthat it will not, save with the prior written consent of the Limited Partner (and, for so long as
any Covered Bonds are outstanding, the consent of the Bond Trustee) or as envisaged by the Transaction Documents:

@ have an interest in a bank account;
(b) have any employees, premises or subsidiaries;
(© acquire any material assets;

(d) sell, exchange, deal with or grant any option, present or future right to acquire any of the assets or
undertakings of the Guarantor or any interest therein or thereto;

(e enter into any contracts, agreements or other undertakings;
()] incur any indebtedness or give any guarantee or indemnity in respect of any such indebtedness;
(9) create or permit to subsist any security interest over the whole or any part of the assets or

undertakings, present or future of the Guarantor;

(h) change the name or business of the Guarantor or do any act in contravention of, or make any
amendment to, the Guarantor Agreement;

() do any act which makes it impossible to carry on the ordinary business of the Guarantor, including
winding up the Guarantor;

() compromise, compound or release any debt due to it;

(k) commence, defend, consent to ajudgment, settle or compromise any litigation or other claimsrelating
to it or any of its assets;

() permit a person to become a general or limited partner (except in accordance with the terms of the
Guarantor Agreement); or

(m) consolidate or merge with another person.

The funds and assets of the Guarantor shall not (except in accordance with the terms of the Guarantor Agreement, the
other Transaction Documents and the CMHC Guide) be commingled with the funds or assets of the Managing GP or the
Liquidation GP or of any other person. For greater certainty, subject to such permitted commingling in accordance with
the terms of the Guarantor Agreement, the other Transaction Documents and the CMHC Guide, all cash and Substitute
Assets of the Guarantor shall be held in one or more Guarantor Accounts and all Substitute Assets shall be segregated
from the assets of the Account Bank.

Limit on investing in Substitute Assets; Prescribed Cash Limitation

At any timethat no Asset Coverage Test Breach Noticeisoutstanding and prior to aNoticeto Pay having been served on
the Guarantor, the Guarantor will be permitted to hold Substitute Assets provided that the aggregate value of the
Substitute Assets does not at any time exceed an amount equal to 10 per cent. of the aggregate val ue of (x) the Loansand
Related Security, (y) any Substitute Assets, and (z) al cash held by the Guarantor (subject to the Prescribed Cash
Limitation) and provided that investments in Substitute Assets are made in accordance with the terms of the Cash
Management Agreement and subject to the applicable Priority of Payments.

At any time an Asset Coverage Test Breach Notice is outstanding or a Covered Bond Guarantee Activation Event has

occurred, the Substitute Assets held by or on behalf of the Guarantor must be sold as quickly as reasonably practicable
with proceeds credited to the GIC Account.
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The Guarantor may not at any time hold cash in excess of (such limitation, the “Prescribed Cash Limitation”) (i) the
amount necessary to meet its payment obligationsfor the immediately succeeding six months pursuant to thetermsof the
Transaction Documents, or (ii) such greater amount as CMHC may at its discretion permit in accordance with the
Covered Bond Legidative Framework and the CMHC Guide, in each case excluding amounts received between
Guarantor Payment Dates; provided that to the extent that cash receipts of the Guarantor cause it to hold cash in excess
of the amount permitted in (i) or (ii), as applicable, the Guarantor will not be in breach of this covenant if it uses such
excess amount to (w) purchase New Loans and their Related Security for the Covered Bond Portfolio pursuant to the
terms of the Mortgage Sale Agreement; and/or (x) to invest in Substitute Assets in an amount not exceeding the
prescribed limit under the CMHC Guide; and/or (y) subject to complying with the Asset Coverage Test, to make Capital
Distributionsto the Limited Partner; and/or (z) repay all or aportion of the Demand Loan, in each case, within 31 days
of receipt.

For greater certainty, amounts standing to the credit of the Pre-Maturity Liquidity Ledger and the Reserve Fund (other
than, in each case, those amountsthat constitute Substitute Assets) constitute cash and are subject to the Prescribed Cash
Limitation. In the event that the Guarantor is required to fund the Pre-Maturity Liquidity Ledger and/or the Reserve
Fund in accordance with the Transaction Documents and such funding woul d cause the Guarantor to hold cashin excess
of the Prescribed Cash Limitation, any cash held by the Guarantor in excess of such cash standing to the credit of the
Pre-Maturity Liquidity Ledger and the Reserve Fund shall be used by the Guarantor in accordance with clauses (w), (x),
(y) and (2) intheimmediately preceding paragraph above within 31 days of receipt to ensure that the Guarantor isnot in
breach of the Prescribed Cash Limitation. Inthe event that the Guarantor isin breach of the Prescribed Cash Limitation
and it does not hold any cash other than the amountsit is required to hold in order to fund the Pre-Maturity Liquidity
Ledger and the Reserve Fund in accordance with the Transaction Documents, the Guarantor will request that CMHC, in
accordance with the discretion granted to it under the Covered Bond Legidative Framework and the CMHC Guide,
permit the Guarantor to hold such amount of cash in excess of the Prescribed Cash Limitation as may be required to
allow it to comply with the Transaction Documents in the circumstances.

Other Provisions

Theallocation and distribution of Revenue Receipts, Principal Receiptsand all other amountsreceived by the Guarantor
is described under “ Cashflows” below.

For so long asany Covered Bonds are outstanding, each of the Partners has agreed that it will not terminate or purport to
terminate the Guarantor or institute any winding-up, administration, insol vency or other similar proceedings against the
Guarantor. Furthermore, each of the Partners has agreed, among other things, except as otherwise specifically provided
in the Transaction Documents not to demand or receive payment of any amounts payable to such Partners by the
Guarantor (or the Cash Manager on its behalf) or the Bond Trustee unless all amounts then due and payable by the
Guarantor to all other creditors ranking higher in the relevant Priorities of Payments have been paid in full.

Each of the Partners will be responsible for the payment of its own tax liabilities and will be required to indemnify the
other from any liabilities which they incur as a result of the relevant partner’ s non-payment.

Following the appointment of aliquidator to any partner, any decisions of the Guarantor that are reserved to the Partners
or a unanimous decision of the Partners in the Guarantor Agreement will be made by the Partner(s) not in liquidation
only.

Cash M anagement Agreement

The Cash Manager has agreed to provide certain cash management servicesto the Guarantor pursuant to thetermsof the
Cash Management Agreement entered into on the Programme Date between the Guarantor, the Bank in its capacitiesas
Cash Manager, Seller and Servicer, and the Bond Trustee.

The Cash Manager’s servicesinclude but are not limited to:

@ maintai ning the Ledgers on behalf of the Guarantor;
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(b) collecting the Revenue Receipts and the Principal Receipts from the Servicer and distributing and/or
depositing the Revenue Receipts and the Principal Receipts in accordance with the Priorities of
Payments described under “Cashflows”, below;

(© determining whether the Asset Coverage Test i s satisfied on each Calculation Datein accordance with
the Guarantor Agreement, as more fully described under “ Credit Structure—Asset Coverage Test”;

(d) determining whether the Amortization Test is satisfied on each Calculation Date following the
occurrence and during the continuance of an Issuer Event of Default in accordance with the Guarantor
Agreement, as more fully described under “Credit Structure—Amortization Test”, below;

(e preparation of Investor Reportsin respect of the Covered Bonds for the Bond Trustee and the Rating
Agencies; and

® on each Canadian Business Day, determining whether the Pre-Maturity Test for each Series of Hard
Bullet Covered Bonds, if any, is satisfied as more fully described under “Credit Sructure—Pre-
Maturity Liquidity” below.

Under the Cash Management Agreement, the Cash Manager represents and warrants to the Guarantor and the Bond
Trustee that (i) it possesses the necessary experience, qualifications, facilities and other resources to perform its
responsibilities under the Cash Management Agreement and the other Transaction Documentsto whichitisaparty and
it will devote all due skill, care and diligence to the performance of its obligations and the exercise of its discretions
thereunder, (ii) it israted at or above the Cash Manager Required Ratings by each of the Rating Agencies, (iii) itisand
will continueto bein good standing with OSFI, (iv) it isand will continueto bein material compliance withitsinternal
policies and procedures relevant to the servicesto be provided by it pursuant to the Cash Management Agreement and
the other Transaction Documentsto whichit isparty, and (v) it isand will continueto bein material compliancewithall
laws, regulations and rules applicable to it in relation to the services provided by it pursuant to the Cash Management
Agreement and the other Transaction Documents to which it is a party.

Inthe event of adowngradein theratings of the unsecured, unsubordinated and unguaranteed debt obligations(or, inthe
case of Fitch, the issuer default rating) of the Cash Manager by one or more Rating Agencies below P-I (in respect of
Moody’s), F1 or A (in respect of Fitch) and BBB(low) (in respect of DBRS) as applicable, the Cash Manager will be
required to direct the Servicer to deposit all Revenue Receipts and Principal Receiptsreceived by the Servicer directly
into the GIC Account.

Inthe event of adowngradein the ratings of the unsecured, unsubordinated and unguaranteed debt obligations (or, inthe
case of Fitch, theissuer default rating) of the Cash Manager by one or more Rating Agencies below P-2 or F2 (inrespect
of Moody’ sand Fitch, respectively) and BBB(low) (in respect of DBRS) as applicable, the Cash Manager will, incertain
circumstances, be required to assign the Cash Management Agreement to athird party service provider acceptableto the
Bond Trustee and for which the Rating Agency Condition has been satisfied. The Guarantor will also havethediscretion
to terminate the Cash Manager if an I ssuer Event of Default occursand is continuing, or has previously occurred and is
continuing, at any time that the Guarantor is Independently Controlled and Governed. In addition to the foregoing, the
Guarantor and the Bond Trustee will, in certain circumstances, each have the right to terminate the appointment of the
Cash Manager in which event the Guarantor will appoint a substitute (the identity of which will be subject to the Bond
Trustee' swritten approval). Any substitute cash manager will have substantially the samerights and obligations asthe
Cash Manager (although the fee payable to the substitute cash manager may be higher).

Interest Rate Swap Agreement

To provideahedge against (i) possible variancesin therates of interest payable on the Loans and related amountsin the
Covered Bond Portfolio (which may, for instance, include variable rates of interest or fixed rates of interest) following
the Interest Rate Swap Effective Date and (ii) the amount (if any) payable under the I ntercompany L oan Agreement and,
following the Covered Bond Swap Effective Date, the Covered Bond Swap Agreement, the Guarantor will enter into the
Interest Rate Swap Agreement with the Interest Rate Swap Provider. The Guarantor and the Interest Rate Swap Provider
will agreeto swap the amount of interest received by the Guarantor from Borrowers and rel ated amountsin exchange for

- 156 -



an amount sufficient to pay, amongst other things, the amount payabl e by the Guarantor under the Covered Bond Swap
Agreement plus an amount for certain expenses of the Guarantor.

No cash flows will be exchanged under the Interest Rate Swap Agreement unless and until the Interest Rate Swap
Effective Date has occurred.

TheInterest Rate Swap Agreement will terminate (unlessterminated earlier by an Interest Rate Swap Early Termination
Event) on the earlier of:

@ the Final Maturity Date for thefinal Tranche or Series of Covered Bondsthen outstanding (provided
that the | ssuer has not given prior written notice to the Interest Rate Swap Provider and the Guarantor
that it intendsto issue additional Covered Bondsfollowing such date) or, if the Guarantor notifiesthe
Interest Rate Swap Provider, prior to the Final Maturity Date for such final Tranche or Series of
Covered Bondsthen outstanding, of theinability of the Guarantor to pay in full Guaranteed Amounts
corresponding to the Final Redemption Amount in respect of such final Tranche or Seriesof Covered
Bonds then outstanding, the final date on which an amount representing the Final Redemption
Amount for such final Tranche or Series of Covered Bondsthen outstanding ispaid (but in any event
not later than the Extended Due for Payment Date for such Tranche or Series of Covered Bonds);

(b) the date designated therefor by the Bond Trustee and notified to the Interest Rate Swap Provider and
the Guarantor for purposes of realizing the Security in accordance with the Security Agreement and
distributing the proceeds therefrom in accordance with the Post-Enforcement Priority of Payments
following the enforcement of the Security pursuant to Condition 7.03;

(© the date on which the notional amount under the Interest Rate Swap Agreement reducesto zero (asa
result of the reduction for the amount of any Early Redemption Amount paid pursuant to Condition
7.02 in respect of the final Tranche or Series of Covered Bonds then outstanding or any Final
Redemption Amount paid pursuant to Condition 6.01 in respect of the final Tranche or Series of
Covered Bonds then outstanding following the Final Maturity Date for such Tranche or Series of
Covered Bonds, provided in each case that the I ssuer has not given prior written noticeto the Interest
Rate Swap Provider that it intends to issue additional Covered Bonds following such date); and

(d) the date of redemption pursuant to Conditions 6.02 or 6.13 in respect of any final Tranche or Seriesof
Covered Bonds then outstanding (provided that the Issuer has not given prior written notice to the
Interest Rate Swap Provider that it intends to issue additional Covered Bonds following such date).

The Interest Rate Swap Agreement may also be terminated in certain other circumstances (each referred to as an
“Interest Rate Swap Early Termination Event”), including:

subject to the following paragraph, at the option of any party to the Interest Rate Swap Agreement, if thereisa
failure by the other party to pay any amounts due under the Interest Rate Swap Agreement, however, no such failure
to pay by the Guarantor, other than payments in respect of Swap Collateral Excluded Amounts, will entitle the
Interest Rate Swap Provider to terminate the Interest Rate Swap Agreement, if such failure is due to the assets
available at such time to the Guarantor being insufficient to make the required payment in full;

subject to the following paragraph, at the option of the Guarantor, if the Interest Rate Swap Provider isthe I ssuer
and an Issuer Event of Default has occurred which has resulted in the Covered Bonds becoming due and payable
under their respective terms;

subject to the following paragraph, at the option of the Guarantor, in the event that (i) the short-term unsecured,
unsubordinated and unguaranteed debt obligations or, respectively, the long-term unsecured, unsubordinated and
unguaranteed debt obligations of the Interest Rate Swap Provider or any credit support provider, asapplicable, cease
to be rated at least P-1 or A2, respectively, by Moody’s, or, if the short-term unsecured, unsubordinated and
unguaranteed debt obligations of any such person do not have a rating assigned by Moody’s, the long-term
unsecured, unsubordinated and unguaranteed debt obligations of such person cease to be rated at least A1 by
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Moody’s, (ii) the short-term issuer default rating and the long-term issuer default rating of the Interest Rate Swap
Provider or any credit support provider, as applicable, cease to be at least F1 and A, respectively, by Fitch, or
(i) the short-term unsecured, unsubordinated and unguaranteed debt obligations or, respectively, the long-term
unsecured, unsubordinated and unguaranteed debt obligations of the Interest Rate Swap Provider or any credit
support provider, asapplicable, ceaseto berated at least R-1(middl€) or A(high), respectively, by DBRS, (each such
event, an“Initial DowngradeTrigger Event”) and the Interest Rate Swap Provider does not provide credit support
to the Guarantor within 10 Business Days of the occurrence of such Initial Downgrade Trigger Event pursuant to the
terms of the applicable credit support annex, or arrange for its obligations under the Interest Rate Swap Agreement
to be guaranteed by, or transferred to, an entity with rating(s) required by the relevant Rating Agencies;

e subject to the following paragraph, at the option of the Guarantor, in the event that (i) the short-term unsecured,
unsubordinated and unguaranteed debt obligations or, respectively, the long-term unsecured, unsubordinated and
unguaranteed debt obligations of the Interest Rate Swap Provider or any credit support provider, asapplicable, cease
to berated at least P-2 or A3, respectively, by Moody’s, (ii) the short-term issuer default rating and the long-term
issuer default rating of the Interest Rate Swap Provider or any credit support provider, as applicable, ceaseto be at
least F3 and BBB-, respectively, by Fitch, or (iii) the short-term unsecured, unsubordinated and unguaranteed debt
obligations or, respectively, the long-term unsecured, unsubordinated and unguaranteed debt obligations of the
Interest Rate Swap Provider or any credit support provider, as applicable, cease to be rated at least R-2(high) or
BBB(high), respectively, by DBRS, (each such event, a*“ Subsequent Downgrade Trigger Event”, and together
with the Initial Downgrade Trigger Events, the“Downgrade Trigger Events’) and the Interest Rate Swap Provider
does not arrange for its obligations under the Interest Rate Swap Agreement to be guaranteed by, or transferred to,
an entity with rating(s) required by the relevant Rating Agencies, and does not provide additional credit support to
the Guarantor within 10 Business Days of the occurrence of such Subsequent Downgrade Trigger Event pursuant to
the terms of the applicable credit support annex; and

e upontheoccurrence of theinsolvency of the Interest Rate Swap Provider, or any credit support provider and certain
insolvency-related eventsin respect of the Guarantor, or the merger of the Interest Rate Swap Provider without an
assumption of the obligations under the Interest Rate Swap Agreement.

If, at any time, the Guarantor (a) is | ndependently Controlled and Governed, the Guarantor hasthe discretion, but is not
required to, (i) waive any requirement of the Interest Rate Swap Provider to provide credit support, obtain an eligible
guarantee or replaceitself upon the occurrence of aDowngrade Trigger Event, and (i) refrain from forthwith terminating
the Interest Rate Swap Agreement or finding a replacement Interest Rate Swap Provider, in each case, upon the
occurrence of an event of default or additional termination event caused solely by the | nterest Rate Swap Provider, and
(b) isnot Independently Controlled and Governed, the Guarantor shall not have the rights set out under clause (a)(i) and
(a)(ii) of thisparagraph unless, within 10 Montreal Business Days, of the occurrence of aDowngrade Trigger or an event
of default (other than an insolvency event of default) or additional termination event caused solely by the Interest Rate
Swap Provider, as applicable, and for so long as such event continuesto exist, and provided that the Interest Rate Swap
Provider isthe lender under the Intercompany Loan Agreement, a Contingent Collateral Noticeisdelivered in respect of
such event by the Interest Rate Swap Provider (inits capacity aslender under the Intercompany Loan Agreement) tothe
Guarantor and the Guarantor has Contingent Collateral.

Upon the termination of the Interest Rate Swap Agreement pursuant to an I nterest Rate Swap Early Termination Event,
the Guarantor or the Interest Rate Swap Provider may be liableto make atermination payment to the other in accordance
with the provisions of the Interest Rate Swap Agreement.

Asnoted herein, the notional amount of an Interest Rate Swap Agreement will be adjusted to correspond to any sale of
Portfolio Assetsfollowing each of aDemand Loan Repayment Event, the Demand L oan being demanded by the | ssuer,
breach of the Pre-Maturity Test, service of an Asset Coverage Test Breach Notice and service of a Notice to Pay and
swap termination payments may be due and payabl e in accordance with the terms of the Interest Rate Swap Agreement
as a consequence thereof.

Swap Collateral Excluded Amounts, if applicable, will be paid to the I nterest Rate Swap Provider directly and not viathe

Priorities of Payments. If withholding taxes are imposed on payments made by the Interest Rate Swap Provider under
the Interest Rate Swap Agreement, the I nterest Rate Swap Provider will always be obliged to gross up these payments. If
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withholding taxes areimposed on payments made by the Guarantor to the Interest Rate Swap Provider under the I nterest
Rate Swap Agreement, the Guarantor shall not be obliged to gross up those payments.

All of theinterest and obligations of the Interest Rate Swap Provider under the Interest Rate Swap Agreement may be
transferred by it to areplacement swap counterparty upon the Interest Rate Swap Provider providing five Business Days
prior written notice to Guarantor and, subject to the following sentence, the Bond Trustee, provided that (i) such
replacement swap counterparty has the rating(s) required by the relevant Rating Agencies (or the obligations of such
replacement swap counterparty under the I nterest Rate Swap Agreement are guaranteed by an entity having therating(s)
required by the relevant Rating Agencies), (ii) as of the date of such transfer, such replacement swap counterparty will
not be required to withhold or deduct any taxes under the I nterest Rate Swap Agreement asaresult of such transfer, (iii)
no termination event or event of default will occur under the Interest Rate Swap Agreement asaresult of such transfer,
(iv) no additional amount will be payable by the Guarantor under the Interest Rate Swap Agreement asaresult of such
transfer, (v) the Rating Agency Condition shall have been satisfied or deemed to have been satisfied and (vi) such
replacement swap counterparty entersinto documentation substantially identical to the Interest Rate Swap Agreement.
The Bond Trustee's consent to such transfer is required if such transfer occurs as a result of the occurrence of a
Downgrade Trigger Event.

The Interest Rate Swap Agreement will be in the form of an ISDA Master Agreement, including a schedule and
confirmation thereto and credit support annex. Under the Interest Rate Swap Agreement, the Guarantor makes the
following representations with respect to itself and/or the Interest Rate Swap Agreement, asapplicable: (i) thatisitduly
organized and validly existing, (ii) that it has the power and authority to enter into the Interest Rate Swap Agreement,
(iii) that it is not in violation or conflict with any applicable law, its constitutional documents, any court order or
judgment or any contractual restriction, (iv) it has obtained all necessary consents, (V) its obligations under the Interest
Rate Swap Agreement are valid and binding, (vi) no event of default, potential event of default or termination event has
occurred and is continuing under the Interest Rate Swap Agreement, (vii) thereisno pending or, to its knowledge, any
threatened litigation which is likely to affect its ability to perform under the Interest Rate Swap Agreement, (viii) all
information furnished in writing istrue, accurate and completein every material respect, (ix) all paymentswill be made
without any withholding and deduction, (x) that itisa“ Canadian partnership” under the Income Tax Act (Canada) and a
limited partnership organized under the laws of the Province of Ontario, (xi) that it is entering into the agreement as
principal and not as agent, and (xii) that it is not relying on the other party for any investment advice, that is capable of
assessing the merits of and understanding the risks of entering into the relevant transaction and that the Interest Rate
Swap Provider is not acting as fiduciary to it.

Under the Interest Rate Swap Agreement, the Guarantor’s obligations will be limited in recourse to the Charged
Property.

The Interest Rate Swap Agreement will be governed by, and construed in accordance with the laws of the Province of
Ontario and the federal laws of Canada applicable therein.

Covered Bond Swap Agreement

To provide a hedge against currency and/or other risks, in respect of amounts received by the Guarantor under the
Interest Rate Swap Agreement and amounts payablein respect of its obligationsunder the Covered Bond Guarantee, the
Guarantor will enter into the Covered Bond Swap Agreement with the Covered Bond Swap Provider, and may enter into
anew |SDA Master Agreement, schedule and confirmation(s) and credit support annex, if applicable, for each Tranche
and/or Series of Covered Bondsissued at the time such Covered Bonds are issued. The Covered Bond Swap Provider
and the Guarantor will agreeto swap Canadian dollar floating rate amounts received by the Guarantor under the Interest
Rate Swap Agreement (described above) into the exchange rate specified in the Covered Bond Swap Agreement relating
to the relevant Tranche or Series of Covered Bonds to hedge certain currency and/or other risks in respect of amounts
received by the Guarantor under the Interest Rate Swap Agreement and amounts payable or that may become payablein
respect of itsobligations under the Covered Bond Guarantee. No cash flowswill be exchanged under the Covered Bond
Swap Agreement unless and until the Covered Bond Swap Effective Date has occurred.

If prior to (i) the Final Maturity Datein respect of the relevant Series or Tranche of Covered Bonds, or (ii) any Interest

Payment Date or the Extended Due for Payment Date following adeferral of the Duefor Payment Date to the Extended
Duefor Payment Date by the Guarantor pursuant to Condition 6.01 (if an Extended Duefor Payment Dateisspecified as
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applicablein the Final Termsfor a Series of Covered Bonds and the payment of the Final Redemption Amount or any
part of it by the Guarantor under the Covered Bond Guarantee is deferred pursuant to Condition 6.01), the Guarantor
notifiesthe Covered Bond Swap Provider (pursuant to the terms of the Covered Bond Swap Agreement) of the amount
in the Specified Currency to be paid by such Covered Bond Swap Provider on such Final Maturity Date or Interest
Payment Date thereafter (such amount being egual to the Final Redemption Amount or the relevant portion thereof
payable by the Guarantor on such Final Maturity Date or Interest Payment Date under the Covered Bond Guaranteein
respect of the relevant Series or Tranche of Covered Bonds), then the Covered Bond Swap Provider will pay the
Guarantor such amount and the Guarantor will pay the Covered Bond Swap Provider the Canadian Dollar Equivalent of
such amount. Further, if on any day an Early Redemption Amount is payable pursuant to Condition 7.02, the Covered
Bond Swap Provider will pay the Guarantor such Amount (or the relevant portion thereof) and the Guarantor will pay the
Covered Bond Swap Provider the Canadian Dollar Equivalent thereof, following which the notional amount of the
Covered Bond Swap Agreement will reduce accordingly.

The Covered Bond Swap Agreement will (unlessterminated earlier by a Covered Bond Swap Early Termination Event)
terminate in respect of any relevant Tranche or Series of Covered Bonds, on the earlier of:

@ the Final Maturity Date for, or if earlier, the date of redemption in whole of, such Series of Covered
Bondsor, if the Guarantor notifiesthe Covered Bond Swap Provider, prior to the Final Maturity Date
for such Tranche or Series of Covered Bonds, of the inability of the Guarantor to pay in full
Guaranteed Amounts corresponding to the Final Redemption Amount in respect of such Tranche or
Series of Covered Bonds, the final Interest Payment Date on which an amount representing the Final
Redemption Amount for such Tranche or Series of Covered Bondsispaid (but in any event not later
than the Extended Due for Payment Date for such Tranche or Series of Covered Bonds); and

(b) the date designated therefor by the Bond Trustee and notified to the Covered Bond Swap Provider and
the Guarantor for purposes of realizing the Security in accordance with the Security Agreement and
distributing the proceeds therefrom in accordance with the Post-Enforcement Priority of Payments
following the enforcement of the Security pursuant to Condition 7.03.

The Covered Bond Swap Agreement may also be terminated in certain other circumstances (each referred to as a
“Covered Bond Swap Early Termination Event”), including:

e subject to the following paragraph, at the option of any party to the Covered Bond Swap Agreement, if thereisa
failure by the other party to pay any amounts due under the Covered Bond Swap Agreement, however, no such
failureto pay by the Guarantor other than paymentsin respect of Swap Collateral Excluded Amountswill entitlethe
Covered Bond Swap Provider to terminate the Covered Bond Swap Agreement, if such failureis dueto the assets
available at such time to the Guarantor being insufficient to make the required payment in full);

e subject to thefollowing paragraph, at the option of the Guarantor, if the Covered Bond Swap Provider isthe | ssuer
and an Issuer Event of Default has occurred which has resulted in the Covered Bonds becoming due and payable
under their respective terms;

e subject to thefollowing paragraph, an Initial Downgrade Trigger Event has occurred and the Covered Bond Swap
Provider does not provide credit support to the Guarantor within 10 Business Days of the occurrence of such Initial
Downgrade Trigger Event pursuant to the terms of the applicable credit support annex, or arrangefor itsobligations
under the Covered Bond Swap Agreement to be guaranteed by, or transferred to, an entity with rating(s) required by
the relevant Rating Agencies;

e subject to the following paragraph, at the option of the Guarantor, a Subsequent Downgrade Trigger Event has
occurred and the Covered Bond Swap Provider does not arrange for its obligations under the Covered Bond Swap
Agreement to be guaranteed by, or transferred to, an entity with rating(s) required by therelevant Rating Agencies,
and does not provide additional credit support to the Guarantor within 10 Business Days of the occurrence of such
Subsequent Downgrade Trigger Event pursuant to the terms of the applicable credit support annex; and
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e upon the occurrence of the insolvency of the Covered Bond Swap Provider or any credit support provider, and
certain insolvency-related events in respect of the Guarantor or the merger of the Covered Bond Swap Provider
without an assumption of the obligations under the Covered Bond Swap Agreement.

If, at any time, the Guarantor (a) is | ndependently Controlled and Governed, the Guarantor hasthe discretion, but is not
required to, (i) waive any reguirement of the Covered Bond Swap Provider to provide credit support, obtain an eligible
guarantee or replaceitself upon the occurrence of aDowngrade Trigger Event, and (i) refrain from forthwith terminating
the Covered Bond Swap Agreement or finding a replacement Covered Bond Swap Provider, in each case, upon the
occurrence of an event of default or additional termination event caused solely by the Covered Bond Swap Provider, and
(b) isnot Independently Controlled and Governed, the Guarantor shall not have the rights set out under clause (a)(i) and
(a)(ii) of thisparagraph unless, within 10 Montreal Business Days, of the occurrence of aDowngrade Trigger or an event
of default (other than aninsolvency event of default) or additional termination event caused solely by the Covered Bond
Swap Provider, as applicable, and for so long as such event continuesto exist and provided that the Covered Bond Swap
Provider isthe lender under the Intercompany Loan Agreement, a Contingent Collateral Noticeisdelivered in respect of
such event by the Covered Bond Swap Provider (in its capacity aslender under the Intercompany Loan Agreement) to
the Guarantor and the Guarantor has Contingent Collateral.

Upon the termination of the Covered Bond Swap Agreement pursuant to a Covered Bond Swap Early Termination
Event, the Guarantor or the Covered Bond Swap Provider may be liable to make a termination payment to the other in
accordance with the provisions of the Covered Bond Swap Agreement.

Any termination payment made by the Covered Bond Swap Provider to the Guarantor in respect of the Covered Bond
Swap Agreement will first be used to the extent necessary (prior to the occurrence of a Guarantor Event of Default and
service of a Guarantor Acceleration Notice) to pay a replacement Covered Bond Swap Provider to enter into a
replacement Covered Bond Swap with the Guarantor, unless areplacement Covered Bond Swap Agreement has already
been entered into on behalf of the Guarantor. Any premium received by the Guarantor from areplacement Covered Bond
Swap Provider entering into a Covered Bond Swap Agreement will first be used to make any termination payment due
and payable by the Guarantor with respect to the Covered Bond Swap Agreement, unless such termination payment has
already been made or behalf of the Guarantor.

Swap Collateral Excluded Amounts, if applicable, will be paid to the Covered Bond Swap Provider directly and not via
the Priorities of Payments.

All of theinterest and obligations of the Covered Bond Swap Provider under the Covered Bond Swap Agreement may be
transferred by it to a replacement swap counterparty upon the Covered Bond Swap Provider providing five Business
Days' prior written notice to Guarantor and, subject to the following sentence, the Bond Trustee, provided that (i) such
replacement swap counterparty has the rating(s) required by the relevant Rating Agencies (or the obligations of such
replacement swap counterparty under the Covered Bond Swap Agreement are guaranteed by an entity having the
rating(s) required by the relevant Rating Agencies), (i) as of the date of such transfer, such replacement swap
counterparty will not be required to withhold or deduct any taxes under the Covered Bond Swap Agreement asaresult of
such transfer, (iii) no termination event or event of default will occur under the Covered Bond Swap Agreement as a
result of such transfer, (iv) no additional amount will be payable by the Guarantor under the Covered Bond Swap
Agreement asaresult of such transfer, (v) the Rating Agency Condition shall have been satisfied or deemed to have been
satisfied and (vi) such replacement swap counterparty enters into documentation substantially identical to the Covered
Bond Swap Agreement. The Bond Trustee's consent to such transfer isrequired if such transfer occurs asaresult of a
Downgrade Trigger Event.

If withholding taxes are imposed on payments made by the Covered Bond Swap Provider to the Guarantor under the
Covered Bond Swap Agreement, the Covered Bond Swap Provider will alwaysbe obliged to gross up those payments. If
withholding taxes are imposed on payments made by the Guarantor to the Covered Bond Swap Provider under the
Covered Bond Swap Agreement, the Guarantor will not be obliged to gross up those payments.

The Covered Bond Swap Agreement will be in the form of an ISDA Master Agreement, including a schedule and

confirmation and credit support annex, if applicable, in relation to each particular Tranche or Series of Covered Bonds,
asthe case may be. Under the Covered Bond Swap Agreement, the Guarantor makes thefollowing representationswith
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respect to itself and/or the Covered Bond Swap Agreement, as applicable: (i) that is it duly organized and validly
existing, (ii) that it has the power and authority to enter into the Covered Bond Swap Agreement, (iii) that it isnot in
violation or conflict with any applicable law, its congtitutional documents, any court order or judgment or any
contractual restriction, (iv) it has obtained all necessary consents, (V) its obligations under the Covered Bond Swap
Agreement are valid and binding, (vi) no event of default, potential event of default or termination event has occurred
and is continuing under the Covered Bond Swap Agreement, (vii) there is no pending or, to its knowledge, any
threatened litigation which islikely to affect its ability to perform under the Covered Bond Swap Agreement, (viii) all
information furnished in writing istrue, accurate and completein every material respect, (ix) all paymentswill be made
without any withholding and deduction, (x) that it isa“ Canadian partnership” under the Income Tax Act (Canada) and a
limited partnership organized under the laws of the Province of Ontario, (xi) that it is entering into the agreement as
principal and not as agent, and (xii) that it is not relying on the other party for any investment advice, that is capable of
assessing the merits of and understanding the risks of entering into the relevant transaction and that the Covered Bond
Swap Provider is not acting as fiduciary to it.

Under the Covered Bond Swap Agreement, the Guarantor’s obligations will be limited in recourse to the Charged
Property.

The Covered Bond Swap Agreement will be governed by, and construed in accordance with the laws of the Province of
Ontario and the federal 1aws of Canada applicable therein.

Bank Account Agreement

Pursuant to the terms of the Bank Account Agreement entered into on the Programme Date between the Guarantor, the
Account Bank, the GIC Provider, the Cash Manager and the Bond Trustee, the Guarantor will maintain with the Account
Bank the accounts described below, which will be operated in accordance with the Cash Management Agreement, the
Guarantor Agreement and the Security Agreement:

@ the GIC Account into which amounts may be deposited by the Guarantor (including, following the
occurrence of an Issuer Event of Default which is not cured within the applicable grace period, all
amounts received from Borrowers in respect of Loans in the Covered Bond Portfolio). On each
Guarantor Payment Date as applicable, amounts required to meet the Guarantor’ s various creditors
and amountsto be distributed to the Partners under the Guarantor Agreement will betransferred to the
Transaction Account (to the extent maintained); and

(b) the Transaction Account (to the extent maintained) into which, amounts may be deposited by the
Guarantor prior to their transfer to the GIC Account. Moneys standing to the credit of the Transaction
Account will be transferred on each Guarantor Payment Date and applied by the Cash Manager in
accordance with the Priorities of Payments described below under “Cashflows”.

Under the Bank Account Agreement, the Account Bank represents and warrantsto the Cash Manager, the Guarantor and
the Bond Trustee on the Programme Date and on each date on which an amount is credited to the Guarantor Accounts
and on each Guarantor Payment Date that: (i) itisabank listed in Schedule | to the Bank Act and duly qualified to do
business in every jurisdiction where the nature of its business requiresit to be so qualified, (ii) the execution, delivery
and performance by it of the Bank Account Agreement (X) are within its corporate powers, (y) have been duly authorized
by all necessary corporate action, and (z) do not contravene or result in adefault under or conflict with (A) itscharter or
by-laws, (B) any law, rule or regulation applicable to it, or (C) any order, writ, judgment, award, injunction, decree or
contractual obligation binding on or affecting it or its property, (iii) it isnot anon-resident of Canadafor purposesof the
Income Tax Act (Canada), (iv) it possesses the necessary experience, qualifications, facilities and other resources to
perform its responsibilities under the Bank Account Agreement and the other Transaction Documents to which it isa
party and it will devote all due skill, care and diligence to the performance of its obligations and the exercise of its
discretionsthereunder, (v) it israted at or above the Account Bank Threshold Ratings by each of the Rating Agencies,
(vi) it isand will continue to be in good standing with OSFI, (vii) it isand will continue to be in material compliance
with its internal policies and procedures relevant to the services to be provided by it pursuant to the Bank Account
Agreement and the other Transaction Documentsto whichit isparty, and (viii) itisand will continue to be in material
compliance with al laws, regulations and rules applicableto it in relation to the services provided by it pursuant to the
Bank Account Agreement and the other Transaction Documentsto which it is a party.
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If the unsecured, unsubordinated and unguaranteed debt obligations, or issuer default rating, as applicable, of the
Account Bank cease to be rated by one or more Rating Agencies at or above the Account Bank Threshold Ratings (as
defined below), then the GIC Account and the Transaction Account (to the extent maintained) will be required to be
closed and all amounts standing to the credit thereof transferred to accounts held with the Standby Account Bank.

“Account Bank Threshold Ratings’ meansthe threshold ratings P-1 (in respect of Moody’s), A and F1 (in respect of
Fitch), and A(high) or R-1(middle) (in respect of DBRS), as applicable, of the unsecured, unsubordinated and
unguaranteed debt obligations (or, in the case of Fitch, the issuer default rating) of the Account Bank by the Rating
Agencies.

In addition to the requirement that the Guarantor Accounts be moved to the Standby Account Bank if the Account Bank
breaches the Account Bank Threshold Ratings as described above, the Guarantor may (in the case of (i) through (iii)
below) or shall (inthe case of (iv) through (vii) below) terminate the Bank Account Agreement and move the Guarantor
Accountsto the Standby Account Bank if; (i) adeduction or withholding for or on account of any taxesisimposed or is
likely to be imposed in respect of the interest payable on any Guarantor Account, (ii) thereis a breach by the Account
Bank of certain representations and warranties or afailure by the Account Bank to perform certain covenants made by it
under the Bank Account Agreement, (iii) the Account Bank fails to comply with any of its other covenants and
obligations under the Bank Account Agreement, which failure in the reasonable opinion of the Bond Trustee is
materially prejudicial to theinterests of the Covered Bondholdersand such failureis not remedied within 30 days of the
earlier of the Account Bank becoming aware of the failure and receipt by the Account Bank of notice from the Bond
Trustee requiring the sameto be remedied, (iv) the Account Bank ceases or threatensto cease carrying on the busi ness of
the Account Bank, (v) an order is made for the winding up of the Account Bank, (vi) an Insolvency Event occurs with
respect to the Account Bank, or (vii) if the Account Bank isthe I ssuer or an Affiliate thereof, an | ssuer Event of Default
has occurred and is continuing.

Standby Bank Account Agreement

Pursuant to the terms of astandby bank account agreement (the“ Standby Bank Account Agreement”) entered into on
the Programme Date between the Guarantor, the Standby Account Bank, the Standby GI C Provider, the Cash Manager
and the Bond Trustee (asamended and/or restated and/or supplemented from time to time), the Standby Account Bank
will open and maintain a standby GIC account (the “Standby GIC Account”) and standby transaction account (the
“Standby Transaction Account”) in the name of the Guarantor following delivery by the Guarantor (or the Cash
Manager onitsbehalf) of astandby account bank notice (the“ Standby Account Bank Notice”) to the Standby Account
Bank.

Pursuant to the terms of the Cash Management Agreement, the Cash Manager will deliver a Standby Account Bank
Notice to the Standby Account Bank if the funds held in the GIC Account and the Transaction Account (to the extent
maintained) are required to be transferred to the Standby Account Bank pursuant to the terms of the Bank Account
Agreement or the Bank Account Agreement is terminated for any reason.

The Standby Bank Account Agreement providesthat the Standby GIC Account and the Standby Transaction Account,
when opened, will be subject to the security interest in favour of the Bond Trustee (for itself and on behalf of the other
Secured Creditors) granted under the Security Agreement and that payments of amounts owing to the Standby Account
Bank in respect of fees or otherwise shall be subject to the relevant Priorities of Payments set out in the Guarantor
Agreement and the Security Agreement.

Under the Standby Bank Account Agreement, the Standby Account Bank represents and warrantsto the Guarantor and
the Bond Trustee on the Programme Date and on each date on which an amount is credited to any Guarantor Account
that isheld with the Standby Account Bank and on each Guarantor Payment Datethat: (i) itisabank listed in Schedulel
to the Bank Act and duly qualified to do businessin every jurisdiction where the nature of its businessrequiresit to be so
qualified, (ii) the execution, delivery and performance by it of the Standby Bank Account Agreement (x) are withinits
corporate powers, (y) have been duly authorized by all necessary corporate action, and (z) do not contravene or result in
adefault under or conflict with (A) its charter or by-laws, (B) any law, rule or regulation applicable to it, or (C) any
order, writ, judgment, award, injunction, decree or contractual obligation binding on or affectingit or itsproperty, (iii) it
isnot anon-resident of Canadafor purposes of the Income Tax Act (Canada), (iv) it possesses the necessary experience,
qualifications, facilities and other resourcesto performitsresponsibilities under the Standby Bank Account Agreement
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and the other Transaction Documents to which it is a party and it will devote all due skill, care and diligence to the
performance of its obligations and the exercise of its discretions thereunder, (V) it is rated at or above the Standby
Account Bank Threshold Ratings by each of the Rating Agencies, (vi) itisand will continue to bein good standing with
OSFHI, (vii) itisand will continue to be in material compliance with itsinternal policies and proceduresrelevant to the
servicesto be provided by it pursuant to the Standby Bank Account Agreement and the other Transaction Documentsto
which it is party, and (viii) it is and will continue to be in material compliance with al laws, regulations and rules
applicabletoitinrelationto the services provided by it pursuant to the Standby Bank Account Agreement and the other
Transaction Documents to which it is a party.

The Standby Bank Account Agreement further provides that if the ratings of the unsecured, unsubordinated and
unguaranteed debt obligations, or issuer default rating, as applicable, of the Standby Account Bank by one or more
Rating Agencies fall below the Standby Account Bank Threshold Ratings, then the Standby GIC Account and the
Standby Transaction Account (to the extent maintained) will be required to be closed and all amounts standing to the
credit thereof transferred to accounts held with a satisfactorily rated bank.

“Standby Account Bank Threshold Ratings’ meansthe threshold ratings P-1 (in respect of Moody’s), A and F1 (in
respect of Fitch), and A(high) or R-1(middle) (in respect of DBRS), asapplicable, of the unsecured, unsubordinated and
unguaranteed debt obligations (or, in the case of Fitch, the issuer default rating) of the Standby Account Bank by the
Rating Agencies.

As of the date of this Prospectus, the Standby Account Bank has been assigned the following ratings from the Rating
Agencies:

Rating Agency Short-term Long-term
DBRS R-1(high) AA
Moody's P-1 Aa3
Fitch F1+ AA

In addition to the requirement that the Guarantor Accounts be moved from the Standby Account Bank to a satisfactorily
rated bank if the Standby Account Bank breachesthe Standby Account Bank Threshold Ratings as described above, the
Guarantor may (in the case of (i) through (iii) below) or shall (in the case of (iv) through (vi) below) terminate the
Standby Bank Account Agreement and move the Guarantor Accounts from the Standby Account Bank to asatisfactorily
rated bank if: (i) a deduction or withholding for or on account of any taxes is imposed or is likely to be imposed in
respect of theinterest payable on any Guarantor Account, (ii) thereisabreach by the Standby Account Bank of certain
representations and warranties or afailure by the Standby Account Bank to perform certain covenants made by it under
the Standby Bank Account Agreement, (iii) the Standby Account Bank materially breaches any of its other covenants
and obligations under the Standby Bank Account Agreement or the Standby Guaranteed Investment Contract, (iv) the
Standby Account Bank ceases or threatensto cease carrying on the business of the Standby Account Bank, (v) anorder is
made for the winding up of the Standby Account Bank, or (vi) an Insolvency Event occurs with respect to the Standby
Account Bank.

Referencesin this Prospectusto the GIC Account or the Transaction Account include, unless otherwise stated, references
to the Standby GIC Account or the Standby Transaction Account when the Standby GIC Account and the Standby
Transaction Account become operative.

Guar anteed | nvestment Contract

The Guarantor entered into a Guaranteed I nvestment Contract (or “G1C”) with the GIC Provider, the Cash Manager and
the Bond Trustee on the Programme Date, pursuant to which the GIC Provider has agreed to pay interest on the moneys
standing to the credit of the Guarantor in the GIC Account at specified rates determined in accordance with the GIC
during theterm of the GIC. The Guarantor or the Bond Trustee may terminate the GI C following the closing of the GIC
Account or termination of the Bank Account Agreement. Under the Guaranteed Investment Contract, the GIC Provider
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makes the same representations and warranties to the Cash Manager, the Guarantor and the Bond Trustee on the
Programme Date and on each date on which an amount is credited to the GIC Account and on each Guarantor Payment
Date as are made by the Account Bank and which are described under “Bank Account Agreement” above.

Standby Guaranteed I nvestment Contract

Pursuant to the terms of astandby guaranteed investment contract (the Standby Guar anteed I nvestment Contract”)
entered into on the Programme Date between the Standby Account Bank, the Standby GIC Provider, the Guarantor, the
Cash Manager and the Bond Trustee (as amended and/or restated and/or supplemented from timeto time), the Standby
GIC Provider has agreed to pay interest on the moneys standing to the credit of the Standby GIC Account at specified
rates determined in accordance with the terms of the Standby Guaranteed Investment Contract during the term of the
Standby Bank Account Agreement. The Standby Guaranteed Investment Contract will be automatically terminated
following the closing of the Standby GIC Account or termination of the Standby Bank Account Agreement in
accordance with the Standby Bank Account Agreement. Under the Standby Guaranteed Investment Contract, the
Standby GIC Provider makes the same representations and warranties to the Guarantor and the Bond Trustee on the
Programme Date and on each date on which an amount is credited to the Standby GIC Account and on each Guarantor
Payment Date as are made by the Standby Account Bank and which are described under “ Sandby Bank Account
Agreement” above.

Security Agreement

Pursuant to the terms of the Security Agreement entered into on the Programme Date by the Guarantor, theBond Trustee
and other Secured Creditors, the secured obligations of the Guarantor and all other obligations of the Guarantor under or
pursuant to the Transaction Documentsto whichit isa party owed to the Bond Trustee and the other Secured Creditors
are secured by afirst ranking security interest (the“ Security”) over all present and after-acquired undertaking, property
and assets of the Guarantor (the “Char ged Property”), including without limitation the Covered Bond Portfolio, and
any other Portfolio Assetsor Substitute Assetsthat the Guarantor may acquirefromtimeto timeand fundsbeing held for
the account of the Guarantor by its service providers and the amounts standing to the credit of the Guarantor in the
Guarantor Accounts, subject to the right of the Guarantor (provided the Asset Coverage Test and/or the Amortization
Test, as applicable, is met) to sell such Charged Property.

Under the Security Agreement, the Guarantor represents and warrants to the Secured Creditors that: (i) the Security
Agreement creates avalid first priority security interest in the present and future personal property and undertaking of
the Guarantor and all proceedsthereof (the “Collateral™), (ii) it isthe legal and beneficial owner of all Collateral, (iii)
the Collateral isfreeand clear of al liens other than those created in favour of the Bond Trustee and customary permitted
liens, (iv) the security interest of the Bond Trustee in the Collateral has been perfected, (v) the Bond Trustee hasobtained
control pursuant to applicable personal property security legidation of the Collateral that consistsof investment property,
the Bond Trusteeisa“protected purchaser” within the meaning of such legidation, and no other person has control or
theright to obtain control of such investment property, (vi) no authorization, consent or approval from, or noticesto, any
governmental authority or other personisrequired for the due execution and delivery by it of the Security Agreement or
the performance or enforcement of its obligationsthereunder, other than those that have been obtained or made, (vii) itis
validly formed and existing as a limited partnership under the laws of the Province of Ontario, (viii) since its date of
formation there has been no material adverse changeinitsfinancial position or prospects, (ix) it isnot the subject of any
governmental or